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JADESTONE ENERGY INC.
Springleaf Tower, #13-01
3 Anson Road
Singapore 079909

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING
OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual general and special meeting (the “Meeting”) of the
shareholders of Jadestone Energy Inc. (the “Company”) will be held at DoubleTree by Hilton Hotel
London, 4 Bryanston Street, Marble Arch, London, WIH 7BY, United Kingdom on Wednesday, May 15,
2019, at 9.00 a.m. (London Time). At the Meeting, the sharecholders will receive the financial statements
of the Company for the year ended December 31, 2018, together with the auditor’s report thereon, and
consider resolutions to:

1. fix the number of directors at eight;
2. elect each of the directors for the ensuing year;

3. appoint Deloitte & Touche LLP, Chartered Accountants, as auditor of the Company for the ensuing
year and authorize the directors to determine the remuneration to be paid to the auditor;

4. approve the adoption of new articles of association of the Company, including amendments to the
special rights and restrictions of the common shares of the Company in the current articles of
association of the Company, as more particularly set out in the accompanying information circular and
in the form made available for inspection at the Meeting;

5. approve the adoption of the Company’s proposed amended and restated stock option plan, as more
particularly set out in the accompanying information circular and in the form made available for
inspection at the Meeting;

6. approve the adoption of the Company’s proposed performance share plan, as more particularly set out
in the accompanying information circular and in the form made available for inspection at the Meeting;

7. approve the adoption of the Company’s proposed restricted share plan, as more particularly set out in
the accompanying information circular and in the form made available for inspection at the Meeting;
and

8.  transact such other business as may properly be put before the Meeting.

All shareholders are entitled to attend and vote at the Meeting in person or by proxy. The Board of Directors
(the “Board”) requests that all shareholders who will not be attending the Meeting in person read, date and
sign the accompanying proxy and deliver it to Computershare Trust Company of Canada
(“Computershare”). If a shareholder does not deliver a proxy to Computershare, Attention: Proxy
Department, 100 University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y'1, by 9.00 a.m. (London Time)
on May 13, 2019 (or before 48 hours, excluding Saturdays, Sundays and holidays before any adjournment
of the meeting at which the proxy is to be used) then the shareholder will not be entitled to vote at the
Meeting by proxy. Only shareholders of record at the close of business on April 5, 2019 will be entitled to
vote at the Meeting.
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An information circular and a form of proxy accompany this notice.
DATED at Singapore the 11" day of April, 2019.

ON BEHALF OF THE BOARD

“A. Paul Blakeley”

A. Paul Blakeley
President, Chief Executive Officer and Director



JADESTONE ENERGY INC.
Springleaf Tower, #13-01
3 Anson Road
Singapore 079909

INFORMATION CIRCULAR
(as at April 5, 2019 except as otherwise indicated)
SOLICITATION OF PROXIES

This information circular (the “Circular”) is provided in connection with the solicitation of proxies by the
management (the “Management”) of Jadestone Energy Inc. (the “Company”). The form of proxy which
accompanies this Circular (the “Proxy”) is for use at the annual general and special meeting of the
shareholders of the Company (the “Shareholders”) to be held on Wednesday, May 15, 2019 (the
“Meeting”), at the time and place set out in the accompanying notice of Meeting (the “Notice of Meeting”).
The Company will bear the cost of this solicitation. The solicitation will be made by mail, but may also be
made by telephone.

APPOINTMENT AND REVOCATION OF PROXY

The persons named in the Proxy are directors and/or officers of the Company. A registered Shareholder
who wishes to appoint some other person to serve as their representative at the Meeting may do so
by striking out the printed names and inserting the desired person’s name in the blank space
provided. The completed Proxy should be delivered to Computershare Trust Company of Canada
(“Computershare”) by 9.00 a.m. (London Time) on May 13, 2019, or before 48 hours (excluding
Saturdays, Sundays and holidays) before any adjournment of the Meeting at which the Proxy is to be used.

The Proxy may be revoked by:
(a) signing a proxy with a later date and delivering it at the time and place noted above;

(b) signing and dating a written notice of revocation and delivering it to Computershare, or by
transmitting a revocation by telephonic or electronic means, to Computershare, at any time
up to and including the last business day preceding the day of the Meeting, or any
adjournment of it, at which the Proxy is to be used, or delivering a written notice of
revocation and delivering it to the Chairman of the Meeting on the day of the Meeting or
adjournment of it; or

() attending the Meeting or any adjournment of the Meeting and registering with the
scrutineer as a Shareholder present in person.

Provisions Relating to Voting of Proxies

The shares represented by Proxy in the form provided to Shareholders will be voted or withheld from
voting by the designated holder in accordance with the direction of the registered Shareholder
appointing him or her. If there is no direction by the registered Shareholder, those shares will be
voted for all proposals set out in the Proxy and for the election of directors and the appointment of
the auditor as set out in this Circular. The Proxy gives the person named in it the discretion to vote
as such person sees fit on any amendments or variations to matters identified in the Notice of Meeting,
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or any other matters which may properly come before the Meeting. At the time of printing of this
Circular, the Management knows of no other matters which may come before the Meeting other than
those referred to in the Notice of Meeting.

Adyvice to Beneficial Holders of Shares

The information set forth in this section is of significant importance to many Shareholders, as a
substantial number of Shareholders do not hold common shares (the “Common Shares”) in the
capital of the Company in their own name. Shareholders who hold their Common Shares through their
brokers, intermediaries, trustees or other persons, or who otherwise do not hold their Common Shares in
the capital of the Company in their own name (referred to herein as “Beneficial Shareholders”) should
note that only proxies deposited by Shareholders who appear on the records maintained by the Company’s
registrar and transfer agent as registered holders of Common Shares will be recognized and acted upon at
the Meeting. If Common Shares are listed in an account statement provided to a Beneficial Shareholder by
a broker, then those Common Shares will, in all likelihood, not be registered in the Shareholder’s name.
Such Common Shares will more likely be registered under the name of the Shareholder’s broker or an agent
of that broker.

In Canada, the vast majority of such shares are registered under the name of CDS & Co. (the registration
name for CDS Clearing and Depository Services Inc., which acts as nominee for many Canadian brokerage
firms). In the United States, the vast majority of such shares are registered under the name of Cede & Co.
(the registration name for The Depository Trust Company, which acts as nominee for many United States
brokerage firms).

Holders of depository interests held in the United Kingdom through CREST desiring to be represented by
proxy must deposit their respective form of direction electronically through CREST Proxy Voting Service
in accordance with the procedures set out in the CREST manual, by no later than 9:00am (UK time) on
May 10, 2019 or, in the event that the Meeting is adjourned or postponed by no later than 9:00am (UK
time) three Business Days before any adjourned or postponed meeting.

If you are a Depositary Interest holder on the UK register, you can complete the enclosed Form of
Instruction (“FOI”) and return it to Computershare Investor Services PLC (“Depositary””) The Pavilions,
Bridgwater Road, Bristol BS13 8AE, United Kingdom, in order for the Depositary to vote as per your
instruction at the Meeting. Alternatively, Depositary Interest holders are able to vote via the CREST system
and will need to instruct your Nominee/Broker in order to submit your vote.

Shares held by brokers (or their agents or nominees) on behalf of a broker’s client can only be voted or
withheld at the direction of the Beneficial Shareholder. Without specific instructions, brokers and their
agents and nominees are prohibited from voting shares for the broker’s clients. Therefore, each Beneficial
Shareholder should ensure that voting instructions are communicated to the appropriate person well
in advance of the Meeting.

Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from
Beneficial Shareholders in advance of shareholder meetings. The various brokers and other intermediaries
have their own mailing procedures and provide their own return instructions to clients, which should be
carefully followed by Beneficial Shareholders in order to ensure that their Common Shares are voted at the
Meeting. The form of instrument of proxy supplied to a Beneficial Shareholder by its broker (or the agent
of the broker) is substantially similar to the Proxy provided directly to registered Shareholders by the
Company. However, its purpose is limited to instructing the registered Shareholder (i.e., the broker or agent
of the broker) how to vote on behalf of the Beneficial Shareholder. The vast majority of brokers now
delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions Inc.
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(“Broadridge”) in Canada. Broadridge typically prepares a machine-readable voting instruction form
(“VIF”), mails those forms to Beneficial Shareholders and asks Beneficial Shareholders to return the VIFs
to Broadridge, or otherwise communicate voting instructions to Broadridge (by way of the internet or
telephone, for example). Broadridge then tabulates the results of all instructions received and provides
appropriate instructions respecting the voting of Common Shares to be represented at the Meeting. A
Beneficial Shareholder who receives a Broadridge VIF cannot use that form to vote Common Shares
directly at the Meeting. The VIFs must be returned to Broadridge (or instructions respecting the
voting of Common Shares must otherwise be communicated to Broadridge) well in advance of the
Meeting in order to have the Common Shares voted. If you have any questions respecting the voting
of Common Shares held through a broker or other intermediary, please contact that broker or other
intermediary for assistance.

The Notice of Meeting, Circular, Proxy and VIF, as applicable, are being provided to both registered
Shareholders and Beneficial Shareholders. Beneficial Shareholders fall into two categories — those who
object to their identity being known to the issuers of securities which they own (“OBOs”) and those who
do not object to their identity being made known to the issuers of the securities which they own (“NOBOs”).
Subject to the provisions of National Instrument 54-101 — Communication with Beneficial Owners of
Securities of a Reporting Issuer (“NI 54-101"), issuers may request and obtain a list of their NOBOs from
intermediaries directly or via their transfer agent and may obtain and use the NOBO list for the distribution
of proxy-related materials directly (not via Broadridge) to such NOBOs. If you are a Beneficial Shareholder
and the Company or its agent has sent these materials directly to you, your name, address and information
about your holdings of Common Shares have been obtained in accordance with applicable securities
regulatory requirements from the intermediary holding the Common Shares on your behalf.

The Company has distributed copies of the Notice of Meeting, Circular and VIF to intermediaries for
distribution to NOBOs. Unless you have waived your right to receive the Notice of Meeting, Circular and
VIF, intermediaries are required to deliver them to you as a NOBO of the Company and to seek your
instructions on how to vote your Common Shares.

The Company’s OBOs can expect to be contacted by Broadridge or their brokers or their broker’s agents
as set out above. The Company does not intend to pay for intermediaries to deliver the Notice of Meeting,
Circular and VIF to OBOs and accordingly, if the OBO’s intermediary does not assume the costs of delivery
of those documents, then, in the event that the OBO wishes to receive them, the OBO may not receive the
documentation.

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting
Common Shares registered in the name of his broker, a Beneficial Shareholder may attend the Meeting as
proxyholder for the registered Shareholder and vote the Common Shares in that capacity. NI 54-101 allows
a Beneficial Shareholder who is a NOBO to submit to the Company or an applicable intermediary any
document in writing that requests that the NOBO or a nominee of the NOBO be appointed as proxyholder.
If such a request is received, the Company or an intermediary, as applicable, must arrange, without expenses
to the NOBO, to appoint such NOBO or its nominee as a proxyholder and to deposit that proxy within the
time specified in this Circular, provided that the Company or the intermediary receives such written
instructions from the NOBO at least one business day prior to the time by which proxies are to be submitted
at the Meeting, with the result that such a written request must be received by 09.00 a.m. (London Time)
on the day which is at least three business days prior to the Meeting. A Beneficial Shareholder who
wishes to attend the Meeting and to vote their Common Shares as proxyholder for the registered
Shareholder, should enter their own name in the blank space on the VIF or such other document in
writing that requests that the NOBO or a nominee of the NOBO be appointed as proxyholder and
return the same to their broker (or the broker’s agent) in accordance with the instructions provided
by such broker.



-4 -

All references to Shareholders in the Notice of Meeting, Circular and the accompanying Proxy are to
registered Shareholders of the Company as set forth on the list of registered Shareholders of the Company
as maintained by the registrar and transfer agent of the Company, Computershare, unless specifically stated
otherwise.

FINANCIAL STATEMENTS

The financial statements of the Company for the year ended December 31, 2018 and related management’s
discussion and analysis, together with the auditor’s report on those statements will be presented to the
Shareholders at the Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

As at the close of business on April 5, 2019, the Company’s authorized capital consists of an unlimited
number of Common Shares of which 461,042,811 Common Shares are issued and outstanding and an
unlimited number of Class B Common Shares of which no Class B Common Shares are issued and
outstanding. All Common Shares in the capital of the Company carry the right to one vote. The Class B
Common Shares are equal to the Common Shares in all respects except that the Class B Common Shares
do not carry the right to vote for the election or removal of directors and the Class B Common Shares are
convertible into Common Shares on a one-for-one basis.

Shareholders registered as at April 5, 2019, are entitled to attend and vote at the Meeting. Shareholders
who wish to be represented by proxy at the Meeting must, to entitle the person appointed by the Proxy to
attend and vote, deliver their Proxies at the place and within the time set forth in the notes to the Proxy.

To the knowledge of the directors and executive officers of the Company, as of the date of this Circular,
the following persons beneficially own, directly or indirectly, or exercise control or direction over, 10% or
more of the issued and outstanding Common Shares of the Company:

Number of Percentage of
sl s Common Shares Issued Capital
Tyrus Capital S.A.M.(D 118,205,247 Common 25.6%
Shares

Note:

(1) Tyrus Capital S.A.M. acting as discretionary investment manager of Tyrus Capital Event Master Fund Limited, TC Six
Limited, and TC Special Private Equity Opportunities IV Limited (collectively, the “Funds”), does not own any securities
of the Company but exercises control or direction over certain securities of the Company as the investment manager of the
Funds.

ELECTION OF DIRECTORS

The directors of the Company are elected annually and hold office until the next annual general meeting of
the Shareholders or until their successors are elected or appointed. The Management of the Company
proposes to nominate the persons listed below for election as directors of the Company to serve until their
successors are elected or appointed. In the absence of instructions to the contrary, Proxies given pursuant
to the solicitation by the Management will be voted for the nominees listed in this Circular. Management
does not contemplate that any of the nominees will be unable to serve as a director. The number of directors
on the board of directors (the “Board”) of the Company was fixed at seven and shareholders will be asked
at the Meeting to pass an ordinary resolution to fix the number of directors for the ensuing year at eight, as
eight nominees are being put forward for election to the Board.



-5-

The following table sets out the names of the nominees for election as directors, the offices they hold within
the Company, their occupations, the length of time they have served as directors of the Company, and the
number of Common Shares of the Company which each beneficially owns, directly or indirectly, or over
which control or direction is exercised, as of the date of this Circular.

Name, province or state and country
of residence and positions, current
and former, if any, held in the

Served as

Number of Common
Shares beneficially
owned or controlled
or directed, directly
or indirectly, at

Algarve, Portugal
Director and Deputy Chairman

Former President and Chief
Executive Officer

Petroleum Inc. from May 5, 2011 to
April 21, 2015 and President of Petra
Petroleum Inc. from January 6, 2012
to April 21, 2015; previously, Mr.
Lambert was the Senior Independent
Director of Eland Oil & Gas Plc from
August, 2012 to December, 2015; Mr.
Lambert is currently a Director of
Hillcrest Petroleum Inc. and Inception
Energy Ltd. Mr. Lambert is also the
Founder and sole Director of Ipex
Energy Ltd., which provides a variety
of petroleum advisory and business
services to the oil and gas industry.

Company Principal occupation for last five years director since present®
A. Paul Blakeley®® Director of Tiger Energy Pte. Ltd. June 7, 2016 2,482,798
Singapore from July, 2015 to present; Executive
Director, President and Chief Vice President of Talisman Energy
) Inc. from December, 1994 to July,
Executive Officer 2015
Former Executive Chairman
Daniel Young® Chief Financial Officer of the August 8, 2018 217,919
Singapore Company from January, 2017 to
. P . present; Non-Executive Director of
Director and Chief Financial . .
0 Licella Holdings Ltd. from September,
fficer 2015 to April, 2019; Senior Vice
President and Head of Consulting in
Asia Pacific at Wood Mackenzie from
July, 2015 to December, 2016; and
Executive Director at JPMorgan from
February, 2009 to June, 2015.
Robert A. Lambert®®© Chief Executive Officer of Petra May 5, 2011 553,919




Name, province or state and country
of residence and positions, current
and former, if any, held in the
Company

Principal occupation for last five years

Served as
director since

Number of Common
Shares beneficially
owned or controlled
or directed, directly
or indirectly, at
present"

Eric Schwitzer®®
British Columbia, Canada

Director

Director of Genus Capital
Management Inc. since November,
2018 until present; previously, Mr.
Schwitzer was Vice Chair of Lincoln
Peck Financial Inc. since January,
2010 and a Director of North West
Refining Inc. since 2006; he was
Managing Partner of Enterprise
Capital Inc. from June, 2002 until
December, 2008; he was also a
Director of Forzani Group from July,
2011 until August, 2011 and was a
Director of Pitchstone Exploration
from October, 2005 until January,
2012.

April 21, 2015

608,959

Iain McLaren®®
Edinburgh, Scotland

Director

Mr. McLaren was a partner at KPMG
from October, 1981 until June, 2008;
previously he was a Director at Cairn
Energy Plc from July, 2008 until May,
2018; he is presently a Director at
Baillie Gifford Shin Nippon Plc, BMO
UK High Income Trust Plc (formerly
known as F&C UK High Income
Trust Plc), Edinburgh Dragon Trust
Plc, Ecofin Global Utilities and
Infrastructure Trust Plc and
Wentworth Resources Plc.

April 21, 2015

112,870

David Neuhauser Managing Director of Livermore June 7, 2016 32,319,167®
Illinois, USA Partners LLC from June 2009 to
Director present.
Cedric Fontenit® Mr. Fontenit was an Investment June 7, 2016 Nil
Ile-de-France, France Analyst at Tyrus Capital S.A.M. from
Direct February, 2012 to August, 2018; and
trector he was an Investment Analyst at Tyrus
Capital LLP from October, 2009 to
February, 2012.
Dennis McShane® Mr. McShane is a Non-Executive December 10, 302,919

United Kingdom

Director and Chairman

Director of the Advertising Checking
Bureau, Inc. in the United States.
Previously he held directorship roles
with Midas Resources AG in
Switzerland, Ophir Energy Plc, and
Ferrexpo Plc.

2017




Notes:

(1) The information as to Common Shares beneficially owned or controlled has been provided by the directors themselves.
2 Member of the Company’s Audit Committee.

3) Member of the Company’s Compensation and Nominating Committee.

@) Mr. Neuhauser does not own any Common Shares of the Company directly but, as managing director of Livermore Partners
LLC, exercises control or direction over the Common Shares beneficially owned by Livermore Partners LLC.

) Member of the Company’s Disclosure Committee.

6) Member of the Company’s Health, Safety, Social and Environmental Committee.
The Company does not have an executive committee of its Board.

No proposed director is being elected under any arrangement or understanding between the proposed
director and any other person or company.

Corporate Cease Trade Orders or Bankruptcies

Except as disclosed below, no director or proposed director of the Company is, or within the ten years prior
to the date of this Circular has been, a director or executive officer of any company, including the Company,
that while that person was acting in that capacity:

(a) was the subject of a cease trade order or similar order or an order that denied the company
access to any exemption under securities legislation for a period of more than 30
consecutive days; or

(b) was subject to an event that resulted, after the director ceased to be a director or executive
officer of the company being the subject of a cease trade order or similar order or an order
that denied the relevant company access to any exemption under securities legislation, for
a period of more than 30 consecutive days; or

) within a year of that person ceasing to act 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.

Iain McLaren, a director of the Company, was formerly a director of Afren Plc (“Afren”), a company
formerly listed on the London Stock Exchange. Afren was placed in administration in July 2015, within
one year of Mr. McLaren ceasing to be a director.

Individual Bankruptcies

No director or proposed director of the Company has, within the ten years prior to the date of this Circular,
become bankrupt or made a proposal under any legislation relating to bankruptcy or insolvency, or been
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 that individual.

Penalties or Sanctions
None of the proposed directors have been subject to any penalties or sanctions imposed by a court relating

to securities legislation or by a securities regulatory authority, has entered into a settlement agreement with
a securities regulatory authority or has been subject to any other penalties or sanctions imposed by a court
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or regulatory body that would be likely to be considered important to a reasonable security holder making
a decision about whether to vote for the proposed director.

DIRECTOR AND NAMED EXECUTIVE OFFICER COMPENSATION

The following information is presented in accordance with National Instrument Form 51-102F6V —
Statement of Executive Compensation — Venture Issuers. For the purposes of this Circular:

“CEO” of the Company means each individual who acted as Chief Executive Officer of the Company, or
acted in a similar capacity, for any part of the most recently completed financial year.

“CFO” of the Company means each individual who acted as Chief Financial Officer of the Company, or
acted in a similar capacity, for any part of the most recently completed financial year.

“NEO” or “named executive officer” means each of the following individuals:

(a) a CEO;
(b) a CFO;
(©) each of the three most highly compensated executive officers of the Company, including

any of its subsidiaries, or the three most highly compensated individuals acting in a similar
capacity, other than the CEO and CFO, at the end of the most recently completed financial
year whose total compensation was, individually, more than $150,000, as determined in
accordance with subsection 1.3(6) of Form 51-102F6 — Statement of Executive
Compensation, for that financial year; and

(d) each individual who would be a NEO under paragraph (c) but for the fact that the individual
was neither an executive officer of the Company or its subsidiaries, nor acting in a similar
capacity, at the end of that financial year.

As at December 31, 2018, the Company had three NEOs, being A. Paul Blakeley, the President and CEO,
Daniel Young, the CFO and Michael Horn, the Executive Vice-President of Corporate and Business
Development and the former Interim CEO, and eight directors, being A. Paul Blakeley, Daniel Young,
Dennis McShane, Iain McLaren, Eric Schwitzer, Robert A. Lambert, David Neuhauser and Cedric Fontenit.

Director and NEO Compensation, Excluding Compensation Securities

On September 19, 2017, the Company changed its financial year end from March 31 to December 31. The
following table sets out all compensation paid, payable, awarded, granted, given, or otherwise provided,
directly or indirectly, by the Company and its subsidiaries, excluding compensation securities, to each NEO
and director, in any capacity, for the year ended December 31, 2018 and the nine months ended December
31,2017.



Table of Compensation Excluding Compensation Securities

Salary,
Consulting
Fee, Value of Value of all
Retainer or Committee or Perquisites Other Total
Commission Bonus Meeting Fees @ Compensation | Compensation
Name and Position Year (US$) (US$) (US$) (US$) (US$) (US$)
A. Paul Blakeley® December 498,668 253,698 Nil 662,361 Nil 1,414,727
2018
President, CEO and
Director December 372,109 Nil Nil 396,833 Nil 768,942
Former Executive 2017
Chairman
Daniel Young De;gf&ber 319,992 82,187 Nil 334,790 Nil 736,969
CFO and Director®
December 262,500 Nil Nil 189,819 Nil 452,319
2017
Michael Horn® Dezc(e)l&ber 319,992 72,386 Nil 361,712 Nil 754,090
Executive Vice President,
Corporate and Business
D b : : ;
Development e;gtll; cr 350,989 Nil Nil 165,119 Nil 516,108
Former Interim CEO
Dennis McShane(® De;gf&ber 125,000 Nil 5,000 Nil Nil 130,000
Chairman and Director
December 7,392 Nil Nil Nil Nil 7,392
2017
lain McLaren De;grll%ber 45,000 Nil 25,000 Nil Nil 70,000
Director
De;(e)11n7ber 45,000 Nil 25,000 Nil Nil 70,000
Eric Schwitzer December 45.061 Nil 10,000 Nil 2.591 57.652
Director 2018
De§811n7ber 44,902 Nil 10,000 Nil 1,963 56,865
Robert A. Lambert December 45.000 Nil 5.000 Nil Nil 50.000
Director 2018
De;gl;;ber 45,000 Nil 5,000 Nil Nil 50,000
David Neuhauser(® December 45.000 Nil Nil Nil Nil 45.000
Director 2018
Dezcgrlr;ber 45,000 Nil Nil Nil Nil 45,000
Cedric Fontenit(® December 14,918 Nil 3,315 Nil Nil 18,233
Director 2018
December Nil Nil Nil Nil Nil Nil
2017




Notes:
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(D Includes Cost of Living Differential, Foreign Service Allowance, International Talent Allowance and Pension Allowance, as well as
education, housing, utilities and wellness subsidies (Benefits in Kind). In 2017, senior executives deferred receipt of specific perquisites
to assist the Company with cashflow management. Those amounts were paid in arrears in 2018. Further, prior to 2018, a number of
perquisites were included in the salary figure.

2) Mr. Blakeley was appointed a director and Executive Chairman of the Company on June 7, 2016 and was appointed President and CEO of
the Company on June 15. 2017. Mr. Blakely resigned as Executive Chairman of the Company on December 10, 2017.

3) Mr. Young was appointed CFO on January 18, 2017 and director on August 8, 2018.

4) Mr. Horn was appointed Interim CEO on June 7, 2016 and Executive Vice President, Corporate and Business Development on June 15,
2017. Mr. Horn resigned as Interim CEO on June 15, 2017.

(&) Mr. McShane was appointed as Chairman and a director of the Company on December 10, 2017.

(6) Appointed as a director of the Company on June 7, 2016.

Stock Option and Other Compensation Securities

The following table sets out all compensation securities granted or issued to each NEO and director by the
Company and its subsidiaries for services provided or to be provided, directly or indirectly, to the Company

during the Company’s most recently completed financial year ended December 31, 2018.

Compensation Securities

Number of Closing
Compensation Price of Closing
Securities, Security or Price of
Number of Date Issue, Underlying Security or
Underlying of Conversion Security on Underlying
Name Type of Securities, and Issue or Exercise Date of Security at
and Compensation Percentage of or Price Grant Year End Expiry
Position Security Class Grant (C9) (o)) (C$) Date
A. Paul Stock Options 500,000 Options 29 Mar 2018 $0.50 $0.43 $0.54 28 Mar 2028
Blakeley!" 250,000 Options | 29 Jul 2018 $0.61 $0.61 $0.54 28 Jul 2028
President, CEO representing
and Director 750.000
Former Executive underlying
Chairman Common Shares
0.16%®
Daniel Young® Stock Options | 300,000 Options | 29 Mar 2018 $0.50 $0.43 $0.54 28 Mar 2028
CFO and 250,000 Options 29 Jul 2018 $0.61 $0.61 $0.54 28 Jul 2028
Director representing
550,000
underlying
Common Shares
0.12%?
Michael Horn® Stock Options | 300,000 Options | 29 Mar 2018 $0.50 $0.43 $0.54 28 Mar 2028
Executive Vice 250,000 Options 29 Jul 2018 $0.61 $0.61 $0.54 28 Jul 2018
President, representing
Corporate and 550.000
Business underlying
Development Common Shares
Former Interim 0.12%?
CEO
Dennis Stock Options 70,000 Options 29 Mar 2018 $0.50 $0.43 $0.54 28 Mar 2028
McShane® representing
Chairman and 70,000 underlying
Director Common Shares
0.02%?
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Compensation Securities

Number of Closing
Compensation Price of Closing
Securities, Security or Price of
Number of Date Issue, Underlying Security or
Underlying of Conversion Security on Underlying
Name Type of Securities, and Issue or Exercise Date of Security at
and Compensation Percentage of or Price Grant Year End Expiry
Position Security Class Grant (C9) (C9) (C%) Date
Tain McLaren(® Stock Options 50,000 Options 29 Mar 2018 $0.50 $0.43 $0.54 28 Mar 2028
Director representing
50,000 underlying
Common Shares
0.01%?
Eric Schwitzer? Stock Options 50,000 Options 29 Mar 2018 $0.50 $0.43 $0.54 28 Mar 2028
Director representing
50,000 underlying
Common Shares
0.01%?
Robert A. Stock Options 50,000 Options 29 Mar 2018 $0.50 $0.43 $0.54 27 Mar 2018
Lambert® representing
Director 50,000 underlying
Common Shares
0.01%?
David Stock Options 50,000 Options 29 Mar 2018 $0.50 $0.43 $0.54 28 Mar 2028
Neuhauser® representing
Director 50,000 underlying
Common Shares
0.01%?
Cedric Stock Options Nil(19 N/A N/A N/A N/A
Fontenit(?”
Director
Notes:
(1) As of the last day of the most recently completed financial year end, Mr. Blakeley held a total of 3,500,000 options which were granted on

@
3

)

(6))
(©)

June 7, 2016, March 28, 2017, March 29, 2018 and July 29, 2018. Of these options, 500,000 granted on June 7, 2016 vest (or have vested)
in four instalments with 125,000 vesting on the date of grant, 125,000 vesting on June 7, 2017, 125,000 vesting on June 7, 2018 and the
remainder vesting on June 7, 2019. All other options vest (or have vested) over a period of three years in equal installments from the date
of the grant.

Represents the percentage of the issued and outstanding Common Shares of the Company as at December 31, 2018.

As of the last day of the most recently completed financial year end, Mr. Young held a total of 1,200,000 options which were granted on
March 28, 2017, March 29, 2018 and July 29, 2018. All options vest (or have vested) over a period of three years in equal installments
from the date of the grant.

As of the last day of the most recently completed financial year end, Mr. Horn held 1,500,000 options which were granted on June 7, 2016,
March 28, 2017, March 29, 2018 and July 29, 2018. Of these options, 250,000 granted on June 7, 2016 vest (or have vested) in four
instalments with 62,500 vesting on the date of grant, 62,500 vesting on June 7, 2017, 62,500 vesting on June 7, 2018 and the remainder
vesting on June 7, 2019. All other options vest (or have vested) over a period of three years in equal installments from the date of the grant.
As of the last day of the most recently completed financial year end, Mr. McShane held 245,000 options which were granted on December
10, 2017 and March 29, 2018. All options vest (or have vested) over a period of three years in equal installments from the date of the grant.
As of the last day of the most recently completed financial year end, Mr. McLaren held 400,000 options which were granted on April 27,
2015, March 28, 2017 and March 29, 2018. Of these options, 250,000 granted on April 27, 2015 were not subject to vesting provision and
they were immediately exercisable for a period of ten years from the date of grant. All other options vest (or have vested) over a period of
three years in equal installments from the date of the grant.
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7 As of the last day of the most recently completed financial year end, Mr. Schwitzer held 350,000 options which were granted on April 27,
2015, March 28, 2017 and March 29, 2018. Of these options, 200,000 granted on April 27, 2015 were not subject to vesting provision and
they were immediately exercisable for a period of ten years from the date of grant. All other options vest (or have vested) over a period of
three years in equal installments from the date of the grant.

®) As of the last day of the most recently completed financial year end, Mr. Lambert held 300,000 options which were granted on April 27,
2015, March 28, 2017 and March 29, 2018. Of these options, 150,000 granted on April 27, 2015 were not subject to vesting provision and
they were immediately exercisable for a period of ten years from the date of grant. All other options vest (or have vested) over a period of
three years in equal installments from the date of the grant.

) As of the last day of the most recently completed financial year end, Mr. Neuhauser held 150,000 options which were granted on March
28,2017 and March 29, 2018. All options vest (or have vested) over a period of three years in equal installments from the date of the grant.

(10) On March 28, 2017 Mr. Fontenit was granted 100,000. Mr. Fontenit waived his right to these 100,000 options on April 27, 2017, and the
100,000 options were subsequently cancelled.

Exercise of Compensation Securities by NEOs and Directors

No director or NEO exercised any compensation securities, being solely comprised of stock options, during
the Company’s most recently completed financial year ended December 31, 2018.

Stock Option Plans and Other Incentive Plans

The directors of the Company have adopted a “rolling” stock option plan (the “Plan”) that allows the
Company to issue up to a maximum of 10% of the Company’s issued and outstanding Common Shares at
any given time. The shareholders of the Company approved the Plan on August 19, 2015. In accordance
with TSX Venture Exchange (the “Exchange”) policies, a plan with a rolling 10% maximum must be
confirmed by shareholders of the Company at each annual general meeting. The Plan was last confirmed
by the shareholders of the Company at the annual general meeting on May 31, 2018. This section refers to
the Company’s current stock option plan. For details regarding the Company’s proposed amended and
restated stock option plan, see “Particulars of Matters to be Acted Upon — Adoption of Amended and
Restated Stock Option Plan” below.

The purpose of the Plan is to provide an incentive to the directors, officers, employees, and consultants to
continue their involvement with the Company and to increase their efforts on the Company’s behalf by
allowing the Company to grant options to directors, officers, employees and consultants as additional
compensation and as an opportunity to participate in the growth of the Company. The granting of such
options is intended to align the interests of such persons with that of the Company and is common industry
practice.

Options will be exercisable over periods of up to ten years as determined by the Board and are required to
have an exercise price which, as determined by the Board in its sole discretion, shall not be less than the
closing price of the Company’s Common Shares traded through the facilities of the Exchange on the date
preceding the date of grant, less any discount permitted by the Exchange, or if the Common Shares are no
longer listed for trading on the Exchange, then such other exchange or quotation system on which the
Common Shares are listed or quoted for trading. The maximum number of Common Shares which may be
issued pursuant to options previously granted and those granted under the Plan will be 10% of the issued
and outstanding Common Shares of the Company at the time of grant. In addition, the number of Common
Shares which may be reserved for issuance to any one individual may not exceed 5% of the issued Common
Shares on a yearly basis or not more than 2% of the issued Common Shares on a yearly basis if granted to
any one consultant or to persons employed or engaged in investor relations activities.

Upon expiry of an option, or in the event an option is otherwise terminated for any reason, the number of
Common Shares in respect of the expired or terminated option shall again be available for the purposes of
the Plan.
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Options shall be subject to vesting at the discretion of the Board. The Plan provides that if a change of
control, as defined therein, occurs, all Common Shares subject to options shall immediately become vested
and may thereupon be exercised in whole or in part by the option holder.

Any options granted pursuant to the Plan will terminate within 90 days of the option holder ceasing to act
as a director, officer, employee or consultant of the Company unless such cessation is on account of death.
If such cessation is on account of death, the options terminate on the earlier of one year of the option
holder’s death and the expiration date of the options. Upon retirement, stock options will become fully
vested and will terminate on the expiration date of the options.

Employment, Consulting and Management Agreements

Pursuant to an employment agreement with A. Paul Blakeley dated June 7, 2016 (the “Blakeley
Employment Agreement”), Mr. Blakeley agreed to be employed as the Executive Chairman of the
Company in exchange for a base salary of US$500,000, a performance pay portion targeted at 75% of the
annual basic remuneration, expatriate benefits and benefits in kind. The Blakeley Employment Agreement
remains in effect following the change of title to President and CEO on June 15, 2017 and resignation as
Executive Chairman on December 10, 2017. The Blakeley Employment Agreement has an end date of June
6,2019.

Pursuant to an employment agreement with Michael Horn dated June 7, 2016 (the “Horn Employment
Agreement”), Mr. Horn agreed to be employed as the Interim CEO in exchange for a base salary of
US$320,000, a performance pay portion targeted at 40% of the annual basic remuneration, expatriate
benefits and benefits in kind. During the Company’s last completed financial year, Mr. Horn resigned as
the Interim CEO of the Company and was appointed as the Company’s Executive Vice-President, Corporate
and Business Development. The Horn Employment Agreement remains in effect following Mr. Horn’s
position change from Interim CEO to Executive Vice-President, Corporate and Business Development.

Pursuant to an employment agreement with Daniel Young dated November 2, 2016 (the “Young
Employment Agreement”), Mr. Young agreed to be employed as the CFO of the Company in exchange
for a base salary of US$320,000, a performance pay portion targeted at 40% of the annual basic
remuneration, expatriate benefits and benefits in kind.

The following table outlines the benefits Messrs. Blakeley, Horn and Young were entitled to in the event
of termination or resignation, per their services agreements during the Company’s most recently completed
financial year ended December 31, 2018:
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Name and Principal
Position

Termination and Termination or Resignation within 12 Months of Change of Control.

A. Paul Blakeley

Director, President
and CEO

Twenty-four (24) times the Officer’s monthly salary; two (2) times the Annual Performance Pay
Target (the Annual Performance Pay Target Amount in respect of the year preceding the date of
notice, if the date of notice precedes the date upon which such performance pay amount would have
been paid and, a pro-rata portion of the Annual Performance Pay Target Amount in respect of that
portion of the current year to the date of notice) and an amount equivalent to US$500,000 as
compensation for the loss of expatriate benefits and all other benefits over the period of twenty-four
(24) months

Legal and Taxation counselling services to a maximum of US$30,000

Michael Horn

Executive Vice
President, Corporate
and Business

Twelve (12) times the Officer’s monthly salary; two (2) times the Annual Performance Pay Target
(the Annual Performance Pay Target Amount in respect of the year preceding the date of notice, if
the date of notice precedes the date upon which such performance pay amount would have been
paid and, a pro-rata portion of the Annual Performance Pay Target Amount in respect of that

portion of the current year to the date of notice) and an amount equivalent to US$100,000 as
compensation for the loss of expatriate benefits and all other benefits over the period of twenty-
four (24) months

Development

Legal and Taxation counselling services to a maximum of US$20,000

Dan Young
Director and CFO

Twelve (12) times the Officer’s monthly salary; two (2) times the Annual Performance Pay Target
(the Annual Performance Pay Target Amount in respect of the year preceding the date of notice, if
the date of notice precedes the date upon which such performance pay amount would have been
paid and, a pro-rata portion of the Annual Performance Pay Target Amount in respect of that
portion of the current year to the date of notice) and an amount equivalent to US$100,000 as
compensation for the loss of expatriate benefits and all other benefits over the period of twenty-
four (24) months

Legal and Taxation counselling services to a maximum of US$20,000

Notes:
(1) The Company may terminate a NEO’s employment and pay the NEO a pro-rated amount equal to the NEO’s basic salary in lieu of the
NEO’s notice period or any unexpired portion of it. Notice or salary in lieu of notice will not apply where the NEO is terminated for

misconduct.

?2) The NEOs are entitled to exercise any vested share options as at the Termination or End Date for a period of 90 days following that date.
Any unvested options will automatically lapse on the Termination or End Date.

3) The NEOs are entitled to their full bonus in respect of the year in which the Change of Control occurs.

4) The NEOs are entitled to a bonus in the year they cease to be employed by the Company, calculated on a pro-rated basis for that year for

the period commencing at the beginning of the year and ending on their End Date.

Other than as set forth elsewhere in this Circular, the Company has not entered into any other agreement or
arrangement under which compensation was provided during the most recently completed financial year or
is payable in respect of services provided to the Company or any of its subsidiaries, that were performed
by a director or NEO, or performed by any other party, but are services typically performed by a director
or NEO.

Oversight and Description of Director and NEO Compensation

The Board has a compensation and nominating committee (the “Compensation and Nominating
Committee”) which is responsible for determining the overall compensation strategy of the Company,
administering the Company’s executive compensation program, making recommendations to the Board
regarding compensation including incentive and equity-based compensation, reviewing and approving
corporate goals and objectives relevant to the CEO, for proposals for the compensation of the executive
officers, management and directors, for evaluations of performance to determine compensation, for
employee benefit and retirement plans and all other matters related to compensation. The Compensation
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and Nominating Committee is also responsible for reviewing the Company’s compensation policies and
guidelines generally.

During the year ended December 31, 2018, the Compensation and Nominating Committee was composed
of four members, being Cedric Fontenit (Chair), lain McLaren, Dennis McShane and Eric Schwitzer.

Objectives of Compensation Program

It is the objective of the executive compensation program to attract and retain highly qualified and
experienced individuals to serve as executive officers and to align incentive compensation to performance
and shareholder value. It is the goal of the Compensation and Nominating Committee to endeavour to
ensure that the compensation of executive officers is sufficiently competitive to achieve the objectives of
the executive compensation program. The Compensation and Nominating Committee gives consideration
to the Company’s long-term interests and quantitative financial objectives, as well to the qualitative aspects
of the individual’s performance and achievements.

Role of Executive Officers in Compensation Decisions

The Compensation and Nominating Committee receives and reviews recommendations of the CEO relating
to the general compensation structure and policies and programs for the Company and the salary and benefit
levels for the executive officers.

Elements of Compensation

The executive compensation program is comprised of three principal components: base salaries, cash
bonuses and incentive stock options which are designed to provide a combination of cash and equity-based
compensation to effectively retain and motivate the executive officers to achieve the corporate goals and
objectives. These elements contain both short-term incentives comprised of cash payments by way of base
salaries and bonuses and long-term incentives by way of equity-based compensation. Other components of
the executive compensation program include perquisites and other personal benefits. Each component of
the executive compensation program is addressed separately below.

The amount for each element of the Company’s executive compensation program is determined based upon
compensation levels provided by the Company’s competitors as well as upon the discretion of the Board,
as described below. Each element of the Company’s executive compensation program contributes to an
overall compensation package, which is designed to provide both short-term and long-term financial
incentives to the executive officers and to thereby assist the Company to successfully implement its strategic
plans. The Board annually assesses how each element fits into the overall compensation package.

Base Salaries

Salaries for executive officers are reviewed annually based on corporate and personal performance and on
individual levels of responsibility and are set to be competitive with industry levels. Salaries of the
executive officers are not determined based on benchmarks or a specific formula. Consideration is given to
compensation packages that may be available to such executive officers from other employment
opportunities and commercially available data on salaries disclosed by competitors and peers. The
Compensation and Nominating Committee submits its recommendation to the Board as to salary of the
CEO. The Compensation and Nominating Committee considers, and, if thought appropriate, also submits
to the Board recommendations for salaries for the other executive officers based on those salaries
recommended by the CEO. As stated above, base salaries are established to be competitive in order to
attract and retain highly qualified and experienced individuals.



- 16 -

Performance Pay and Goals

The Board exercises its discretion, upon recommendations received from the Compensation and
Nominating Committee, regarding the payment of performance pay based upon employee merit and the
payment thereof, if any, is determined by the Board. In making these decisions and in exercising this
discretion, the Board recognizes extraordinary efforts made to enhance the value of the Company’s asset
base and any extraordinary success that has been achieved in implementing the Company’s business plans
as a result of such efforts, including significant production and reserve additions. The Company’s
compensation program provides for the payment of performance pay based on a specific formula.
Performance pay amounts were paid to Mr. Blakeley, Mr. Young and Mr. Horn in the year ended December
31,2018.

Stock Option Plan

The Compensation and Nominating Committee also administers the Company’s Plan that is designed to
provide a long-term incentive that is aligned with shareholder value. The Compensation and Nominating
Committee makes recommendations to the Board regarding the number of the stock options to be granted
to each executive officer, based on the level of responsibility and experience of the individual, the
performance of the individual and the number of the stock options previously granted to the individual. The
Compensation and Nominating Committee regularly reviews and where appropriate, adjusts the number of
the options granted to executive officers. The Compensation and Nominating Committee sets the number
of options, as appropriate, designed to attract and retain qualified and talented executive officers.

Perquisites and Other Components

Other components of compensation include perquisites and personal benefits as determined by the
Compensation and Nominating Committee and recommended to the Board that are consistent with the
overall compensation strategy. They are reviewed on an annual basis against appropriate data, as available,
and set to be competitive with industry levels and established practice in the international environment.
There is no specific formula or benchmarks for assessing how perquisites or personal benefits are utilized
in the total compensation package. The Company, as a general policy, includes a housing allowance,
education, and a wellness subsidy to its NEOs. In addition, the Company provides cash pension benefits
to its executive officers or directors.

Risks of Compensation Policies and Practices

The Board and the Compensation and Nominating Committee have not formally considered the
implications of the risks associated with the Company’s compensation policies and practices. However, the
Company does not believe that the Company’s executive compensation program encourages its executive
officers to take inappropriate or excessive risks. This assessment is based on a number of considerations
including, without limitation, the following: (i) the Company’s compensation policies and practices are
uniform throughout the Company and there are no significant differences in compensation structure among
the executive officers; (ii) the overall compensation program is market-based and aligned with the
Company’s business plan and long-term strategies; (iii) the compensation package for NEOs consists of
fixed (base salary and benefits and perquisites) and variable elements (bonuses and options) which are
designed to balance short term goals and the long-term interests of the Company and are aimed at creating
sustainable value for the Company’s Shareholders. The performance elements are linked to the achievement
of the Company’s business goals and are reviewed annually by the Compensation and Nominating
Committee; and (iv) in exercising its discretion under option grants, the Compensation and Nominating
Committee reviews individual and corporate performance, taking into account the long-term interests of
the Company.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets out those securities of the Company which have been authorized for issuance under

equity compensation plans, as at the end of the most recently completed financial year:

Number of Securities
Remaining Available for
Future Issuance Under
Number of Securities to Weighted-Average Equity Compensation
be Issued Upon Exercise Exercise Price of Plans (Excluding
of OQutstanding Options, Outstanding Options, Securities Reflected in
Plan Category Warrants and Rights Warrants and Rights Column (a))
(@ (b) (©)
Equity compensation plans 12,432,821 C$0.56 33,668,127
approved by the
securityholders
Equity compensation plans Nil Nil Nil
not approved by the
securityholders
Total 12,432,821 33,668,127

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the current or former directors, executive officers, employees of the Company, the proposed
nominees for election to the Board, or their respective associates or affiliates, are or have been indebted to
the Company since the beginning of the most recently completed financial year of the Company.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS
TO BE ACTED UPON

Other than as disclosed in this Circular, no director or executive officer of the Company or any proposed
nominee of Management of the Company for election as a director of the Company, nor any associate or
affiliate of the foregoing persons, has any material interest, direct or indirect, by way of beneficial
ownership of securities or otherwise, since the beginning of the Company’s last financial year in matters to
be acted upon at the Meeting, other than the election of directors, the appointment of auditors and the
confirmation of the Company’s Plan.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as disclosed in this Circular, none of the persons who were directors or executive officers of the
Company or a subsidiary, at any time during the Company’s last completed financial year, the proposed
nominees for election to the Board, any person or corporation who beneficially owns, directly or indirectly,
or who exercises control or direction over (or a combination of both) more than 10% of the issued and
outstanding Common Shares of the Company, nor the associates or affiliates of those persons, has any
material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any
transaction or proposed transaction which has materially affected or would materially affect the Company.
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APPOINTMENT OF AUDITOR

At the Meeting, Shareholders will be asked to pass a resolution appointing Deloitte & Touche LLP,
Chartered Accountants (“Deloitte), of 6 Shenton Way, OUE Downtown 2, #33-00, Singapore, 068809 as
the auditor of the Company, to hold office until the next annual meeting of Shareholders and authorizing
the Board to fix the remuneration to be paid to Deloitte. Deloitte was appointed as the Company’s auditor
effective April 21, 2015 in conjunction with the RTO. Prior to the RTO, Davidson & Company LLP,
Chartered Professional Accountants, was the Company’s auditor.

Proxies given pursuant to this solicitation will, on any poll, be voted as directed and, if there is no direction,
for the appointment of Deloitte, as the auditor of the Company to hold office for the ensuing year with
remuneration to be fixed by the Board.

MANAGEMENT CONTRACTS

Other than as disclosed elsewhere in this Circular, no Management functions of the Company are to any
substantial degree performed by a person or corporation other than the directors or NEOs of the Company.

AUDIT COMMITTEE

The Company is required to have an audit committee (the “Audit Committee”) comprised of three
directors, the majority of whom are not executive officers or employees of the Company or an affiliate of
the Company.

Audit Committee Charter

The text of the Audit Committee’s charter is attached as Schedule “A” to this Circular.

Composition of Audit Committee and Independence

The Company’s Audit Committee consists of lain McLaren (Chair), Robert Lambert and Eric Schwitzer.

National Instrument 52-110 - Audit Committees (“NI 52-110") provides that a member of an audit
committee is “independent” if the member has no direct or indirect material relationship with the Company,
which could, in the view of the Company’s Board, reasonably interfere with the exercise of the member’s
independent judgment. All of the members of the Audit Committee are “independent” as that term is
defined.

NI 52-110 provides that 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 Company’s financial statements. All of the members of the Audit Committee are
“financially literate” as that term is defined. The following sets out the Audit Committee members’
education and experience, that is relevant to the performance of his responsibilities as an Audit Committee
member.
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Relevant Education and Experience

lain McLaren has significant experience in the oil and gas sector and is currently a Director of BMO UK
High Income Trust Plc (formerly known as F&C UK High Income Trust Plc), as well as a Director of
various other companies. He is a past President of the Institute of Chartered Accountants of Scotland, having
been a partner at KPMG for 27 years until 2008, and he was a Director of Cairn Energy Plc from July, 2008
until May, 2018.

Robert Lambert was formerly the President and CEO of the Company (May 2011- April 2015). He has over
49 years of experience in the international exploration and production business, during which time Mr.
Lambert held numerous operational and management positions with international assignments in the US,
Europe, North Africa, West Africa, Southeast Asia and the Caspian region, predominantly with Conoco
Inc. Mr. Lambert was the Senior Independent Director of Eland Oil and Gas Plc (from August, 2012 until
December, 2015) and was Chief Executive of GB Petroleum Ltd. from 2005 to 2010. Mr. Lambert is
currently a Director of Ipex Energy Ltd., Inception Energy Ltd. and Hillcrest Petroleum Inc. Mr. Lambert
has a B.Sc. and an M.B.A., both from Aberdeen University, and is a Chartered Geologist.

Eric Schwitzer is currently a Director of Genus Capital Management Inc. since November, 2018, he has
been the Vice Chair of Lincoln Peck Financial Inc. since January, 2010, he was a Director of North West
Refining Inc. since 2006, he is the former managing partner of Enterprise Capital Inc. from June, 2002 until
December, 2008, he was a Director of Forzani Group from July, 2011 until August, 2011 and he was a
Director of Pitchstone Exploration from October, 2005 until, January, 2012. Mr. Schwitzer has extensive
experience with the Canadian capital markets, having been a Director of a number of Canadian publicly
listed companies over the past 15 years.

Audit Committee Oversight

Since the commencement of the Company’s most recently completed financial year, the Audit Committee
of the Company has not made any recommendations to nominate or compensate an external auditor which
were not adopted by the Board.

Reliance on Certain Exemptions

During the Company’s most recently completed financial year, the Company relied on the exemption in
section 2.4 (De Minimis Non-Audit Services) of NI 52-110, which exempts all non-audit services provided
by the Company’s auditor from the requirement to be pre-approved by the Audit Committee if such services
are less than 5% of the auditor’s annual fees charged to the Company.

Since the commencement of the Company’s most recently completed financial year, the Company has not
relied on:

(a) the exemption in section 2.4 (De Minimis Non-Audit Services) of NI 52-110, which
exempts all non-audit services provided by the Company’s auditor from the requirement
to be pre-approved by the Audit Committee if such services are less than 5% of the
auditor’s annual fees charged to the Company;

(b) the exemption in subsection 6.1.1(4) (Circumstances Affecting the Business or Operations
of the Venture Issuer) of NI 52-110;

() the exemption in subsection 6.1.1(5) (Events Outside Control of Member) of NI 52-110;
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(d) the exemption in subsection 6.1.1(6) (Death, Incapacity or Resignation) of NI 52-110; or
(e) an exemption from NI 52-110, in whole or in part, granted under Part 8 (Exemptions).
Pre-Approval Policies and Procedures
The Audit Committee has adopted a policy that the Company shall not engage the current auditor for any
non-audit or non-audit related services. Any exceptions to this policy must be pre-approved by the Audit
Committee.

Audit Fees

The following table sets forth the fees paid by the Company and its subsidiaries to Deloitte, as applicable,
for the last two financial years:

December 31, 2018 December 31, 2017
(USS$) (US$)

Audit fees™) 353,200 261,800

Audit related fees® 46,800 0

Tax fees® 445,000 57,900

All other fees™® 997,000 392,100

Total US$1,842.000 US$711,800
Notes:
(1) ;?elsl.dit fees” include aggregate fees billed by the Company’s external auditor in each of the last two fiscal years for audit
2) “Audit related fees” include the aggregate fees billed in each of the last two fiscal years for assurance and related services

by the Company’s external auditor that are reasonably related to the performance of the audit or review of the Company’s
financial statements and are not reported under “Audit fees” above. The services provided include employee benefit audits,
due diligence assistance, accounting consultations on proposed transactions, internal control reviews and audit or attest
services not required by legislation or regulation.

3) “Tax fees” include the aggregate fees billed in each of the last two fiscal years for professional services rendered by the
Company’s external auditor for tax due diligence, compliance, and tax advice. The services provided included tax advice
related to mergers and acquisitions.

@) “All other fees” include the aggregate fees billed in each of the last two fiscal years for products and services provided by
the Company’s external auditor, other than “Audit fees”, “Audit related fees” and “Tax fees” above. The fees disclosed are
comprised of accounting advice related to the Company’s London listing and raise.

Exemption in Section 6.1

The Company is a “venture issuer” as defined in NI 52-110 and is relying on the exemption in section 6.1
of NI 52-110 relating to Parts 3 (Composition of Audit Committee) and 5 (Reporting Obligations).

CORPORATE GOVERNANCE DISCLOSURE

National Instrument 58-101 — Disclosure of Corporate Governance Practices, requires all reporting issuers
to provide certain annual disclosure of their corporate governance practices with respect to the corporate
governance guidelines (the “Guidelines™) adopted in National Policy 58-201 — Corporate Governance
Guidelines. These Guidelines are not prescriptive, but have been used by the Company in adopting its
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corporate governance practices. The Board and Management consider good corporate governance to be an
integral part of the effective and efficient operation of Canadian corporations. The Company’s approach
to corporate governance is set out below.

Board of Directors

Management is nominating eight individuals to the Board, all of whom are current directors of the
Company.

The Guidelines suggest that the Board of every reporting issuer should be constituted with a majority of
individuals who qualify as “independent” directors under NI 52-110, which provides that a director is
independent if he or she has no direct or indirect “material relationship” with the Company. The “material
relationship” is defined as a relationship which could, in the view of the Company’s Board, reasonably
interfere with the exercise of a director’s independent judgement. Of the current members of the Board,
Eric Schwitzer, Iain McLaren, Robert Lambert, David Neuhauser and Cedric Fontenit are considered
“independent” within the meaning of NI 52-110 and A. Paul Blakeley, Daniel Young and Dennis McShane
are considered not to be independent. Mr. Blakeley is not considered to be independent, due to his role as
the President and CEO of the Company, Mr. Young is not considered to be independent, due to his role as
the CFO of the Company and Mr. McShane is not considered to be independent, due to his role as the
Chairman of the Company.

The Board has a stewardship responsibility to supervise the management of and oversee the conduct of the
business of the Company, provide leadership and direction to Management, evaluate Management, set
policies appropriate for the business of the Company and approve corporate strategies and goals. The day-
to-day management of the business and affairs of the Company is delegated by the Board to the CEO. The
Board will give direction and guidance through the CEO to Management and will keep Management
informed of its evaluation of the senior officers in achieving and complying with goals and policies
established by the Board.

The Board recommends nominees to the Shareholders for election as directors, and immediately following
each annual general meeting appoints an Audit Committee and Compensation and Nominating Committee
and the chairperson of each committee. The Board establishes and periodically reviews and updates the
committee mandates, duties and responsibilities of each committee, elects a chairperson of the Board and
establishes his or her duties and responsibilities, appoints the CEO and CFO of the Company and establishes
the duties and responsibilities of those positions and, on the recommendation of the CEO, appoints the
senior officers of the Company and approves the senior management structure of the Company.

The Board exercises its independent supervision over management by its policies that (a) periodic meetings
of the Board be held to obtain an update on significant corporate activities and plans; and (b) all material
transactions of the Company are subject to prior approval of the Board. The Board shall meet not less than
four times during each year. The Board will also meet at any other time at the call of the Executive
Chairman, or subject to the Articles of the Company, of any director. To facilitate open and candid
discussion among its independent directors, such directors are encouraged to communicate with each other
directly to discuss ongoing issues pertaining to the Company.

The Board has approved a mandate, which outlines the principal duties and responsibilities of the Board.
The primary responsibility of the Board is to foster the short and long-term success of the Company. The
Board’s mandate also includes: managing the affairs of the Board, including assessing the adequacy and
form of director compensation and assuming responsibility over the Company’s governance practices;
reviewing and approving business development initiatives including acquisitions and divestitures; dividend
declarations; security offerings, financings and executive compensation. All annual reports, annual
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information forms, proxy circulars, offering memorandums and prospectuses are reviewed and approved
by the Board. The Board is ultimately accountable and responsible for providing independent, effective
leadership, in supervising the management of the business and affairs of the Company, and providing the
strategic direction of the Company.

A copy of the Board’s mandate was filed on SEDAR at www.sedar.com on August 28, 2015 as Schedule
“D” to the Company’s 2015 Management Information Circular.

Board and Committee Attendance

The table below shows a summary of directors attendance at Board and committee meetings for the period
from April 1, 2018 to April 1, 2019.

* Mr. Young was appointed as a director of the Company on August 8, 2018 and he has attended all Board
meetings since his appointment.

Name and positions held in the Board Audit Committee Compensation and
Company Nominating
Committee

A. Paul Blakeley 5of5S N/A N/A

President, CEO and Director

Daniel Young * 30f3 N/A N/A

CFO and Director

Dennis McShane 50f5 N/A 2 0f2

Chairman and Director

Iain McLaren 5o0f5 4 of 4 2 0f2

Director

Eric Schwitzer 5of 5 4 of 4 20f2

Director

Robert Lambert 50f5 4 of 4 N/A

Director and Deputy Chairman

David Neuhauser 50f5 N/A N/A

Director

Cedric Fontenit 50f5 N/A 2 0f2

Director
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Directorships

The following directors of the Company are also directors of other reporting issuers as stated:

Name of Director Name of Other Reporting Issuer(s)
A. Paul Blakeley None
Daniel Young None
Dennis McShane None
Iain McLaren Baillie Gifford Shin Nippon Plc;
BMO UK High Income Trust Plc (formerly known as F&C
UK High Income Trust Plc);

Edinburgh Dragon Trust Plc;
Ecofin Global Utilities and Infrastructure Trust Plc; and
Wentworth Resources Plc.

Eric Schwitzer

None
Robert Lambert Hillcrest Petroleum Inc.
David Neuhauser BNK Petroleum Inc.
Cedric Fontenit None

Orientation and Continuing Education

The Board’s practice is to recruit for the Board only persons with extensive experience in the oil and gas
business, and in public company matters. Prospective new Board members are provided a reasonably
detailed level of background information, verbal and documentary, on the Company’s affairs and plans,
prior to obtaining their consent to act as a director.

Board members are encouraged to communicate with management, auditors and technical consultants to
keep themselves current with industry trends and developments and changes in legislation.

Ethical Business Conduct

The Board encourages and promotes a culture of ethical business conduct through communication and
supervision as part of their overall stewardship responsibility. In addition, the Board has adopted a Code
of Business Conduct and Ethics Policy (the “Code”) to be followed by the Company’s directors, officers,
employees and principal consultants and those of its subsidiaries. The Code is also to be followed, where
appropriate, by the Company’s agents and representatives, including consultants where specifically
required. The purpose of the Code is to, among other things, promote honest and ethical conduct, avoid
conflict of interest, protect confidential information, and comply with the applicable government laws and
securities rules and regulations.

A copy of the Code was filed on SEDAR at www.sedar.com on November 20, 2006.

In accordance with applicable corporate law, any director who is in a position of conflict must refrain from
voting on any resolution of the Board with respect to the conflict. The Board may also require the director
to excuse himself or herself from deliberations of the Board, or may alternatively refer the matter for
consideration by a committee of independent directors of the Board.

In addition to the above, the Board has also adopted a policy on trading in securities of the Company to
promote a culture of ethical conduct.
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Whistleblower Policy

The Company has adopted a Whistleblower Policy which allows its directors, officers and employees who
feel that a violation of the Code has occurred, or who have concerns regarding financial statement disclosure
issues, accounting, internal accounting controls or auditing matters, to report such violation or concerns on
a confidential and anonymous basis. Such reporting can be made to the members of the Company’s Audit
Committee or to the Company’s General Counsel, who then investigate each matter so reported and takes
corrective and disciplinary action, if appropriate.

Compensation and Nominating Committee

The Compensation and Nominating Committee is a committee appointed by the Board which is comprised
of three directors, all of whom are independent. The Compensation and Nominating Committee assists the
Board in identifying new candidates for Board nomination, makes recommendations to the Board with
respect to membership on committees of the Board, other than the Compensation and Nominating
Committee, assists the Board in setting director and senior executive compensation, develops and submits
to the Board, recommendations with respect to other employee benefits as it sees fit, and assists the Board
with respect to providing continuing education programs for directors.

Members of the Compensation and Nominating Committee shall be appointed or reappointed at the meeting
of the Board following the Company’s annual general meeting and from among the appointees to the
Compensation and Nominating Committee, the Board shall appoint a chairperson (the “Compensation and
Nominating Committee Chairperson”). The duties of the Compensation and Nominating Committee
Chairperson include overseeing the proper functioning of the Compensation and Nominating Committee to
ensure the proper discharge of its duties, to schedule meetings and to ensure timely reporting to the Board.

The Compensation and Nominating Committee will meet as often as may be necessary or appropriate in its
judgment.

In exercising its mandate, the Compensation and Nominating Committee sets the standards for the
compensation of directors, employees and officers based on industry data and with the goal to attract, retain
and motivate key persons to ensure the long term success of the Company. Compensation generally
includes the three following components: base salary, annual bonus based on performance and grant of
stock options. The Compensation and Nominating Committee takes into account the increased competition
in the market for its key personnel while also taking into account the performance and objectives set forth
for the Company. The Compensation and Nominating Committee annually assesses the contribution and
effectiveness of each director, with particular reference to any applicable position description as well as the
competencies and characteristics each director is expected to bring to the Board and at the request of a
director, will consider and, if deemed advisable, authorize the retaining by any director of an outside advisor
for such director at the expense of the Company.

The Compensation and Nominating Committee is accountable to the Board and reports to the Board, at its
next regular meeting, all deliberations and actions it has taken since any previous report. Minutes of
Compensation and Nominating Committee meetings will be available for review by any member of the
Board on request to the Compensation and Nominating Committee Chairperson.

The members of the Compensation and Nominating Committee are lain McLaren, Eric Schwitzer, Dennis
McShane and Cedric Fontenit (Chair).
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Other Board Committees

In addition to the Audit Committee and the Compensation and Nominating Committee, the Board has two
additional standing committees: the Disclosure Committee and the Health, Safety, Social and
Environmental Committee.

The purpose of the Disclosure Committee is to assist the Board in fulfilling its responsibilities in respect
of: (a) the requirement to make timely and accurate disclosure of all information that is required to be
disclosed to meet the legal and regulatory obligations and requirements arising under the Market Abuse
Regulation (EU) No. 596/2014, the AIM Rules for Companies and the Disclosure Guidance and
Transparency Rules sourcebook published by the Financial Conduct Authority from time to time; and (b)
the requirement for the Company to take reasonable steps to establish and maintain adequate procedures,
systems and controls to enable the Company to comply with such obligations. The Disclosure Committee
has been established to, among other things, maintain adequate disclosure procedures, implement such
disclosure procedures, review the adequacy of such disclosure procedures on an ongoing basis and monitor
compliance with such disclosure procedures. The Disclosure Committee meets on an ad-hoc basis as and
when it is deemed necessary for such meeting to be called as outlined by the Terms of Reference of the
Disclosure Committee and its responsibility to report to the Board.

The members of the Disclosure Committee are Daniel Young (Chair), A. Paul Blakeley and Neil
Prendergast.

The purpose of the Health, Safety, Social and Environmental Committee is to assist the Board in obtaining
assurance that appropriate systems are in place to deal with the management of health, safety, environment
and community relations risks. The Health, Safety, Social and Environmental Committee has been
established to, among other things: (i) formulate the Company’s policies and systems for identifying and
managing health, safety, social/communities and environmental risks within the Company’s operations and
publish them on the Company’s website; (ii) evaluate the effectiveness of such policies and systems; and
(iii) assess compliance with such policies and systems.

The members of the Health, Safety, Social and Environmental Committee are Robert Lambert and A. Paul
Blakeley.

Assessments

The Compensation and Nominating Committee is responsible for overseeing and evaluating the Board, the
committees of the Board, and the contribution of individual directors. The Compensation and Nominating
Committee is obliged to prepare an annual performance evaluation of the Board, which report compares
the performance of the Board with the requirements of its written mandate and will assess the contribution
of each director. The performance evaluations undertaken by the Compensation and Nominating
Committee will be conducted in such manner as the members thereof deem appropriate.

The Board believes its corporate governance practices are appropriate and effective for the Company, given
its size and operations. The Company’s corporate governance practices allow the Company to operate
efficiently, with checks and balances that control and monitor Management and corporate functions without
excessive administration burden.
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PARTICULARS OF MATTERS TO BE ACTED UPON

Adoption of Amended Articles

As aresult of the Company’s recent listing on the AIM Market of the London Stock Exchange plc (“AIM”)
the Company is seeking Shareholder approval of a new form of articles of association (the “Articles™). The
Directors believe that adopting the Articles will enable the Company to: (i) properly adhere to the rules of
the AIM; and (ii) bring the Company’s current articles (the “Existing Articles™) up to date and into line
with the articles of association of other similar public companies. The resolution approving the Articles
must be approved by a majority of the votes cast by Shareholders present in person or by proxy at the
Meeting (being 50% plus one of the votes cast).

A copy of the proposed Articles is available for viewing up to the date of the Meeting at the Company’s
registered and records office located at 10" Floor, 595 Howe Street, Vancouver, British Columbia, Canada,

and at the Meeting.

Background and Rationale for Adoption of Articles

Companies incorporated outside of the United Kingdom whose shares are admitted to trading on the AIM
(“non-UK AIM Companies”) are subject to Rule 17 of the AIM Rules for Companies published by the
London Stock Exchange plc (as amended from time to time) (the “AIM Rules”). Under the AIM Rules, a
“significant shareholder” is any person with a holding of 3% or more in any class of AIM security
(excluding treasury shares). Under the AIM Rules, “relevant changes” means changes to the holdings of
a significant shareholder which increase or decrease such holding through any single percentage thereafter.
AIM Rule 17 requires the Company to notify, without delay, relevant changes to holdings of a significant
shareholder (the “AIM Disclosure Requirement”).

The guidance to the AIM Rules requires that non-UK AIM Companies that are not caught by Chapter 5 of
the Disclosure and Transparency Rules sourcebook included in the Financial Conduct Authority (FCA)
Handbook (such as the Company):

(a) make reasonable endeavours to comply with AIM Rule 17; and

(b) include provisions in their articles requiring significant shareholders to notify the Company of any
relevant changes to their shareholdings in similar terms to the Disclosure and Transparency Rules.

As disclosed by the Company in the admission document published by the Company in connection with its
admission to trading on the AIM, the Company has agreed with Stifel Nicolaus Europe Limited (as
nominated advisor and joint bookrunner) and BMO Capital Markets Limited (as joint bookrunner) to put a
resolution to its shareholders at the Meeting to adopt the Articles, which would require shareholders to
comply with the AIM Disclosure Requirement (see Article 29 of the Articles, which also imposes
restrictions on Articles 26.2, 26.3 and 28.3).

In summary, the proposed amendments to the Existing Articles in relation to the AIM Disclosure
Requirement which will be included in the Articles will:

(a) require the holder of, or any person interested in, any of the Company’s shares to, upon a request
by the Board, disclose such interest (and any other information requested by the Board) to the
Board; and
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(b) require shareholders (other than a depositary) with a direct or indirect holding of 3% or more in
any class of the Company’s shares (excluding treasury shares) to notify the Company of:

(1) its direct or indirect holding of 3% in any class of the Company’s shares (excluding treasury
shares); and

(i1) any changes to its direct or indirect holding above 3% (excluding treasury shares) which
increase or decrease through any single percentage.

In addition to the changes to the Existing Articles related to the AIM Disclosure Requirement, the Company
is also proposing to make certain amendments to the Existing Articles in order to ensure that the Articles
are up to date and into line with the articles of association of other similar public companies. These changes
primarily relate to the following:

(a) providing for shares to be held on an uncertificated basis (see Articles 2.3, 2.4 and 5.4 of the
Articles);

(b) the prohibition of issuing a certificate, warrant or other evidence of a conversion privilege, option
or right to acquire a share of the Company in bearer form (see Article 2.10 of the Articles); and

(c) providing that any notice, statement, report or other record required or permitted by the Business
Corporations Act (British Columbia) or the Articles may be made available for public electronic
access in accordance with the procedures referred to as “notice-and-access” under National
Instrument 54-101 — Communication with Beneficial Owners of Securities of a Reporting Issuer
and National Instrument 51-102 — Continuous Disclosure Obligations, as applicable, of the
Canadian Securities Administrators, or in accordance with any similar electronic delivery or access
method permitted by applicable securities legislation from time to time (see Articles 24.1 and 24.2
of the Articles).

This summary is qualified by the full text of the Articles, which is attached to this Circular as Schedule “B”
(copies of which will be available for inspection at the Meeting).

The resolution approving the Articles must be approved by a majority of the votes cast by Shareholders
present in person or by proxy at the Meeting (being 50% plus one of the votes cast).

At the Meeting, Shareholders will be asked to consider and, if thought fit, to pass the following ordinary
resolution:

“IT IS RESOLVED THAT:

(a) the Company adopt the Articles attached as Schedule “B” hereto in substitution for the
existing articles of association of the Company; and

(b) any one Director of the Company is authorized to execute and file such documents and
take such further action, including any filings required with the Registrar of Companies,
that may be necessary to effect the adoption of the Articles.”

The Directors of the Company believe the passing of the foregoing ordinary resolution is in the best interests
of the Company and recommend that shareholders of the Company vote in favour of such resolution.
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Unless such authority is withheld, the persons named in the enclosed form of proxy intend to vote FOR the
adoption of the Articles.

The Articles shall have effect immediately on the date and time the Articles are deposited for filing in the
Company’s records office.

Share Based Compensation Plans

In order to attract and retain qualified personnel, provide incentives and rewards to directors, employees
and consultants of the Company or its subsidiaries and to align the interests of such directors, employees
and consultants with those of the Shareholders, the Board has adopted a performance share plan 2019
(“PSP”) and a restricted share plan 2019 (“RSP”) and has adopted an amended and restated stock option
plan (the “New Option Plan”) which are all being put forth for approval by the Shareholders at the Meeting.
No awards will be granted under the PSP, the RSP or the New Option Plan until such time as such
Shareholder approval is received.

Adoption of Amended and Restated Stock Option Plan

The Board is seeking Shareholder approval to replace the Company’s current 10% “rolling” stock option
plan (the “Current Plan”) with the New Option Plan. Effective April 10, 2019, the Board approved the
implementation of the New Option Plan, subject to Shareholder and regulatory approval.

The following information is intended as a brief description of the New Option Plan and is qualified in its
entirety by the full text of the New Option Plan, which is attached hereto as Schedule “C” and will be
available for review at the Meeting.

Under the New Option Plan, as with the Current Plan, the Company will have a “rolling” stock option plan
that will allow the Company to issue up to a maximum of 10% of the Company’s issued and outstanding
Common Shares at any given time, when also accounting for awards granted or reserved for grant pursuant
to the PSP and RSP.

The purpose of the New Option Plan will be to provide an incentive to the directors, officers, employees,
and consultants to continue their involvement with the Company and to increase their efforts on the
Company’s behalf by allowing the Company to grant options to directors, officers, employees and
consultants as additional compensation and as an opportunity to participate in the growth of the Company.
The granting of such options is intended to align the interests of such persons with that of the Company and
is common industry practice.

Options will be exercisable over periods of up to ten years as determined by the Board and are required to
have an exercise price which, as determined by the Board in its sole discretion, shall not be less than the
closing price of the Company’s Common Shares traded through the facilities of the Exchange on the date
preceding the date of grant, or if the Common Shares are no longer listed for trading on the Exchange, then
such other exchange or quotation system on which the Common Shares are listed or quoted for trading.
The maximum number of Common Shares which may be issued pursuant to options previously granted and
those granted under the New Option Plan, together with Awards granted pursuant to the PSP and RSP, will
be 10% of the issued and outstanding Common Shares of the Company at the time of grant. In addition,
the number of Common Shares which may be reserved for issuance to any one individual may not exceed
5% of the issued Common Shares on a yearly basis or not more than 2% of the issued Common Shares on
a yearly basis if granted to any one consultant or to persons employed or engaged in investor relations
activities.
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Upon expiry of an option, or in the event an option is otherwise terminated for any reason, the number of
Common Shares in respect of the expired or terminated option shall again be available for the purposes of
the New Option Plan.

Options shall be subject to such vesting requirements as may be imposed by the Board, and as outlined in
the applicable Option Agreement (as defined below). The New Option Plan provides that if a change of
control, as defined therein, occurs, all Common Shares subject to options shall immediately become vested
and may thereupon be exercised in whole or in part by the option holder.

Differences from the Current Plan

The New Option Plan provides that options granted shall be evidenced by an option agreement (“Option
Agreement”). Each Option Agreement shall specify such terms and conditions, not inconsistent with the
New Option Plan, as the Board shall determine, including:

(a) the number of options to be awarded to the applicable option holder;

(b) the period of time between the date at which the subject options are granted and the date on which
such options are fully vested and may be settled by the applicable option holder; and

(c) such other terms and conditions, not inconsistent with the New Option Plan, as the Board may
determine, including customary representations, warranties and covenants with respect to securities
law matters.

The New Option Plan also provides the following vesting and expiry mechanisms upon cessation of an
option holder’s employment, service or engagement with the Company:

(a) if such cessation is on account of death, any unvested options will automatically and immediately
vest on the date of death and the options held by the option holder will expire on the earlier of the
scheduled expiry date of the options and 12 months following the date of death;

(b) if such cessation is on account of retirement, any unvested options will automatically and
immediately vest on the date of retirement and the options held by the option holder will expire on
the earlier of the scheduled expiry date of the options and 12 months following the date of
retirement;

(c) if such cessation is on account of disability, any unvested options will automatically and
immediately vest on the date the option holder is determined by the Company to be disabled and
the options held by the option holder will expire on the earlier of the scheduled expiry date of the
options and 12 months following the date upon which the option holder is determined by the
Company to be disabled,

(d) if such cessation is on account of redundancy, termination without cause or wrongful dismissal,
any unvested options will automatically and immediately vest on the date of termination of
employment and the options held by the option holder will expire on the earlier of the scheduled
expiry date of the options and 12 months following the date of termination of employment;

(e) if such cessation is on account of a director ceasing to hold office as a result of failing to meet
qualifications set out in the Business Corporations Act (British Columbia) or as a result of an order
from a regulatory body, then any options, whether vested or unvested as of the date of cessation,
will automatically terminate on such date and shall be forfeited; however, if such director ceases to
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hold office for any other reason, any unvested options will automatically and immediately vest on
the date of cessation and the options held by the option holder will expire on the earlier of the
scheduled expiry date of the options and 12 months following the date of cessation;

(f) if such cessation is on account of the cessation of a consulting arrangement as a result of breach of
contract by the Consultant, election of the Consultant to not renew the contract or the Company’s
termination for cause, then any options, whether vested or unvested as of the date of termination of
such arrangement, will automatically terminate on such date and shall be forfeited; however, if the
cessation of a consulting arrangement is for any other reason, any unvested options will
automatically and immediately vest on the earlier of the scheduled vesting date and 12 months
following the date of termination of such arrangement and the options held by the option holder
will expire on the earlier of the scheduled expiry date of the options and 18 months following the
date of termination of such arrangement;

(g) if such cessation is on account of a change of control, any unvested options will automatically and
immediately vest on the day immediately prior to the change of control and the options held by the
option holder will expire as determined in accordance with Article 4.1 of the New Option Plan;

(h) if such cessation is on account of voluntary resignation, all options, whether vested or unvested as
of the date the Company receives notice of the resignation, will automatically terminate on such
date and shall be forfeited; and

(i) if such cessation is on account of termination with cause, all options, whether vested or unvested
as of the termination date, will automatically terminate on such date and shall be forfeited.

A form of Option Agreement is attached as Schedule “A” to the New Option Plan. It is intended that awards
will normally vest on the third anniversary of the date of grant subject to the terms of the New Option Plan
and continued employment.

The New Option Plan, and any material amendments thereto, must be approved by a majority of the votes
cast by Shareholders present in person or by proxy at the Meeting (being 50% plus one of the votes cast).
The New Option Plan is also subject to approval by the Exchange.

At the Meeting, Shareholders will be asked to consider and, if thought fit, to pass the following ordinary
resolution:

“IT IS RESOLVED THAT the Company approve and ratify, subject to regulatory approval, the
New Option Plan pursuant to which the directors may, from time to time, authorize the issuance of
options to directors, officers, employees and consultants of the Company and its subsidiaries to a
maximum of 10% of the issued and outstanding common shares at the time of the grant, with a
maximum of 5% of the Company’s issued and outstanding shares being reserved to any one person
on a yearly basis.”

The Directors of the Company believe the passing of the foregoing ordinary resolution is in the best interests
of the Company and recommend that shareholders of the Company vote in favour of such resolution.

Unless such authority is withheld, the persons named in the enclosed form of proxy intend to vote FOR the
approval of the New Option Plan.
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Adoption of Performance Share Plan

Awards under the PSP will take the form of conditional share awards (a conditional right to receive
Common Shares).

The following information is intended as a brief description of the PSP and is qualified in its entirety by
the full text of the PSP, which is attached hereto as Schedule “D” and will be available for review at the
Meeting.

The principal terms of the PSP are as follows:

1 The PSP is administered by a committee of the Board (the “Committee”) appointed by the Board
to administer the PSP who will determine which employees (including executive directors) shall
be granted awards.

2 The number of Common Shares that may be issued or reserved for issuance under the awards
granted pursuant to the PSP, the RSP and the New Option Plan (including any options granted
pursuant to the Current Plan), may not exceed 10% of the Company’s issued and outstanding
Common Shares at the time of grant in any period of ten years. In addition, the number of
Common Shares that may be issued or reserved for issuance under the awards granted pursuant
to the PSP and the RSP when combined may not exceed 46,104,281 Common Shares.

3 Vesting of awards will be determined by the Committee at the time of grant although it is intended
that awards will normally vest on the third anniversary of the date of grant subject to the
achievement of performance criteria and continued employment. The awards are subject to malus
and claw back provisions and may be made subject to a further holding period from the date of
vesting.

4 Awards may not be granted to an employee if the result of granting the award would be that, at
the proposed grant date, the market value of the Common Shares subject to that award, when
aggregated with the market value of the Common Shares subject to any other award granted to
them under the PSP in the same financial year, would exceed 150% of his annual basic
remuneration. This limit may be exceeded in exceptional circumstances determined by the
Committee.

5 Awards must not be granted to an employee if the result of granting the award would be that:

(a) the number of Common Shares subject to that award, when aggregated with the number
of Common Shares subject to any other award granted to them under the PSP in a twelve
month period would exceed 2% of the issued and outstanding Common Shares at that
time; or

(b) the number of Common Shares subject to that award would exceed 1% of the issued and
outstanding Common Shares at that time.

6 Awards are not assignable or transferable other than in the case of death.
7 The PSP contains provisions to adjust awards in the event of a variation in share capital.
8 Awards will normally lapse on ceasing to be an employee. However, if a holder ceases to be

employed by reason of death, total permanent disability, redundancy, retirement, mutual
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separation, termination without cause or wrongful dismissal (“good leaver reason”) any award
held by them which has not vested will continue until the normal time of vesting and the
performance target shall be considered at the time of vesting. The award shall then be pro rata
reduced to reflect the period from the award date until the termination date as a proportion of the
period from the award date to the vesting date. If the award is not subject to performance targets
it will vest in full on termination for a good leaver reason.

9 In the event of a takeover or similar event, the Committee has discretion to vest outstanding
awards and in determining the number of shares to be vested will have regard to the portion of
the vesting period that has lapsed and the extent to which any performance targets have been met.

10 The Committee may amend the PSP, but no amendment:
(a) shall adversely affect awards already granted unless the requisite number of participants
agree; nor
(b) shall be made to key provisions including those relating to eligibility, grant, individual

and plan limits on the number of shares which may be awarded, vesting (including on
termination of employment), adjustments to awards in the event of a variation in share
capital, malus and clawback and amendments,

provided that the Committee may, notwithstanding the foregoing, make changes that are
necessary or desirable to cause the PSP to comply with or take into account any statutory
provision or the provision or the regulations of any regulatory or other relevant authority.

11 The PSP will continue for ten years unless terminated earlier by the Committee or by resolution
of the Company at a general meeting.

The Company intends to apply approximately two or three business-specific performance measures when
administering the PSP, alongside more generic measures such as total shareholder return. These will be
objective performance measures that support the then-current business objectives of the Company, and
weightings amongst performance measures may vary from cycle to cycle depending on the needs of the
Company. The performance measures will be assessed annually by the Committee as it administers the
PSP and delivers recommendations to the Board.

Under TSXV rules, the PSP, and any material amendments thereto, must be approved by a majority of the
Company’s “disinterested”” Shareholders present in person or by proxy at the Meeting (being 50% plus one
of the disinterested votes cast). The Company’s disinterested shareholders are its shareholders that are
neither insiders or associates (as defined in TSXV rules) of insiders. The PSP is also subject to final
approval by the Exchange.

As of the Record Date, an aggregate of 37,444,389 Common Shares were held by insiders and their
associates and will therefore be excluded from voting on the resolution to approve the PSP.

At the Meeting, disinterested Shareholders will be asked to consider and, if thought fit, to pass the following
ordinary resolution:

“IT IS RESOLVED THAT the Company approve and ratify, subject to regulatory approval, the
Performance Share Plan pursuant to which the directors may, from time to time, authorize the
issuance of awards to employees of the Company and its subsidiaries.”
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The Directors of the Company believe the passing of the foregoing ordinary resolution is in the best interests
of the Company and recommend that shareholders of the Company vote in favour of such resolution.

Unless such authority is withheld, the persons named in the enclosed form of proxy intend to vote FOR the
approval of the PSP.

Adoption of Restricted Share Plan

The RSP will primarily be operated in conjunction with the Company’s annual bonus plan. Each year the
Committee will determine those participants in the annual bonus plan who will receive part of their annual
bonus in the form of a deferred award of shares under the RSP. The award will vest over a period
determined by the Committee. In addition, the Committee may make awards to non-executive directors.
Awards under the RSP will take the form of conditional share awards (a conditional right to receive
Common Shares).

The following information is intended as a brief description of the RSP and is qualified in its entirety by
the full text of the RSP, which is attached hereto as Schedule “E” and will be available for review at the
Meeting.

The principal terms of the RSP are as follows:
1 The RSP is administered by the Committee who will determine who shall be granted awards.

2 The number of Common Shares that may be issued or reserved for issuance under the awards
granted pursuant to the RSP, the PSP and the Stock Option Plan (including any options granted
pursuant to the Current Plan), may not exceed 10% of the Company’s issued and outstanding
Common Shares at the time of grant in any period of ten years. In addition, the number of
Common Shares that may be issued or reserved for issuance under the awards granted pursuant
to the PSP and the RSP when combined may not exceed 46,104,281 Common Shares.

3 Vesting of awards will be determined by the Committee at the time of grant. It is intended that
Awards granted in connection with the annual bonus plan will normally vest in three equal annual
tranches beginning on the date of the award. The awards are subject to malus and clawback
provisions and may be made subject to a further holding period from the date of vesting.

4 Awards may not be granted to an employee if the result of granting the award would be that, at
the proposed grant date, the market value of the Common Shares subject to that award, when
aggregated with the market value of the Common Shares subject to any other award granted to
them under the RSP in the same financial year, would exceed 150% of his annual basic
remuneration. This limit may be exceeded in exceptional circumstances determined by the
Committee.

5 Awards must not be granted to an employee or non-executive director if the result of granting the
award would be that:

(a) the number of Common Shares subject to that award, when aggregated with the number
of Common Shares subject to any other award granted to them under the RSP in a twelve
month period would exceed 2% of the issued and outstanding Common Shares at that
time; or
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(b) the number of Common Shares subject to that award would exceed 1% of the issued and
outstanding Common Shares at that time.

Awards are not assignable or transferable other than in the case of death.
The RSP contains provisions to adjust awards in the event of a variation in share capital.

Awards will normally lapse on ceasing to be an employee or director. However, if a holder
ceases to be an employee or director by reason of death, total permanent disability, redundancy,
retirement, mutual separation, termination without cause or wrongful dismissal, any award held
by them which has not vested will then vest.

In the event of a takeover or similar event, the Committee has discretion to vest outstanding
awards and in determining the number of shares to be vested will have regard to the portion of
the vesting period that has lapsed.

The Committee may amend the RSP, but no amendment:

(a) shall adversely affect awards already granted unless the requisite number of participants
agree; nor

(b) shall be made to key provisions including those relating to eligibility, grant, individual
and plan limits on the number of shares which may be awarded, vesting (including on
termination of employment), adjustments to awards in the event of a variation in share
capital, malus and clawback and amendments,

provided that the Committee may, notwithstanding the foregoing, make changes that are
necessary or desirable to cause the RSP to comply with or take into account any statutory
provision or the regulations of any regulatory or other relevant authority.

The RSP will continue for ten years unless terminated earlier by the Committee or by resolution
of the Company at a general meeting.

Under TSXV rules, the RSP, and any material amendments thereto, must be approved by a majority of the
Company’s “disinterested”” Shareholders present in person or by proxy at the Meeting (being 50% plus one
of the disinterested votes cast). The Company’s disinterested shareholders are its shareholders that are
neither insiders or associates (as defined in TSXV rules) of insiders. The RSP is also subject to final
approval by the Exchange.

As of the Record Date, an aggregate of 37,444,389 Common Shares were held by insiders and their
associates and will therefore be excluded from voting on the resolution to approve the RSP.
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At the Meeting, disinterested Shareholders will be asked to consider and, if thought fit, to pass the following
ordinary resolution:

“IT IS RESOLVED THAT the Company approve and ratify, subject to regulatory approval,
the Restricted Share Plan pursuant to which the directors may, from time to time, authorize the
issuance of awards to Non-Executive directors and employees of the Company and its
subsidiaries.”

The Directors of the Company believe the passing of the foregoing ordinary resolution is in the best interests
of the Company and recommend that shareholders of the Company vote in favour of such resolution.

Unless such authority is withheld, the persons named in the enclosed form of proxy intend to vote FOR the
approval of the RSP.

General Matters

It is not known whether any other matters will come before the Meeting other than those set forth above
and in the Notice of Meeting, but if any other matters do arise, the person named in the Proxy intends to
vote on any poll, in accordance with his or her best judgement, exercising discretionary authority with
respect to amendments or variations of matters set forth in the Notice of Meeting and other matters which
may properly come before the Meeting or any adjournment of the Meeting.

ADDITIONAL INFORMATION

Additional information relating to the Company may be found on SEDAR at www.sedar.com. Financial
information about the Company is provided in the Company’s comparative annual financial statements to
December 31, 2018, a copy of which, together with Management’s Discussion and Analysis thereon, can
be found on the Company’s SEDAR profile at www.sedar.com. Additional financial information
concerning the Company may be obtained by any securityholder of the Company free of charge by
contacting the Company, attention: Robin Martin, Investor Relations Manager, by telephone at +1-403-
975-6752 or by email at IR@jadestone-energy.com.

BOARD APPROVAL

The contents of this Circular have been approved and its mailing authorized by the directors of the
Company.

DATED at Singapore the 11" day of April, 2019.
ON BEHALF OF THE BOARD
“A. Paul Blakeley”

A. Paul Blakeley
President, Chief Executive Officer and Director
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JADESTONE ENERGY INC.

AUDIT COMMITTEE CHARTER
1. INTRODUCTION
1.1 The audit committee (the “Committee”) is appointed by the board of directors (the “Board”) of
Jadestone Energy Inc. (the “Company”) to be responsible for the oversight of the accounting and
financial reporting process and financial statement audits of the Company.
1.2 This charter is prepared to assist the Committee, the Board and management in clarifying
responsibilities and ensuring effective communication between the Committee, the Board and
management.

2. COMPOSITION

2.1 The committee will be composed of three directors from the Board, the majority of whom will
not be employees or senior officers of the Company.

2.2 All members of the Committee will be financially literate as defined by applicable legislation. If,
upon appointment, a member of the Committee is not financially literate as required, the person will be
provided a three month period in which to achieve the required level of literacy.

3. RESPONSIBILITIES

The Committee has the responsibility to:

(a) review and report to the board of directors of the Company on the following before they are
publicly disclosed:

6)] the financial statements and MD&A (management discussion and analysis) (as defined in
National Instrument 51-102 - Continuous Disclosure Obligations) of the Company, and

(i1) the auditor’s report, if any, prepared in relation to those financial statements;

(b) review the Company’s annual and interim earnings press releases before the Company publicly
discloses this information;

(c) satisfy itself that adequate procedures are in place for the review of the Company’s public
disclosure of financial information extracted or derived from the Company’s financial statements
and periodically assess the adequacy of those procedures;

(d) recommend to the board of directors:

(1) the external auditor to be nominated for the purpose of preparing or issuing an auditor’s
report or performing other audit, review or attest services for the Company, and

(i1) the compensation of the external auditor;

(e) oversee the work of the external auditor engaged for the purpose of preparing or issuing an
auditor’s report or performing other audit, review or attest services for the Company, including



the resolution of disagreements between management and the external auditor regarding financial
reporting;

® monitor, evaluate and report to the board of directors on the integrity of the financial reporting
process and the system of internal controls that management and the board of directors have
established;

(2) monitor the management of the principal risks that could impact the financial reporting of the
Company;

(h) establish procedures for:

(1) the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls, or auditing matters, and

(i1) the confidential, anonymous submission by employees of the Company of concerns
regarding questionable accounting or auditing matters;

@) pre-approve all non-audit services to be provided to the Company or its subsidiary entities by the
Company’s external auditor;

) review and approve the Company’s hiring policies regarding partners, employees and former
partners and employees of the present and former external auditor of the Company;

(k) with respect to ensuring the integrity of disclosure controls and internal controls over financial
reporting, understand the process utilized by the Chief Executive Officer and the Chief Financial
Officer to comply with Multilateral Instrument 52-109; and

Q) review, and report to the Board on its concurrence with the disclosure required by Form 52-
110F2 - Disclosure by Venture Issuers in any management information circular prepared by the
Company.

4. AUTHORITY

4.1 The Committee has the authority to engage independent counsel and other advisors as it deems

necessary to carry out its duties and the Committee will set the compensation for such advisors.
4.2 The Committee has the authority to communicate directly with and to meet with the external
auditor and the internal auditor, without management involvement. This extends to requiring the external

auditor to report directly to the Committee.

5. REPORTING

5.1 The Committee will report to the Board on the proceedings of each Committee meeting
and on the Committee’s recommendations at the next regularly scheduled Board meeting.

6. EFFECTIVE DATE

6.1 This Charter was implemented by the Board on June 18, 2015
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1. INTERPRETATION
1.1 Definitions
In these Articles, unless the context otherwise requires:

(1) "board of directors", "directors" and "board" mean the directors or sole director of the
Company for the time being;

(2) "Business Corporations Act" means the Business Corporations Act (British Columbia) from
time to time in force and all amendments thereto and includes all regulations and
amendments thereto made pursuant to that Act;

(3) "Interpretation Act" means the Interpretation Act (British Columbia) from time to time in
force and all amendments thereto and includes all regulations and amendments thereto
made pursuant to that Act;

(4) "legal personal representative" means the personal or other legal representative of a
shareholder;

(5) "registered address" of a shareholder means the shareholder's address as recorded in the
central securities register;

(6) "seal" means the seal of the Company, if any.
1.2 Business Corporations Act and Interpretation Act Definitions Applicable

The definitions in the Business Corporations Act and the definitions and rules of construction in the
Interpretation Act, with the necessary changes, so far as applicable, and unless the context requires
otherwise, apply to these Articles as if they were set out herein. If there is a conflict between a
definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating
to a term used in these Articles, the definition in the Business Corporations Act will prevail in
relation to the use of the term in these Articles. If there is a conflict or inconsistency between these
Articles and the Business Corporations Act, the Business Corporations Act will prevail.

2. SHARES AND SHARE CERTIFICATES
2.1 Authorized Share Structure

The authorized share structure of the Company consists of shares of the class or classes and series,
if any, described in the Notice of Articles of the Company.

2.2 Form of Share Certificate

Each share certificate issued by the Company must comply with, and be signed as required by, the
Business Corporations Act.
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2.3 Shareholder Entitled to Certificate or Acknowledgment or Written Notice

Unless the shares of which a shareholder is the registered owner are uncertificated shares, each
shareholder is entitled, on request and at the shareholder’s option, without charge, to (a) one share
certificate representing the shares of each class or series of shares registered in the shareholder's
name or (b) a non-transferable written acknowledgment of the shareholder's right to obtain such a
share certificate, provided that in respect of a share held jointly by several persons, the Company is
not bound to issue more than one share certificate or acknowledgment and delivery of a share
certificate or acknowledgment to one of several joint shareholders or to a duly authorized agent of
one of the joint shareholders will be sufficient delivery to all. Within a reasonable time after the
issue or transfer of a share that is an uncertificated share, the Company must send to the
shareholder a written notice containing the information required by the Business Corporations Act.

24 Delivery by Mail

Any share certificate, non-transferable written acknowledgment of a shareholder's right to obtain a
share certificate or written notice of the issue or transfer of an uncertificated share may be sent to
the shareholder by mail at the shareholder's registered address and neither the Company nor any
director, officer or agent of the Company is liable for any loss to the shareholder because the share
certificate, acknowledgement or written notice is lost in the mail or stolen.

2.5 Replacement of Worn Out or Defaced Certificate or Acknowledgement

If the directors are satisfied that a share certificate or a non-transferable written acknowledgment
of the shareholder's right to obtain a share certificate is worn out or defaced, they must, on
production to them of the share certificate or acknowledgment, as the case may be, and on such
other terms, if any, as they think fit:

(1) order the share certificate or acknowledgment, as the case may be, to be cancelled; and
(2) issue a replacement share certificate or acknowledgment, as the case may be.
2.6 Replacement of Lost, Stolen or Destroyed Certificate or Acknowledgment

If a share certificate or a non-transferable written acknowledgment of a shareholder's right to
obtain a share certificate is lost, stolen or destroyed, a replacement share certificate or
acknowledgment, as the case may be, must be issued to the person entitled to that share certificate
or acknowledgment, as the case may be, provided such person has complied with the requirements
of the Business Corporations Act.

2.7 Splitting Share Certificates

If a shareholder surrenders a share certificate to the Company with a written request that the
Company issue in the shareholder's name two or more share certificates, each representing a
specified number of shares and in the aggregate representing the same number of shares as the
share certificate so surrendered, the Company must cancel the surrendered share certificate and
issue replacement share certificates in accordance with that request.




2.8 Certificate Fee

There must be paid as a fee to the Company for the issuance of any share certificate under Articles
2.5, 2.6 or 2.7, the amount, if any, determined by the directors, which must not exceed the amount
prescribed under the Business Corporations Act.

29 Recognition of Trusts

Except as required by law or statute or these Articles, no person will be recognized by the Company
as holding any share upon any trust, and the Company is not bound by or compelled in any way to
recognize (even when having notice thereof) any equitable, contingent, future or partial interest in
any share or fraction of a share or (except as required by law or statute or these Articles or as
ordered by a court of competent jurisdiction) any other rights in respect of any share except an
absolute right to the entirety thereof in the shareholder.

2.10 Prohibition of Bearer Shares

The Company shall not issue, in bearer form, a certificate, warrant or other evidence of a
conversion privilege, option or right to acquire a share of the Company.

3. ISSUE OF SHARES
3.1 Directors Authorized

Subject to the Business Corporations Act and the rights, if any, of the holders of issued shares of the
Company, the Company may issue, allot, sell or otherwise dispose of the unissued shares, and
issued shares held by the Company, at the times, to the persons, including directors, in the manner,
on the terms and conditions and for the issue prices (including any premium at which shares with
par value may be issued) that the directors may determine. The issue price for a share with par
value must be equal to or greater than the par value of the share.

3.2 Commissions and Discounts

The Company may at any time, pay a reasonable commission or allow a reasonable discount to any
person in consideration of that person purchasing or agreeing to purchase shares of the Company
from the Company or any other person or procuring or agreeing to procure purchasers for shares of
the Company.

3.3 Brokerage

The Company may pay such brokerage fee or other consideration as may be lawful for or in
connection with the sale or placement of its securities.

3.4 Conditions of Issue

Except as provided for by the Business Corporations Act, no share may be issued until it is fully paid.
A share is fully paid when:
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(1) consideration is provided to the Company for the issue of the share by one or more of the
following:

(a) past services performed for the Company;

(b)  property;

(c) money; and

(2) the directors in their discretion have determined that the value of the consideration
received by the Company is equal to or greater than the issue price set for the share under
Article 3.1.

3.5 Share Purchase Warrants and Rights

Subject to the Business Corporations Act, the Company may issue share purchase warrants, options,
convertible debentures and rights upon such terms and conditions as the directors determine,
which share purchase warrants, options, convertible debentures and rights may be issued alone or
in conjunction with debentures, debenture stock, bonds, shares or any other securities issued or
created by the Company from time to time.

4, SHARE REGISTERS
4.1 Central Securities Register and Any Branch Securities Register

As required by and subject to the Business Corporations Act, the Company must maintain a central
securities register and may maintain a branch securities register. The directors may, subject to the
Business Corporations Act, appoint an agent to maintain the central securities register or any
branch securities register. The directors may also appoint one or more agents, including the agent
which keeps the central securities register, as transfer agent for its shares or any class or series of
its shares, as the case may be, and the same or another agent as registrar for its shares or such class
or series of its shares, as the case may be. The directors may terminate such appointment of any
agent at any time and may appoint another agent in its place.

4.2 Closing Register

The Company must not at any time close its central securities register.
5. SHARE TRANSFERS

5.1 Registering Transfers

A transfer of a share of the Company must not be registered unless the Company or the transfer
agent or registrar for the class or series of share to be transferred has received:

(1) a duly signed instrument of transfer in respect of the share;

(2) if a share certificate has been issued by the Company in respect of the share to be
transferred, that share certificate;
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(3) if a non-transferable written acknowledgment of the shareholder's right to obtain a share
certificate has been issued by the Company in respect of the share to be transferred, that
acknowledgment; and

(4) such other evidence, if any, as the Company or the transfer agent or registrar for the class
or series of share to be transferred may require to prove the title of the transferor or the
transferor's right to transfer the share, the due signing of the instrument of transfer and the
right of the transferee to have the transfer registered.

For the purpose of this Article, delivery or surrender to the transfer agent or registrar which
maintains the Company's central securities register or a branch securities register, if applicable, will
constitute receipt by or surrender to the Company.

5.2 Form of Instrument of Transfer

The instrument of transfer in respect of any share of the Company must be either in the form, if
any, on the back of the Company's share certificates or in any other form that may be approved
from time to time by the directors or the transfer agent or registrar for the class or series of share
to be transferred.

5.3 Transferor Remains Shareholder

Except to the extent that the Business Corporations Act otherwise provides, the transferor of shares
is deemed to remain the holder of the shares until the name of the transferee is entered in a
securities register of the Company in respect of the transfer.

5.4 Signing of Instrument of Transfer

If a shareholder, or his or her duly authorized attorney, signs an instrument of transfer in respect of
shares registered in the name of the shareholder, the signed instrument of transfer constitutes a
complete and sufficient authority to the Company and its directors, officers and agents to register
the number of shares specified in the instrument of transfer or specified in any other manner, or, if
no number is specified, all the shares represented by the share certificate(s) or set out in the
written acknowledgments deposited with the instrument of transfer or, if the shares are
uncertificated shares, then all of the uncertificated shares registered in the name of the
shareholder:

(1) in the name of the person named as transferee in that instrument of transfer; or

(2) if no person is named as transferee in that instrument of transfer, in the name of the person
on whose behalf the instrument is deposited for the purpose of having the transfer
registered.

5.5 Enquiry as to Title Not Required

Neither the Company nor any director, officer or agent of the Company is bound to inquire into the
title of the person named in the instrument of transfer as transferee or, if no person is named as
transferee in the instrument of transfer, of the person on whose behalf the instrument is deposited
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for the purpose of having the transfer registered or is liable for any claim related to registering the
transfer by the shareholder or by any intermediate owner or holder of the shares, of any interest in
the shares, of any share certificate representing such shares or of any written acknowledgment of a
right to obtain a share certificate for such shares.

5.6 Transfer Fee

There must be paid as a fee to the Company, in relation to the registration of any transfer, the
amount, if any, determined by the directors.

6. TRANSMISSION OF SHARES
6.1 Legal Personal Representative Recognized on Death

In case of the death of a shareholder, the legal personal representative of the shareholder, or, in
the case of shares registered in the shareholder's name and the name of another person in joint
tenancy, the surviving joint holder will be the only person recognized by the Company as having any
title to the shareholder's interest in the shares. Before recognizing a person as a legal personal
representative of the shareholder, the directors may require a declaration of transmission made by
the legal personal representative stating the particulars of the transmission, proof of appointment
by a court of competent jurisdiction, a grant of letters probate, letters of administration or such
other evidence or documents as the directors consider appropriate.

6.2 Rights of Legal Personal Representative

The legal personal representative of a shareholder has the same rights, privileges and obligations
with respect to the shares as were held by the shareholder, including the right to transfer the
shares in accordance with these Articles, provided the documents required by the Business
Corporations Act and the directors have been deposited with the Company. This Article 6.2 does
not apply in the case of the death of a shareholder with respect to shares registered in the
shareholder's name and the name of another person in joint tenancy.

7. PURCHASE OF SHARES
7.1 Company Authorized to Purchase Shares

Subject to Article 7.2, the special rights and restrictions attached to the shares of any class or series
and the Business Corporations Act, the Company may, if authorized by resolution of the directors,
purchase, redeem or otherwise acquire any of its shares at the price and upon the terms
determined by the directors.

7.2 Purchase When Insolvent

The Company must not make a payment or provide any other consideration to purchase, redeem or
otherwise acquire any of its shares if there are reasonable grounds for believing that:

(1) the Company is insolvent; or
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(2) making the payment or providing the consideration would render the Company insolvent.
7.3 Redemption of Shares

If the Company proposes to redeem some but not all of the shares of any class, the directors may,
subject to any special rights and restrictions attached to such class of shares, determine the manner
in which the shares to be redeemed shall be selected.

7.4 Sale and Voting of Purchased Shares

If the Company retains a share which it has redeemed, purchased or otherwise acquired, the
Company may sell, gift or otherwise dispose of the share, but, while such share is held by the
Company, it:

(1) is not entitled to vote the share at a meeting of its shareholders;
(2) must not pay a dividend in respect of the share; and

(3) must not make any other distribution in respect of the share.

8. BORROWING POWERS

8.1 Powers of the Company
The Company, if authorized by the directors, may:

(1) borrow money in the manner and amount, on the security, from the sources and on the
terms and conditions that the directors consider appropriate;

(2) issue bonds, debentures and other debt obligations either outright or as security for any
liability or obligation of the Company or any other person and at such discounts or
premiums and on such other terms as they consider appropriate;

(3) guarantee the repayment of money by any other person or the performance of any
obligation of any other person; and

(4) mortgage, charge, whether by way of specific or floating charge, grant a security interest in,
or give other security on, the whole or any part of the present and future assets and
undertaking of the Company.

8.2 Bonds, Debentures, Debt

Any bonds, debentures or other debt obligations of the Company may be issued at a discount,
premium or otherwise, or with special privileges as to redemption, surrender, drawing,
allotment of or conversion into or exchange for shares or other securities, attending and voting
at general meetings of the Company, appointment of directors or otherwise and may, by their
terms, be assignable free from any equities between the Company and the person to whom
they were issued or any subsequent holder thereof, all as the directors may determine.




9. ALTERATIONS

9.1 Alteration of Authorized Share Structure

Subject to Article 9.2 and the Business Corporations Act, the Company may:

(1) by directors' resolution or by ordinary resolution, in each case as determined by the
directors:

(a)

(b)

(c)
(d)

(ii)

(e)

(f)

create one or more classes or series of shares or, if none of the shares of a class or
series of shares are allotted or issued, eliminate that class or series of shares;

increase, reduce or eliminate the maximum number of shares that the Company is
authorized to issue of any class or series of shares or establish a maximum number
of shares that the Company is authorized to issue out of any class or series of shares
for which no maximum is established;

subdivide or consolidate all or any of its unissued, or fully paid issued, shares;
if the Company is authorized to issue shares of a class of shares with par value:
decrease the par value of those shares; or

if none of the shares of that class of shares are allotted or issued, increase the par
value of those shares;

change all or any of its unissued shares with par value into shares without par value
or any of its unissued shares without par value into shares with par value or change
all or any of its fully paid issued shares with par value into shares without par value;
or

alter the identifying name of any of its shares; and

(2) by ordinary resolution otherwise alter its shares or authorized share structure;

and, if applicable, alter its Notice of Articles and, if applicable, alter its Articles accordingly.

9.2 Special Rights and Restrictions

Subject to the Business Corporations Act, the Company may:

(1) by directors' resolution or by ordinary resolution, in each case as determined by the
directors, create special rights or restrictions for, and attach those special rights or
restrictions to, the shares of any class or series of shares if none of those shares have been

issued;

or vary or delete any special rights or restrictions attached to the shares of any class

or series of shares if none of those shares have been issued; and

(2) by special resolution of the shareholders of the class or series affected, do any of the acts in
(1) above if any of the shares of the class or series of shares have been issued,




-10-
and alter its Notice of Articles and Articles accordingly.
9.3 Change of Name

The Company may by directors' resolution or by ordinary resolution, in each case as determined by
the directors, authorize an alteration of its Notice of Articles in order to change its name and may,
by directors' resolution or ordinary resolution, in each case as determined by the directors, adopt or
change any translation of that name.

9.4 Other Alterations

The Company, save as otherwise provided by these Articles and subject to the Business
Corporations Act, may:

(1) by directors’ resolution or by ordinary resolution, in each case as determined by the
directors, authorize alterations to the Articles that are procedural or administrative in
nature or are matters that pursuant to these Articles are solely within the directors’ powers,
control or authority; and

(2) if the Business Corporations Act does not specify the type of resolution and these Articles do
not specify another type of resolution, by ordinary resolution alter these Articles.

10. MEETINGS OF SHAREHOLDERS
10.1 Annual General Meetings

Unless an annual general meeting is deferred or waived in accordance with the Business
Corporations Act, the Company must hold its first annual general meeting within 18 months after
the date on which it was incorporated or otherwise recognized, and after that must hold an annual
general meeting at least once in each calendar year and not more than 15 months after the last
annual reference date at such time and place as may be determined by the directors.

10.2 Resolution Instead of Annual General Meeting

If all the shareholders who are entitled to vote at an annual general meeting consent by a
unanimous resolution to all of the business that is required to be transacted at that annual general
meeting, the annual general meeting is deemed to have been held on the date of the unanimous
resolution. The shareholders must, in any unanimous resolution passed under this Article 10.2,
select as the Company's annual reference date a date that would be appropriate for the holding of
the applicable annual general meeting.

10.3 Calling of Meetings of Shareholders
The directors may, at any time, call a meeting of shareholders.
10.4 Location of Meetings of Shareholders

A meeting of the Company may be held:
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(1) in the Province of British Columbia;
(2) at another location outside British Columbia if that location is:
(a) approved by resolution of the directors before the meeting is held; or
(b) approved in writing by the Registrar of Companies before the meeting is held.

10.5 Notice for Meetings of Shareholders

Subject to Article 10.2, the Company must send notice of the date, time and location of any meeting
of shareholders (including, without limitation, any notice specifying the intention to propose a
resolution as an exceptional resolution, a special resolution or a special separate resolution, and
any notice to consider approving an amalgamation into a foreign jurisdiction, an arrangement or
the adoption of an amalgamation agreement, and any notice of a general meeting, class meeting or
series meeting), in the manner provided in these Articles, or in such other manner, if any, as may be
prescribed by directors' resolution (whether previous notice of the resolution has been given or
not), to each shareholder entitled to attend the meeting, to each director and to the auditor of the
Company, unless these Articles otherwise provide, at least the following number of days before the
meeting:

(1) if and for so long as the Company is a public company, 21 days;
(2) otherwise, 10 days.
10.6 Notice of Resolution to which Shareholders May Dissent

The Company must send to each of its shareholders, whether or not their shares carry the right to
vote, a notice of any meeting of shareholders at which a resolution entitling shareholders to dissent
is to be considered specifying the date of the meeting and containing a statement advising of the
right to send a notice of dissent together with a copy of the proposed resolution at least the
following number of days before the meeting:

(1) if and for so long as the Company is a public company, 21 days; or
(2) otherwise, 10 days.
10.7 Record Date for Notice

The directors may set a date as the record date for the purpose of determining shareholders
entitled to notice of any meeting of shareholders. The record date must not precede the date on
which the meeting is to be held by more than two months or, in the case of a general meeting
requisitioned by shareholders under the Business Corporations Act, by more than four months. The
record date must not precede the date on which the meeting is held by fewer than:

(2) if and for so long as the Company is a public company, 21 days; or

(2) otherwise, 10 days.
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If no record date is set, the record date is 5 p.m. on the day immediately preceding the first date on
which the notice is sent or, if no notice is sent, the beginning of the meeting.

10.8 Record Date for Voting

The directors may set a date as the record date for the purpose of determining shareholders
entitled to vote at any meeting of shareholders. The record date must not precede the date on
which the meeting is to be held by more than two months or, in the case of a general meeting
requisitioned by shareholders under the Business Corporations Act, by more than four months. If no
record date is set, the record date is 5 p.m. on the day immediately preceding the first date on
which the notice is sent or, if no notice is sent, the beginning of the meeting.

10.9 Failure to Give Notice and Waiver of Notice

The accidental omission to send notice of any meeting of shareholders to, or the non-receipt of any
notice by, any of the persons entitled to notice does not invalidate any proceedings at that meeting.
Any person entitled to notice of a meeting of shareholders may, in writing or otherwise, waive that
entitlement or may agree to reduce the period of that notice. Attendance of a person at a meeting
of shareholders is a waiver of entitlement to notice of the meeting unless that person attends the
meeting for the express purpose of objecting to the transaction of any business on the grounds that
the meeting is not lawfully called.

10.10 Notice of Special Business at Meetings of Shareholders

If a meeting of shareholders is to consider special business within the meaning of Article 11.1, the
notice of meeting or a circular prepared in connection with the meeting must:

(1) state the general nature of the special business; and

(2) if the special business includes considering, approving, ratifying, adopting or authorizing any
document or the signing of or giving of effect to any document, have attached to it a copy of
the document or state that a copy of the document will be available for inspection by
shareholders:

(a) at the Company's records office, or at such other reasonably accessible location in
British Columbia as is specified in the notice; and

(b) during statutory business hours on any one or more specified days before the day
set for the holding of the meeting.

11. PROCEEDINGS AT MEETINGS OF SHAREHOLDERS
11.1  Special Business
At a meeting of shareholders, the following business is special business:

(1) at a meeting of shareholders that is not an annual general meeting, all business is special
business except business relating to the conduct of or voting at the meeting;
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(2) at an annual general meeting, all business is special business except for the following:
(a) business relating to the conduct of or voting at the meeting;
(b) consideration of any financial statements of the Company presented to the meeting;
(c) consideration of any reports of the directors or auditor;
(d) the setting or changing of the number of directors;
(e) the election or appointment of directors;
(f) the appointment of an auditor;
(g) the setting of the remuneration of an auditor;
(h) business arising out of a report of the directors not requiring the passing of a special

resolution or an exceptional resolution; and

(i) any other business which, under these Articles or the Business Corporations Act,
may be transacted at a meeting of shareholders without prior notice of the business
being given to the shareholders.

11.2  Special Majority

The majority of votes required for the Company to pass a special resolution at a general meeting of
shareholders is two-thirds of the votes cast on the resolution.

11.3 Quorum

Subject to the special rights and restrictions attached to the shares of any class or series of shares,
the quorum for the transaction of business at a meeting of shareholders is one person present or
represented by proxy.

11.4 Persons Entitled to Attend Meeting

In addition to those persons who are entitled to vote at a meeting of shareholders, the only other
persons entitled to be present at the meeting are the directors, the president (if any), the secretary
(if any), the assistant secretary (if any), any lawyer for the Company, the auditor of the Company,
any persons invited to be present at the meeting by the directors or by the chair of the meeting and
any persons entitled or required under the Business Corporations Act or these Articles to be present
at the meeting; but if any of those persons does attend the meeting, that person is not to be
counted in the quorum and is not entitled to vote at the meeting unless that person is a
shareholder or proxyholder entitled to vote at the meeting.

11.5 Requirement of Quorum

No business, other than the election of a chair of the meeting and the adjournment of the meeting,
may be transacted at any meeting of shareholders unless a quorum of shareholders entitled to vote
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is present at the commencement of the meeting, but such quorum need not be present throughout
the meeting.

11.6 Lack of Quorum

If, within one-half hour from the time set for the holding of a meeting of shareholders, a quorum is
not present:

(1) in the case of a general meeting requisitioned by shareholders, the meeting is dissolved, and

(2) in the case of any other meeting of shareholders, the meeting stands adjourned to the same
day in the next week at the same time and place.

11.7 Lack of Quorum at Succeeding Meeting

If, at the meeting to which the meeting referred to in Article 11.6(2) was adjourned, a quorum is not
present within one-half hour from the time set for the holding of the meeting, the meeting shall be
terminated.

11.8 Chair
The following individual is entitled to preside as chair at a meeting of shareholders:
(1) the chair of the board, if any; or

(2) if the chair of the board is absent or unwilling to act as chair of the meeting, the president, if
any.

11.9 Selection of Alternate Chair

If, at any meeting of shareholders, there is no chair of the board or president willing to act as chair
of the meeting or present within 15 minutes after the time set for holding the meeting, or if the
chair of the board and the president have advised the secretary, if any, or any director present at
the meeting, that they will not be present at the meeting, the directors present must choose a
director, officer or corporate counsel to be chair of the meeting or if none of the above persons are
present or if they decline to take the chair, the shareholders entitled to vote at the meeting who are
present in person or by proxy may choose any person present at the meeting to chair the meeting.

11.10 Adjournments

The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn the
meeting from time to time and from place to place, but no business may be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which the
adjournment took place.

11.11 Notice of Adjourned Meeting

It is not necessary to give any notice of an adjourned meeting of shareholders or of the business to
be transacted at an adjourned meeting of shareholders except that, when a meeting is adjourned




-15-

for 30 days or more, notice of the adjourned meeting must be given as in the case of the original
meeting.

11.12 Decisions by Show of Hands or Poll

Subject to the Business Corporations Act, every motion put to a vote at a meeting of shareholders
will be decided on a show of hands unless a poll, before or on the declaration of the result of the
vote by show of hands, is directed by the chair or demanded by any shareholder entitled to vote
who is present in person or by proxy.

11.13 Declaration of Result

The chair of a meeting of shareholders must declare to the meeting the decision on every question
in accordance with the result of the show of hands or the poll, as the case may be, and that decision
must be entered in the minutes of the meeting. A declaration of the chair that a resolution is
carried by the necessary majority or is defeated is, unless a poll is directed by the chair or
demanded under Article 11.12, conclusive evidence without proof of the number or proportion of
the votes recorded in favour of or against the resolution.

11.14 Motion Need Not be Seconded

No motion proposed at a meeting of shareholders need be seconded unless the chair of the
meeting rules otherwise, and the chair of any meeting of shareholders is entitled to propose or
second a motion.

11.15 Casting Vote

In case of an equality of votes, the chair of a meeting of shareholders, either on a show of hands or
on a poll, does not have a second or casting vote in addition to the vote or votes to which the chair
may be entitled as a shareholder.

11.16 Manner of Taking Poll
Subject to Article 11.17, if a poll is duly demanded at a meeting of shareholders:
(1) the poll must be taken:

(a) at the meeting, or within seven days after the date of the meeting, as the chair of
the meeting directs; and

(b) in the manner, at the time and at the place that the chair of the meeting directs;

(2) the result of the poll is deemed to be the decision of the meeting at which the poll is
demanded; and

(3) the demand for the poll may be withdrawn by the person who demanded it.
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11.17 Demand for Poll on Adjournment

A poll demanded at a meeting of shareholders on a question of adjournment must be taken
immediately at the meeting.

11.18 Chair Must Resolve Dispute

In the case of any dispute as to the admission or rejection of a vote given on a poll, the chair of the
meeting must determine the dispute, and his or her determination made in good faith is final and
conclusive.

11.19 Casting of Votes
On a poll, a shareholder entitled to more than one vote need not cast all the votes in the same way.
11.20 No Demand for Poll on Election of Chair

No poll may be demanded in respect of the vote by which a chair of a meeting of shareholders is
elected.

11.21 Demand for Poll Not to Prevent Continuance of Meeting

The demand for a poll at a meeting of shareholders does not, unless the chair of the meeting so
rules, prevent the continuation of a meeting for the transaction of any business other than the
guestion on which a poll has been demanded.

11.22 Retention of Ballots and Proxies

The Company must, for at least three months after a meeting of shareholders, keep each ballot cast
on a poll and each proxy voted at the meeting, and, during that period, make them available for
inspection during normal business hours by any shareholder or proxy holder entitled to vote at the
meeting. At the end of such three month period, the Company may destroy such ballots and
proxies.

12. VOTES OF SHAREHOLDERS
12.1 Number of Votes by Shareholder or by Shares

Subject to any special rights or restrictions attached to any shares and to the restrictions imposed
on joint shareholders under Article 12.3:

(1) on a vote by show of hands, every person present who is a shareholder or proxy holder and
entitled to vote on the matter has one vote; and

(2) on a poll, every shareholder entitled to vote on the matter has one vote in respect of each
share entitled to be voted on the matter and held by that shareholder and may exercise
that vote either in person or by proxy.
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12.2 Votes of Persons in Representative Capacity

A person who is not a shareholder may vote at a meeting of shareholders, whether on a show of
hands or on a poll, and may appoint a proxy holder to act at the meeting, if, before doing so, the
person satisfies the chair of the meeting, or the directors, that the person is a legal personal
representative or a trustee in bankruptcy for a shareholder who is entitled to vote at the meeting.

12.3 Votes by Joint Holders
If there are joint shareholders registered in respect of any share:

(1) any one of the joint shareholders may vote at any meeting of shareholders, either
personally or by proxy, in respect of the share as if that joint shareholder were solely
entitled to it; or

(2) if more than one of the joint shareholders is present at any meeting of shareholders,
personally or by proxy, and more than one of them votes in respect of that share, then only
the vote of the joint shareholder present whose name stands first on the central securities
register in respect of the share will be counted.

12.4 Legal Personal Representatives as Joint Shareholders

Two or more legal personal representatives of a shareholder in whose sole name any share is
registered are, for the purposes of Article 12.3, deemed to be joint shareholders registered in
respect of that share.

12.5 Representative of a Corporate Shareholder

If a corporation, that is not a subsidiary of the Company, is a shareholder, that corporation may
appoint a person to act as its representative at any meeting of shareholders of the Company, and:

(1) for that purpose, the instrument appointing a representative must be received:

(a) at the registered office of the Company or at any other place specified, in the notice
calling the meeting, for the receipt of proxies, at least the number of business days
specified in the notice for the receipt of proxies, or if no number of days is specified,
two business days before the day set for the holding of the meeting or any
adjourned meeting; or

(b) by the chair of the meeting at the meeting or adjourned meeting or by a person
designated by the chair of the meeting or adjourned meeting;

(2) if a representative is appointed under this Article 12.5:

(a) the representative is entitled to exercise in respect of and at that meeting the same
rights on behalf of the corporation that the representative represents as that
corporation could exercise if it were a shareholder who is an individual, including,
without limitation, the right to appoint a proxy holder; and
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(b) the representative, if present at the meeting, is to be counted for the purpose of
forming a quorum and is deemed to be a shareholder present in person at the
meeting.

Evidence of the appointment of any such representative may be sent to the Company by written
instrument, fax or any other method of transmitting legibly recorded messages. Notwithstanding
the foregoing, a corporation that is a shareholder may appoint a proxy holder.

12.6  Proxy Provisions Do Not Apply to All Companies

Articles 12.7 to 12.15 do not apply to the Company if and for so long as it is a public company or a
pre-existing reporting company which has the Statutory Reporting Company Provisions as part of its
Articles or to which the Statutory Reporting Company Provisions apply.

12.7 Appointment of Proxy Holders

Every shareholder of the Company, including a corporation that is a shareholder but not a
subsidiary of the Company, entitled to vote at a meeting of shareholders may, by proxy, appoint up
to two proxy holders to attend and act at the meeting in the manner, to the extent and with the
powers conferred by the proxy.

12.8 Alternate Proxy Holders

A shareholder may appoint one or more alternate proxy holders to act in the place of an absent
proxy holder.

12.9 When Proxy Holder Need Not Be Shareholder

A person must not be appointed as a proxy holder unless the person is a shareholder, although a
person who is not a shareholder may be appointed as a proxy holder if:

(1) the person appointing the proxy holder is a corporation or a representative of a corporation
appointed under Article 12.5;

(2) the Company has at the time of the meeting for which the proxy holder is to be appointed
only one shareholder entitled to vote at the meeting; or

(3) the shareholders present in person or by proxy at and entitled to vote at the meeting for
which the proxy holder is to be appointed, by a resolution on which the proxy holder is not
entitled to vote but in respect of which the proxy holder is to be counted in the quorum,
permit the proxy holder to attend and vote at the meeting.

12.10 Deposit of Proxy
A proxy for a meeting of shareholders must:

(2) be received at the registered office of the Company or at any other place specified, in the
notice calling the meeting, for the receipt of proxies, at least the number of business days
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specified in the notice, or if no number of days is specified, two business days before the
day set for the holding of the meeting or any adjourned meeting; or

(2) unless the notice provides otherwise, be received, at the meeting or any adjourned
meeting, by the chair of the meeting or any adjourned meeting or by a person designated
by the chair of the meeting or adjourned meeting.

A proxy may be sent to the Company by written instrument, fax or any other method of
transmitting legibly recorded messages.

12.11 Validity of Proxy Vote

A vote given in accordance with the terms of a proxy is valid notwithstanding the death or
incapacity of the shareholder giving the proxy and despite the revocation of the proxy or the
revocation of the authority under which the proxy is given, unless notice in writing of that death,
incapacity or revocation is received:

(1) at the registered office of the Company, at any time up to and including the last business
day before the day set for the holding of the meeting or any adjourned meeting at which
the proxy is to be used; or

(2) at the meeting or any adjourned meeting by the chair of the meeting or adjourned meeting,
before any vote in respect of which the proxy has been given or has been taken.

12.12 Form of Proxy

A proxy, whether for a specified meeting or otherwise, must be either in the following form or in
any other form approved by the directors or the chair of the meeting:

[name of company]
(the "Company")

The undersigned, being a shareholder of the Company, hereby appoints [name] or, failing that
person, [name], as proxy holder for the undersigned to attend, act and vote for and on behalf of the
undersigned at the meeting of shareholders of the Company to be held on [month, day, year] and
at any adjournment of that meeting.

Number of shares in respect of which this proxy is given (if no number is specified, then this proxy is
given in respect of all shares registered in the name of the undersigned):

Signed [month, day, year]

[Signature of shareholder]

[Name of shareholder—printed]
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12.13 Revocation of Proxy
Subject to Article 12.14, every proxy may be revoked by an instrument in writing that is received:

(1) at the registered office of the Company at any time up to and including the last business day
before the day set for the holding of the meeting or any adjourned meeting at which the
proxy is to be used; or

(2) at the meeting or any adjourned meeting, by the chair of the meeting or adjourned
meeting, before any vote in respect of which the proxy has been given has been taken.

12.14 Revocation of Proxy Must Be Signed

An instrument referred to in Article 12.13 must be signed as follows:

(1) if the shareholder for whom the proxy holder is appointed is an individual, the instrument
must be signed by the shareholder or his or her legal personal representative or trustee in
bankruptcy;

(2) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument

must be signed by the corporation or by a representative appointed for the corporation
under Article 12.5.

12.15 Production of Evidence of Authority to Vote

The chair of any meeting of shareholders may, but need not, inquire into the authority of any
person to vote at the meeting and may, but need not, demand from that person production of
evidence as to the existence of the authority to vote.

13. DIRECTORS
13.1 First Directors; Number of Directors

The first directors are the persons designated as directors of the Company in the Notice of Articles
that applies to the Company when it is recognized under the Business Corporations Act. The number
of directors, excluding additional directors appointed under Article 14.8, is set at:

(1) subject to paragraphs (2) and (3), the number of directors that is equal to the number of the
Company's first directors;

(2) if the Company is a public company, the greater of three and the most recently set of:

(a) the number of directors elected by ordinary resolution (whether or not previous
notice of the resolution was given); and

(b) the number of directors set under Article 14.4;

(3) if the Company is not a public company, the most recently set of:
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(a) the number of directors elected by ordinary resolution (whether or not previous
notice of the resolution was given); and

(b) the number of directors set under Article 14.4.
13.2 Change in Number of Directors
If the number of directors is set under Articles 13.1(2)(a) or 13.1(3)(a):

(1) the shareholders may elect or appoint the directors needed to fill any vacancies in the board
of directors up to that number;

(2) if the shareholders do not elect or appoint the directors needed to fill any vacancies in the
board of directors up to that number contemporaneously with the setting of that number,
then the directors, subject to Article 14.8, may appoint, or the shareholders may elect or
appoint, directors to fill those vacancies.

13.3 Directors' Acts Valid Despite Vacancy

An act or proceeding of the directors is not invalid merely because fewer than the number of
directors set or otherwise required under these Articles is in office.

13.4 Qualifications of Directors

A director is not required to hold a share in the capital of the Company as qualification for his or her
office but must be qualified as required by the Business Corporations Act to become, act or
continue to act as a director.

13.5 Remuneration of Directors

The directors are entitled to the remuneration for acting as directors, if any, as the directors may
from time to time determine. If the directors so decide, the remuneration of the directors, if any,
will be determined by the shareholders. That remuneration may be in addition to any salary or
other remuneration paid to any officer or employee of the Company as such, who is also a director.

13.6 Reimbursement of Expenses of Directors

The Company must reimburse each director for the reasonable expenses that he or she may incur in
and about the business of the Company.

13.7 Special Remuneration for Directors

If any director performs any professional or other services for the Company that in the opinion of
the directors are outside the ordinary duties of a director, or if any director is otherwise specially
occupied in or about the Company's business, he or she may be paid remuneration fixed by the
directors, or, at the option of that director, fixed by ordinary resolution, and such remuneration
may be either in addition to, or in substitution for, any other remuneration that he or she may be
entitled to receive.
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13.8 Gratuity, Pension or Allowance on Retirement of Director

Unless otherwise determined by ordinary resolution, the directors on behalf of the Company may
pay a gratuity or pension or allowance on retirement to any director or to his or her spouse or
dependants and may make contributions to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance.

14. ELECTION AND REMOVAL OF DIRECTORS
14.1 Election at Annual General Meeting
At every annual general meeting and in every unanimous resolution contemplated by Article 10.2:

(1) the shareholders entitled to vote at the annual general meeting for the election of directors
must elect, or in the unanimous resolution appoint, a board of directors consisting of the
number of directors for the time being set under these Articles; and

(2) those directors whose term of office expires at the annual general meeting cease to hold
office immediately before the election or appointment of directors under paragraph (1), but
are eligible for re-election or re-appointment.

14.2 Consent to be a Director

No election, appointment or designation of an individual as a director is valid unless:

(1) that individual consents to be a director in the manner provided for in the Business
Corporations Act;
(2) that individual is elected or appointed at a meeting at which the individual is present and

the individual does not refuse, at the meeting, to be a director; or

(3) with respect to first directors, the designation is otherwise valid under the Business
Corporations Act.

14.3 Failure to Elect or Appoint Directors

If:

(1) the Company fails to hold an annual general meeting, and all the shareholders who are
entitled to vote at an annual general meeting fail to pass the unanimous resolution
contemplated by Article 10.2, on or before the date by which the annual general meeting is
required to be held under the Business Corporations Act; or

(2) the shareholders fail, at the annual general meeting or in the unanimous resolution

contemplated by Article 10.2, to elect or appoint any directors;
then each director then in office continues to hold office until the earlier of:

(3) when his or her successor is elected or appointed; and




-23-

(4) when he or she otherwise ceases to hold office under the Business Corporations Act or
these Articles.

14.4 Places of Retiring Directors Not Filled

If, at any meeting of shareholders at which there should be an election of directors, the places of
any of the retiring directors are not filled by that election, those retiring directors who are not re-
elected and who are asked by the newly elected directors to continue in office will, if willing to do
so, continue in office to complete the number of directors for the time being set pursuant to these
Articles until further new directors are elected at a meeting of shareholders convened for that
purpose. If any such election or continuance of directors does not result in the election or
continuance of the number of directors for the time being set pursuant to these Articles, the
number of directors of the Company is deemed to be set at the number of directors actually elected
or continued in office.

14.5 Directors May Fill Casual Vacancies
Any casual vacancy occurring in the board of directors may be filled by the directors.
14.6 Remaining Directors' Power to Act

The directors may act notwithstanding any vacancy in the board of directors, but if the Company
has fewer directors in office than the number set pursuant to these Articles as the quorum of
directors, the directors may only act for the purpose of appointing directors up to that number or of
calling a meeting of shareholders for the purpose of filling any vacancies on the board of directors
or, subject to the Business Corporations Act, for any other purpose.

14.7 Shareholders May Fill Vacancies

If the Company has no directors or fewer directors in office than the number set pursuant to these
Articles as the quorum of directors, the shareholders may elect or appoint directors to fill any
vacancies on the board of directors.

14.8 Additional Directors

Notwithstanding Articles 13.1 and 13.2, between annual general meetings or unanimous
resolutions contemplated by Article 10.2, the directors may appoint one or more additional
directors, but the number of additional directors appointed under this Article 14.8 must not at any
time exceed:

(1) one-third of the number of first directors, if, at the time of the appointments, one or more
of the first directors have not yet completed their first term of office; or

(2) in any other case, one-third of the number of the current directors who were elected or
appointed as directors other than under this Article 14.8.

Any director so appointed ceases to hold office immediately before the next election or
appointment of directors under Article 14.1(1), but is eligible for re-election or re-appointment.
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14.9 Ceasing to be a Director
A director ceases to be a director when:
(1) the term of office of the director expires;
(2) the director dies;

(3) the director resigns as a director by notice in writing provided to the Company or a lawyer
for the Company; or

(4) the director is removed from office pursuant to Articles 14.10 or 14.11.
14.10 Removal of Director by Shareholders

The Company may remove any director before the expiration of his or her term of office by special
resolution. In that event, the shareholders may elect, or appoint by ordinary resolution, a director
to fill the resulting vacancy. If the shareholders do not elect or appoint a director to fill the resulting
vacancy contemporaneously with the removal, then the directors may appoint or the shareholders
may elect, or appoint by ordinary resolution, a director to fill that vacancy.

14.11 Removal of Director by Directors

The directors may remove any director before the expiration of his or her term of office if the
director is convicted of an indictable offence, or if the director ceases to be qualified to act as a
director of a company and does not promptly resign, and the directors may appoint a director to fill
the resulting vacancy.

15. ALTERNATE DIRECTORS
15.1 Appointment of Alternate Director

Any director (an "appointor") may by notice in writing received by the Company appoint any person
(an "appointee") who is qualified to act as a director to be his or her alternate to act in his or her
place at meetings of the directors or committees of the directors at which the appointor is not
present unless (in the case of an appointee who is not a director) the directors have reasonably
disapproved the appointment of such person as an alternate director and have given notice to that
effect to his or her appointor within a reasonable time after the notice of appointment is received
by the Company.

15.2 Notice of Meetings

Every alternate director so appointed is entitled to notice of meetings of the directors and of
committees of the directors of which his or her appointor is a member and to attend and vote as a
director at any such meetings at which his or her appointor is not present.
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15.3  Alternate for More Than One Director Attending Meetings

A person may be appointed as an alternate director by more than one director, and an alternate
director:

(1) will be counted in determining the quorum for a meeting of directors once for each of his or
her appointors and, in the case of an appointee who is also a director, once more in that
capacity;

(2) has a separate vote at a meeting of directors for each of his or her appointors and, in the

case of an appointee who is also a director, an additional vote in that capacity;

(3) will be counted in determining the quorum for a meeting of a committee of directors once
for each of his or her appointors who is a member of that committee and, in the case of an
appointee who is also a member of that committee as a director, once more in that
capacity; and

(4) has a separate vote at a meeting of a committee of directors for each of his or her
appointors who is a member of that committee and, in the case of an appointee who is also
a member of that committee as a director, an additional vote in that capacity.

15.4 Consent Resolutions

Every alternate director, if authorized by the notice appointing him or her, may sign in place of his
or her appointor any resolutions to be consented to in writing.

15.5 Alternate Director Not an Agent
Every alternate director is deemed not to be the agent of his or her appointor.
15.6 Revocation of Appointment of Alternate Director

An appointor may at any time, by notice in writing received by the Company, revoke the
appointment of an alternate director appointed by him or her.

15.7 Ceasing to be an Alternate Director

The appointment of an alternate director ceases when:

(1) his or her appointor ceases to be a director and is not promptly re-elected or re-appointed;
(2) the alternate director dies;
(3) the alternate director resigns as an alternate director by notice in writing provided to the

Company or a lawyer for the Company;
(4) the alternate director ceases to be qualified to act as a director; or

(5) his or her appointor revokes the appointment of the alternate director.
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15.8 Remuneration and Expenses of Alternate Director

The Company may reimburse an alternate director for the reasonable expenses that would be
properly reimbursed if he or she were a director, and the alternate director is entitled to receive
from the Company such proportion, if any, of the remuneration otherwise payable to the appointor
as the appointor may from time to time direct.

16. POWERS AND DUTIES OF DIRECTORS
16.1 Powers of Management

The directors must, subject to the Business Corporations Act and these Articles, manage or
supervise the management of the business and affairs of the Company and have the authority to
exercise all such powers of the Company as are not, by the Business Corporations Act or by these
Articles, required to be exercised by the shareholders of the Company.

16.2 Appointment of Attorney of Company

The directors may from time to time, by power of attorney or other instrument, under seal if so
required by law, appoint any person to be the attorney of the Company for such purposes, and with
such powers, authorities and discretions (not exceeding those vested in or exercisable by the
directors under these Articles and excepting the power to fill vacancies in the board of directors, to
remove a director, to change the membership of, or fill vacancies in, any committee of the
directors, to appoint or remove officers appointed by the directors and to declare dividends) and
for such period, and with such remuneration and subject to such conditions as the directors may
think fit. Any such power of attorney may contain such provisions for the protection or convenience
of persons dealing with such attorney as the directors think fit. Any such attorney may be
authorized by the directors to sub-delegate all or any of the powers, authorities and discretions for
the time being vested in him or her.

17. INTERESTS OF DIRECTORS AND OFFICERS
17.1 Obligation to Account for Profits

A director or senior officer who holds a disclosable interest (as that term is used in the Business
Corporations Act) in a contract or transaction into which the Company has entered or proposes to
enter is liable to account to the Company for any profit that accrues to the director or senior officer
under or as a result of the contract or transaction only if and to the extent provided in the Business
Corporations Act.

17.2  Restrictions on Voting by Reason of Interest

A director who holds a disclosable interest in a contract or transaction into which the Company has
entered or proposes to enter is not entitled to vote on any directors' resolution to approve that
contract or transaction, unless all the directors have a disclosable interest in that contract or
transaction, in which case any or all of those directors may vote on such resolution.
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17.3 Interested Director Counted in Quorum

A director who holds a disclosable interest in a contract or transaction into which the Company has
entered or proposes to enter and who is present at the meeting of directors at which the contract
or transaction is considered for approval may be counted in the quorum at the meeting whether or
not the director votes on any or all of the resolutions considered at the meeting.

17.4 Disclosure of Conflict of Interest or Property

A director or senior officer who holds any office or possesses any property, right or interest that
could result, directly or indirectly, in the creation of a duty or interest that materially conflicts with
that individual's duty or interest as a director or senior officer, must disclose the nature and extent
of the conflict as required by the Business Corporations Act.

17.5 Director Holding Other Office in the Company

A director may hold any office or place of profit with the Company, other than the office of auditor
of the Company, in addition to his or her office of director for the period and on the terms (as to
remuneration or otherwise) that the directors may determine.

17.6  No Disqualification

No director or intended director is disqualified by his or her office from contracting with the
Company either with regard to the holding of any office or place of profit the director holds with
the Company or as vendor, purchaser or otherwise, and no contract or transaction entered into by
or on behalf of the Company in which a director is in any way interested is liable to be voided for
that reason.

17.7 Professional Services by Director or Officer

Subject to the Business Corporations Act, a director or officer, or any person in which a director or
officer has an interest, may act in a professional capacity for the Company, except as auditor of the
Company, and the director or officer or such person is entitled to remuneration for professional
services as if that director or officer were not a director or officer.

17.8 Director or Officer in Other Corporations

A director or officer may be or become a director, officer or employee of, or otherwise interested
in, any person in which the Company may be interested as a shareholder or otherwise, and, subject
to the Business Corporations Act, the director or officer is not accountable to the Company for any
remuneration or other benefits received by him or her as director, officer or employee of, or from
his or her interest in, such other person.
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18. PROCEEDINGS OF DIRECTORS
18.1 Meetings of Directors

The directors may meet together for the conduct of business, adjourn and otherwise regulate their
meetings as they think fit, and meetings of the directors held at regular intervals may be held at the
place, at the time and on the notice, if any, as the directors may from time to time determine.

18.2 Voting at Meetings

Questions arising at any meeting of directors are to be decided by a majority of votes and, in the
case of an equality of votes, the chair of the meeting does not have a second or casting vote.

18.3 Chair of Meetings
The following individual is entitled to preside as chair at a meeting of directors:
(1) the chair of the board, if any;

(2) in the absence of the chair of the board or if designated by the chair, the president, a
director or other officer; or

(3) any other director or officer chosen by the directors if:

(a) neither the chair of the board nor the president is present at the meeting within 15
minutes after the time set for holding the meeting;

(b) neither the chair of the board nor the president is willing to chair the meeting; or

(c) the chair of the board and the president have advised the secretary, if any, or any
other director, that they will not be present at the meeting.

18.4 Meetings by Telephone or Other Communications Medium

A director may participate in a meeting of the directors or of any committee of the directors:
(1) in person;

(2) by telephone; or

(3) with the consent of all directors who wish to participate in the meeting, by other
communications medium;

if all directors participating in the meeting, whether in person or by telephone or other
communications medium, are able to communicate with each other. A director who participates in
a meeting in a manner contemplated by this Article 18.4 is deemed for all purposes of the Business
Corporations Act and these Articles to be present at the meeting and to have agreed to participate
in that manner.
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18.5 Calling of Meetings

A director may, and the secretary or an assistant secretary of the Company, if any, on the request of
a director must, call a meeting of the directors at any time.

18.6 Notice of Meetings

Other than for meetings held at regular intervals as determined by the directors pursuant to Article
18.1, reasonable notice of each meeting of the directors, specifying the place, day and time of that
meeting must be given to each of the directors and the alternate directors by any method set out in
Article 24.1 or orally or by telephone.

18.7 When Notice Not Required

It is not necessary to give notice of a meeting of the directors to a director or an alternate director
if:

(2) the meeting is to be held immediately following a meeting of shareholders at which that
director was elected or appointed, or is the meeting of the directors at which that director is
appointed; or

(2) the director or alternate director, as the case may be, has waived notice of the meeting.
18.8 Meeting Valid Despite Failure to Give Notice

The accidental omission to give notice of any meeting of directors to, or the non-receipt of any
notice by, any director or alternate director, does not invalidate any proceedings at that meeting.

18.9 Waiver of Notice of Meetings

Any director or alternate director may send to the Company a document signed by him or her
waiving notice of any past, present or future meeting or meetings of the directors and may at any
time withdraw that waiver with respect to meetings held after that withdrawal. After sending a
waiver with respect to all future meetings and until that waiver is withdrawn, no notice of any
meeting of the directors need be given to that director and, unless the director otherwise requires
by notice in writing to the Company, to his or her alternate director, and all meetings of the
directors so held are deemed not to be improperly called or constituted by reason of notice not
having been given to such director or alternate director. Attendance of a director or alternate
director at a meeting of directors is a waiver of notice of the meeting unless that director or
alternate director attends the meeting for the express purpose of objecting to the transaction of
any business on the grounds that the meeting is not lawfully called.

18.10 Quorum

The quorum necessary for the transaction of the business of the directors may be set by the
directors and, if not so set, is deemed to be set at a majority of directors or, if the number of
directors is set at one, is deemed to be set at one director, and that director may constitute a
meeting.
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18.11 Validity of Acts Where Appointment Defective
Subject to the Business Corporations Act, an act of a director or officer is not invalid merely because
of an irregularity in the election or appointment or a defect in the qualification of that director or
officer.

18.12 Consent Resolutions in Writing

A resolution of the directors or of any committee of the directors may be passed without a meeting:

(1) in all cases, if each of the directors entitled to vote on the resolution consents to it in
writing; or
(2) in the case of a resolution to approve a contract or transaction in respect of which a director

has disclosed that he or she has or may have a disclosable interest, if each of the other
directors who have not made such a disclosure consents in writing to the resolution.

A consent in writing under this Article may be by signed document, fax, e-mail or any other method
of transmitting legibly recorded messages. A consent in writing may be in two or more counterparts
which together are deemed to constitute one consent in writing. A resolution of the directors or of
any committee of the directors passed in accordance with this Article 18.12 is effective on the date
stated in the consent in writing or on the latest date stated on any counterpart and is deemed to be
a proceeding at a meeting of directors or of the committee of the directors and to be as valid and
effective as if it had been passed at a meeting of the directors or of the committee of the directors
that satisfies all the requirements of the Business Corporations Act and all the requirements of
these Articles relating to meetings of the directors or of a committee of the directors.

19. EXECUTIVE AND OTHER COMMITTEES
19.1 Appointment and Powers of Executive Committee

The directors may, by resolution, appoint an executive committee consisting of the director or
directors that they consider appropriate, and this committee has, during the intervals between
meetings of the board of directors, all of the directors' powers, except:

(1) the power to fill vacancies in the board of directors;

(2) the power to remove a director;

(3) the power to change the membership of, or fill vacancies in, any committee of the directors;
and

(4) such other powers, if any, as may be set out in the resolution or any subsequent directors'
resolution.

19.2 Appointment and Powers of Other Committees

The directors may, by resolution:
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appoint one or more committees (other than the executive committee) consisting of the
director or directors that they consider appropriate;

delegate to a committee appointed under paragraph (1) any of the directors' powers,
except:

(a) the power to fill vacancies in the board of directors;
(b) the power to remove a director;
(c) the power to change the membership of, or fill vacancies in, any committee of the

directors; and
(d) the power to appoint or remove officers appointed by the directors; and

make any delegation referred to in paragraph (2) subject to the conditions set out in the
resolution or any subsequent directors' resolution.

Obligations of Committees

Any committee appointed under Articles 19.1 or 19.2, in the exercise of the powers delegated to it,

must:

(1)
(2)

194

conform to any rules that may from time to time be imposed on it by the directors; and

report every act or thing done in exercise of those powers at such times and in such manner
and form as the directors may require.

Powers of Board

The directors may, at any time, with respect to a committee appointed under Articles 19.1 or 19.2:

19.5

revoke or alter the authority given to the committee, or override a decision made by the
committee, except as to acts done before such revocation, alteration or overriding;

terminate the appointment of, or change the membership of, the committee; and
fill vacancies in the committee.

Committee Meetings

Subject to Article 19.3(1) and unless the directors otherwise provide in the resolution appointing
the committee or in any subsequent resolution, with respect to a committee appointed under
Articles 19.1 or 19.2:

(1)
(2)

the committee may meet and adjourn as it thinks proper;

the committee may elect a chair of its meetings but, if no chair of a meeting is elected, or if
at a meeting the chair of the meeting is not present within 15 minutes after the time set for
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holding the meeting, the directors present who are members of the committee may choose
one of their number to chair the meeting;

(3) a majority of the members of the committee constitutes a quorum of the committee; and

(4) guestions arising at any meeting of the committee are determined by a majority of votes of
the members present, and in case of an equality of votes, the chair of the meeting does not
have a second or casting vote.

20. OFFICERS
20.1 Directors May Appoint Officers

The directors may, from time to time, appoint such officers, if any, as the directors determine and
the directors may, at any time, terminate any such appointment.

20.2 Functions, Duties and Powers of Officers
The directors may, for each officer:
(1) determine the functions and duties of the officer;

(2) entrust to and confer on the officer any of the powers exercisable by the directors on such
terms and conditions and with such restrictions as the directors think fit; and

(3) revoke, withdraw, alter or vary all or any of the functions, duties and powers of the officer.
20.3 Qualifications

No officer may be appointed unless that officer is qualified in accordance with the Business
Corporations Act. One person may hold more than one position as an officer of the Company. Any
person appointed as the chair of the board or as the managing director must be a director. Any
other officer need not be a director.

20.4 Remuneration and Terms of Appointment

All appointments of officers are to be made on the terms and conditions and at the remuneration
(whether by way of salary, fee, commission, participation in profits or otherwise) that the directors
thinks fit and are subject to termination at the pleasure of the directors, and an officer may in
addition to such remuneration be entitled to receive, after he or she ceases to hold such office or
leaves the employment of the Company, a pension or gratuity.

21. INDEMNIFICATION
21.1 Definitions

In this Article 21:
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(1) "eligible penalty" means a judgment, penalty or fine awarded or imposed in, or an amount
paid in settlement of, an eligible proceeding;

(2) "eligible proceeding" means a legal proceeding or investigative action, whether current,
threatened, pending or completed, in which a director, former director or alternate director
of the Company (an "eligible party") or any of the heirs and legal personal representatives of
the eligible party, by reason of the eligible party being or having been a director or alternate
director of the Company:

(a) is or may be joined as a party; or

(b) is or may be liable for or in respect of a judgment, penalty or fine in, or expenses
related to, the proceeding;

(3) "expenses" has the meaning set out in the Business Corporations Act.
21.2 Mandatory Indemnification of Eligible Parties

Subject to the Business Corporations Act, the Company must indemnify a director, former director
or alternate director of the Company and his or her heirs and legal personal representatives against
all eligible penalties to which such person is or may be liable, and the Company must, after the final
disposition of an eligible proceeding, pay the expenses actually and reasonably incurred by such
person in respect of that proceeding. Each director and alternate director is deemed to have
contracted with the Company on the terms of the indemnity contained in this Article 21.2.

21.3 Indemnification

Subject to any restrictions in the Business Corporations Act and these Articles, the Company may
indemnify any person.

21.4 Non-Compliance with Business Corporations Act

The failure of a director, alternate director or officer of the Company to comply with the Business
Corporations Act or these Articles or, if applicable, any former Companies Act or former Articles,
does not invalidate any indemnity to which he or she is entitled under this Article 21.

21.5 Company May Purchase Insurance

The Company may purchase and maintain insurance for the benefit of any person (or his or her
heirs or legal personal representatives) who:

(1) is or was a director, alternate director, officer, employee or agent of the Company;

(2) is or was a director, alternate director, officer, employee or agent of a corporation at a time
when the corporation is or was an affiliate of the Company;
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(3) at the request of the Company, is or was a director, alternate director, officer, employee or
agent of a corporation or of a partnership, trust, joint venture or other unincorporated
entity; or

(4) at the request of the Company, holds or held a position equivalent to that of a director,
alternate director or officer of a partnership, trust, joint venture or other unincorporated
entity;

against any liability incurred by him or her as such director, alternate director, officer, employee or
agent or person who holds or held such equivalent position.

22. DIVIDENDS
22.1 Payment of Dividends Subject to Special Rights

The provisions of this Article 22 are subject to the rights, if any, of shareholders holding shares with
special rights as to dividends.

22.2 Declaration of Dividends

Subject to the Business Corporations Act, the directors may from time to time declare and authorize
payment of such dividends as they may deem advisable.

22.3 No Notice Required
The directors need not give notice to any shareholder of any declaration under Article 22.2.
22.4 Record Date

The directors may set a date as the record date for the purpose of determining shareholders
entitled to receive payment of a dividend. The record date must not precede the date on which the
dividend is to be paid by more than two months. If no record date is set, the record date is 5 p.m.
on the date on which the directors pass the resolution declaring the dividend.

22.5 Manner of Paying Dividend

A resolution declaring a dividend may direct payment of the dividend wholly or partly in money or
by the distribution of specific assets or of fully paid shares or of bonds, debentures or other
securities of the Company or any other corporation, or in any one or more of those ways.

22.6 Settlement of Difficulties

If any difficulty arises in regard to a distribution under Article 22.5, the directors may settle the
difficulty as they deem advisable, and, in particular, may:

(1) set the value for distribution of specific assets;
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(2) determine that money in substitution for all or any part of the specific assets to which any
shareholders are entitled may be paid to any shareholders on the basis of the value so fixed
in order to adjust the rights of all parties; and

(3) vest any such specific assets in trustees for the persons entitled to the dividend.
22.7 When Dividend Payable

Any dividend may be made payable on such date as is fixed by the directors.

22.8 Dividends to be Paid in Accordance with Number of Shares

All dividends on shares of any class or series of shares must be declared and paid according to the
number of such shares held.

22.9 Receipt by Joint Shareholders

If several persons are joint shareholders of any share, any one of them may give an effective receipt
for any dividend, bonus or other money payable in respect of the share.

22.10 Dividend Bears No Interest
No dividend bears interest against the Company.
22.11 Fractional Dividends

If a dividend to which a shareholder is entitled includes a fraction of the smallest monetary unit of
the currency of the dividend, that fraction may be disregarded in making payment of the dividend
and that payment represents full payment of the dividend.

22.12 Payment of Dividends

Any dividend or other distribution payable in money in respect of shares may be paid by cheque,
made payable to the order of the person to whom it is sent, and mailed to the registered address of
the shareholder, or in the case of joint shareholders, to the registered address of the joint
shareholder who is first named on the central securities register, or to the person and to the
address the shareholder or joint shareholders may direct in writing. The mailing of such cheque will,
to the extent of the sum represented by the cheque (plus the amount of the tax required by law to
be deducted), discharge all liability for the dividend unless such cheque is not paid on presentation
or the amount of tax so deducted is not paid to the appropriate taxing authority.

22.13 Capitalization of Retained Earnings or Surplus

Notwithstanding anything contained in these Articles, the directors may from time to time
capitalize any retained earnings or surplus of the Company and may from time to time issue, as fully
paid, shares or any bonds, debentures or other securities of the Company as a dividend
representing the retained earnings or surplus so capitalized or any part thereof.
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23. ACCOUNTING RECORDS AND AUDITORS
23.1 Recording of Financial Affairs

The directors must cause adequate accounting records to be kept to record properly the financial
affairs and condition of the Company and to comply with the Business Corporations Act.

23.2 Inspection of Accounting Records

Unless the directors determine otherwise, or unless otherwise determined by ordinary resolution,
no shareholder of the Company is entitled to inspect or obtain a copy of any accounting records of
the Company.

23.3 Remuneration of Auditors

The directors may set the remuneration of the auditors. |If the directors so decide, the
remuneration of the auditors will be determined by the shareholders.

24, NOTICES
24.1 Method of Giving Notice

Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement,
report or other record (for the purposes of this Article 24, a "record") required or permitted by the
Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of
the following methods:

(1) mail addressed to the person at the applicable address for that person as follows:
(a) for a record mailed to a shareholder, the shareholder's registered address;
(b) for a record mailed to a director or officer, the prescribed address for mailing shown

for the director or officer in the records kept by the Company or the mailing address
provided by the recipient for the sending of that record or records of that class; or

(c) in any other case, the mailing address of the intended recipient;
(2) delivery at the applicable address for that person as follows, addressed to the person:
(a) for a record delivered to a shareholder, the shareholder's registered address;
(b) for a record delivered to a director or officer, the prescribed address for delivery

shown for the director or officer in the records kept by the Company or the delivery
address provided by the recipient for the sending of that record or records of that
class; or

(c) in any other case, the delivery address of the intended recipient;
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sending the record by fax to the fax number provided by the intended recipient for the
sending of that record or records of that class;

sending the record by email to the email address provided by the intended recipient for the
sending of that record or records of that class;

making the record available for public electronic access in accordance with the procedures
referred to as "notice-and-access" under National Instrument 54-101 and National
Instrument 51-102, as applicable, of the Canadian Securities Administrators, or in
accordance with any similar electronic delivery or access method permitted by applicable
securities legislation from time to time; or

physical delivery to the intended recipient.

Deemed Receipt

A notice, statement, report or other record that is:

(1)

24.3

mailed to a person by ordinary mail to the applicable address for that person referred to in
Article 24.1 is deemed to be received by the person to whom it was mailed on the day
(Saturdays, Sundays and holidays excepted) following the date of mailing;

faxed to a person to the fax number provided by that person referred to in Article 24.1 is
deemed to be received by the person to whom it was faxed on the day it was faxed;

e-mailed to a person to the e-mail address provided by that person referred to in Article
24.1 is deemed to be received by the person to whom it was e-mailed on the date it was e-
mailed; and

made available for public electronic access in accordance with the "notice-and-access" or
similar delivery procedures referred to in Article 24.1(5) is deemed to be received by a
person on the date it was made available for public electronic access.

Certificate of Sending

A certificate signed by the secretary, if any, or other officer of the Company or of any other
corporation acting in that capacity on behalf of the Company stating that a notice, statement,
report or other record was sent in accordance with Article 24.1 is conclusive evidence of that fact.

24.4

Notice to Joint Shareholders

A notice, statement, report or other record may be provided by the Company to the joint
shareholders of a share by providing such record to the joint shareholder first named in the central
securities register in respect of the share.
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24.5 Notice to Legal Personal Representatives and Trustees

A notice, statement, report or other record may be provided by the Company to the persons
entitled to a share in consequence of the death, bankruptcy or incapacity of a shareholder by:

(1) mailing the record, addressed to them:

(a) by name, by the title of the legal personal representative of the deceased or
incapacitated shareholder, by the title of trustee of the bankrupt shareholder or by
any similar description; and

(b) at the address, if any, supplied to the Company for that purpose by the persons
claiming to be so entitled; or

(2) if an address referred to in paragraph (1)(b) has not been supplied to the Company, by
giving the notice in a manner in which it might have been given if the death, bankruptcy or
incapacity had not occurred.

24.6 Undelivered Notices

If on two consecutive occasions, a notice, statement, report or other record is sent to a shareholder
pursuant to Article 24.1 and on each of those occasions any such record is returned because the
shareholder cannot be located, the Company shall not be required to send any further records to
the shareholder until the shareholder informs the Company in writing of his or her new address.

25. SEAL
25.1 Who May Attest Seal

Except as provided in Articles 25.2 and 25.3, the Company's seal, if any, must not be impressed on
any record except when that impression is attested by the signatures of:

(1) any two directors;

(2) any officer, together with any director;

(3) if the Company only has one director, that director; or

(4) any one or more directors or officers or persons as may be determined by the directors.

25.2 Sealing Copies

For the purpose of certifying under seal a certificate of incumbency of the directors or officers of
the Company or a true copy of any resolution or other document, despite Article 25.1, the
impression of the seal may be attested by the signature of any director or officer or the signature of
any other person as may be determined by the directors.
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25.3  Mechanical Reproduction of Seal

The directors may authorize the seal to be impressed by third parties on share certificates or bonds,
debentures or other securities of the Company as they may determine appropriate from time to
time. To enable the seal to be impressed on any share certificates or bonds, debentures or other
securities of the Company, whether in definitive or interim form, on which facsimiles of any of the
signatures of the directors or officers of the Company are, in accordance with the Business
Corporations Act or these Articles, printed or otherwise mechanically reproduced, there may be
delivered to the person employed to engrave, lithograph or print such definitive or interim share
certificates or bonds, debentures or other securities one or more unmounted dies reproducing the
seal and such persons as are authorized under Article 25.1 to attest the Company's seal may in
writing authorize such person to cause the seal to be impressed on such definitive or interim share
certificates or bonds, debentures or other securities by the use of such dies. Share certificates or
bonds, debentures or other securities to which the seal has been so impressed are for all purposes
deemed to be under and to bear the seal impressed on them.

26. SPECIAL RIGHTS AND RESTRICTIONS — COMMON SHARES
26.1 Common Shares

The Common shares shall confer on the holders thereof and shall be subject to the special rights
and restrictions set out in this Article 26.

26.2 Voting

Subject to the restrictions set out in Article 29, the holders of the Common shares shall be entitled
to receive notice of and to attend any meetings of the shareholders of the Company and, at any
meeting of the shareholders of the Company (except meetings at which, pursuant to the Business
Corporations Act, only the holders of another class or series of shares of the Company are entitled
to vote separately as a class or series) shall be entitled to one vote in respect of each Common
share held.

26.3 Dividends

Subject to the restrictions set out in Article 29, the holders of the Common shares shall be entitled
to receive dividends if, as and when declared by the board of directors of the Company, out of
assets of the Company properly applicable to the payment of dividends, in such amounts and
payable in such manner as the board of directors of the Company may from time to time
determine; provided that the Common shares and the Class B Common shares shall rank equally as
to dividends on a share-for-share basis, and no dividends shall be declared or paid on the Common
shares unless an equivalent dividend, equal in amount and (except as provided in the following
sentence with respect to stock dividends) kind per share, and payable at the same time and in the
same manner, is concurrently declared and paid on the Class B Common shares, pari passu,
without preference or distinction. Any stock dividends declared and paid in respect of the
Common shares shall be in the form of additional Common shares, and any stock dividend
declared and paid in respect of the Class B Common shares shall be in the form of additional Class
B Common shares. Subject to the rights of the holders of any other class of shares of the Company
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entitled to receive dividends in priority to or concurrently with the holders of the Common shares
and the Class B Common shares, the board of directors may in its sole discretion declare dividends
on the Common shares and the Class B Common shares only (provided, for certainty, that any such
dividends on the Common shares are at all times declared on a parity with and rateably with
dividends on the Class B Common shares) and to the exclusion of any other class of shares of the
Company.

26.4 Other Distributions

The provisions of Article 26.3 shall apply, mutatis mutandis, with respect to any other distribution
by the Company to the holders of the Common shares not declared or paid as dividends, including
for certainty any distribution made by way of, or in connection with, a return or reduction of
capital, as the Common shares and the Class B Common shares shall rank equally as to any such
distribution on a share-for-share basis, and no such distribution shall be made on the Common
shares unless an equivalent distribution, equal in amount and kind per share, and payable at the
same time and in the same manner, is concurrently made on the Class B Common shares, pari
passu, without preference or distinction. For certainty, this Article 26.4 is without limitation to the
other provisions of these Articles, and shall apply irrespective of the kind of property distributed,
whether (i) shares or other securities of the Company or of another entity, (ii) evidence of
indebtedness, (iii) rights, options, warrants or other entitlements to purchase or otherwise receive
shares or other securities of the Company or another entity, (iv) cash, or (v) other assets.

26.5 Participation upon Liquidation

In the event of the liquidation, dissolution or winding-up of the Company or other distribution of
assets of the Company among its shareholders for the purpose of winding-up its affairs (whether
voluntary or involuntary), or upon a reduction of capital, the Common shares and the Class B
Common shares shall rank equally as to priority of distribution on a share-for-share basis, and the
holders of the Common shares shall, subject to the rights of the holders of any other class of
shares of the Company entitled to receive assets of the Company upon such a distribution in
priority to or concurrently with the holders of the Common shares and the Class B Common shares,
be entitled to participate equally, share-for-share, with the holders of the Class B Common shares
in the distribution. Such distribution shall be made to the holders of the Common shares and the
Class B Common shares in equal amounts and kind per share, payable at the same time and in the
same manner, pari passu, without preference or distinction.

27. SPECIAL RIGHTS AND RESTRICTIONS — CLASS B COMMON SHARES
27.1 Class B Common Shares

The Class B Common shares shall confer on the holders thereof and shall be subject to the special
rights and restrictions set out in this Article 27.

27.2 Non-Voting

The holders of the Class B Common shares shall not, as such, have any voting rights for the election
of directors or for any other purpose and shall not be entitled to receive notice of, or to attend, any
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meetings of the shareholders of the Company, except as expressly provided in the Business
Corporations Act or any successor legislation thereto.

27.3 Dividends

Subject to the restrictions set out in Article 29, the holders of the Class B Common shares shall be
entitled to receive dividends if, as and when declared by the board of directors of the Company, out
of assets of the Company properly applicable to the payment of dividends, in such amounts and
payable in such manner as the board of directors may from time to time determine; provided that
the Class B Common shares and the Common shares shall rank equally as to dividends on a share-
for-share basis, and no dividends shall be declared or paid on the Class B Common shares unless an
equivalent dividend, equal in amount and (except as provided in the following sentence with
respect to stock dividends) kind per share, and payable at the same time and in the same manner, is
concurrently declared and paid on the Common shares, pari passu, without preference or
distinction. Any stock dividends declared and paid in respect of the Class B Common shares shall be
in the form of additional Class B Common shares, and any stock dividend declared and paid in
respect of the Common shares shall be in the form of additional Common shares. Subject to the
rights of the holders of any other class of shares of the Company entitled to receive dividends in
priority to or concurrently with the holders of the Class B Common shares and the Common shares,
the board of directors may in its sole discretion declare dividends on the Class B Common shares
and Common shares only (provided, for certainty, that any such dividends on the Class B Common
shares are at all times declared on a parity with and rateably with dividends on the Common shares)
and to the exclusion of any other class of shares of the Company.

27.4 Other Distributions

The provisions of Article 27.3 shall apply, mutatis mutandis, with respect tot any other distribution
by the Company to the holders of the Class B Common shares not declared or paid as dividends,
including for certainty any distribution made by way of, or in connection with, a return or reduction
of capital, as the Class B Common shares and the Common shares shall rank equally as to any such
distribution on a share-for-share basis, and no such distribution shall be made on the Class B
Common shares unless an equivalent distribution, equal in amount and kind per share, and payable
at the same time and in the same manner, is concurrently made on the Common shares, pari passu,
without preference or distribution. For certainty, this Article 27.4 is without limitation to the other
provisions of these Articles, and shall apply irrespective of the kind of property distributed, whether
(i) shares or other securities of the Company or of another entity, (ii) evidence of indebtedness, (iii)
rights, options, warrants or other entitlements to purchase or otherwise receive shares or other
securities of the Company or another entity, (iv) cash, or (v) other assets.

27.5 Participation upon Liquidation

In the event of the liquidation, dissolution or winding-up of the Company or other distribution of
assets of the Company among its shareholders for the purpose of winding-up its affairs (whether
voluntary or involuntary), or upon a reduction of capital, the Class B Common shares and the
Common shares shall rank equally as to priority of distribution on a share-for-share basis, and the
holders of the Class B Common shares shall, subject to the rights of the holders of any other class of
shares of the Company entitled to receive assets of the Company upon such a distribution in
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priority to or concurrently with the holders of the Class B Common shares and the Common shares,
be entitled to participate equally, share-for-share, with the holders of the Common shares in the
distribution. Such distribution shall be made to the holders of the Class B Common shares and the
Common shares in equal amounts and kind per share, payable at the same time and in the same
manner, pari passu, without preference or distinction.

27.6 Conversion

Any holder of the Class B Common shares shall have the right, at its option and at any time and
from time to time, upon giving notice as set out in Article 27.7 below, to convert the whole or any
part of the Class B Common shares held by it into fully paid and non-assessable Common shares on
the basis of one Common share for each one Class B Common share in respect of which the
conversion right is exercised, provided however, that no such conversion shall be permitted if the
result would be that the Common shares to be issued to the holder upon the exercise of such
conversion right, jointly considered with any Common shares or another voting securities of the
Company held by the holder (and/or by any entity controlling, or controlled by, the holder) at that
time, would represent 50% or more of the voting rights attached to all voting securities of the
Company then outstanding.

27.7 Conversion Procedure

Subject to Article 27.6, if any holder of Class B Common shares (the “Class B Converting Holder”)
wishes to exercise its conversion right under Article 27.6, the Class B Converting Holder shall, at
least two (2) business days prior to the date specified for conversion (the “Class B Conversion
Date”), give written notice (the “Class B Conversion Notice”) to the Company at its registered
office. The Class B Conversion Notice shall set out the Class B Conversion Date, the number of
Class B Common shares to be converted and the number of Common shares and other voting
securities of the Company held by the holder (including any Common shares and other voting
securities held by any entity controlling or controlled by, the holder) as at the date of the Class B
Conversion Notice and shall be accompanied by the certificate(s) representing all such Class B
Common shares in respect of which the Class B Converting Holder desires to exercise the right of
conversion (the “Class B Conversion Shares”). The Company shall pay any administrative costs in
respect of a conversion and the Class B Converting Holder shall pay any governmental or other tax
imposed in respect of such transaction. Upon receipt of a Class B Conversion Notice and
accompanying certificate(s) for the Class B Conversion Shares, the Company shall, effective as of the
Class B Conversion Date, cause the Class B Converting Holder to be recorded in its securities
registers as, and shall issue and deliver or cause its transfer agent to issue and deliver to the Class B
Converting Holder certificates representing, the Common shares into which the Class B Conversion
Shares have been converted (the “Underlying Common Shares”). If a part only of the Class B
Common shares represented by any surrendered certificate is converted, a new certificate for the
balance shall be issued at the expense of the company. The right of a Class B Converting Holder to
convert the Class B Conversion Shares into Underlying Common Shares shall be deemed to have
been exercised, and the Class B Conversion Holder shall be deemed to have become a holder of the
Underlying Common Shares of record for all purposes, on the Conversion Date, notwithstanding any
delay in the issuance or delivery of certificate(s) representing the Underlying Common Shares. On
the Class B Conversion Date all rights with respect to the Class B Conversion Shares will terminate,
except for the right of the Class B Converting Holder to receive certificate(s) representing the
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Underlying Common Shares, and the Class B Converting Holder shall thereupon be treated for all
purposes as having become the holder of all such Underlying Common Shares.

27.8 Dividend Entitlement on Conversion

The holders of any Class B Common shares at the close of business on the record date for any
dividend payable on such shares shall be entitled to the dividend notwithstanding that the Class B
Common shares are converted into Common shares after the record date and before the payment
date of the dividend. The holders of any Common shares resulting from a conversion shall rank
equally with the holders of all other Common shares in respect of all dividends payable to the
holders of Common shares who were holders of record at the close of business on any record date
on or after the Class B Conversion Date. Subject to the foregoing, upon conversion of any Class B
Common share there shall be no payment or adjustment by the Company or by any Class B
Converting Holder on account of any dividends, either on the Class B Common shares so converted
or on the Common shares resulting from the conversion.

27.9 Conversion Shares Fully Paid

All Common shares resulting from any conversion of Class B Common shares into Common shares
shall be issued as, and deemed to be, fully paid and non-assessable as at the Class B Conversion
Date.

28. SPECIAL RIGHTS AND RESTRICTIONS — ANTI-DILUTION AND CORPORATE TRANSACTIONS
28.1 Common Shares

The Common shares and the Class B Common shares shall confer on the holders thereof and shall
be subject to the special rights and restrictions set out in this Article 28.

28.2  Anti-Dilution

Neither the Common shares nor the Class B Common shares shall be subdivided, consolidated,
reclassified or otherwise changed unless, contemporaneously therewith, the other class of shares is
subdivided, consolidated, reclassified or otherwise changed in the same proportion and in the same
manner so as to maintain and preserve the respective rights of the holders of the Common shares
and the holders of the Class B Common shares. Without limiting Article 26.4 or Article 27.4, the
Company shall not make any rights offering or otherwise grant rights to acquire additional securities
to the holders of Common shares or to the holders of Class B Common shares unless such rights
offering or other grant is made equally to all holders of both classes of shares, and for this purpose
the holders of Common shares or to the holders of Class B Common shares shall be treated as
holders of the same class or series of shares.

28.3  Variation of Rights

Notwithstanding any other provision of these Articles, the special rights and restrictions attached to
the Common shares and the Class B Common shares, respectively, pursuant to these Articles shall
not be varied or deleted unless the variation or deletion is approved by (i) special resolution of the
holders of the Common shares and the holders of the Class B Common shares, voting together as a
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single class, and (ii) in addition, if the proposed variation or deletion affects one such class but not
the other, a special resolution of the holders of the affected class of shares.

28.4 Adjustment for Corporate Reorganizations

Without limiting Article 28.2, in the event of a reclassification or change of outstanding Common
shares into shares of a different class or other securities of the Company pursuant to a change In
the authorized share structure of the Company, or a conversion or exchange of outstanding
Common shares into shares, other securities or other property pursuant to any consolidation,
merger, amalgamation or arrangement of the Company with or into another body corporate (any
such event being herein called a “Corporate Reorganization”) the holder of any Class B Common
shares will thereafter be entitled to receive, on conversion of the Class B Common shares as
provided in these Articles, and shall accept, in lieu of the Common shares which it would otherwise
have been entitled to receive upon a conversion, the same kind and amount of shares, other
securities or other property that it would have received as a result of the Corporate Reorganization
if, on the effective date thereof, it had been the holder of the number of Common shares to which
it would have been entitled had it exercised its conversion rights in full immediately prior to such
Corporate Reorganization becoming effective; provided, however, that the Company shall have
complied with Article 28.2, Article 28.3 and Article 28.5, as applicable.

28.5 Equal Treatment

The Company shall not propose to its shareholders, or enter into any agreement or otherwise
commit itself to undertake or support (i) any Corporate Reorganization involving a conversion or
exchange of Common shares into shares, other securities or other property pursuant to any
consolidation, merger, amalgamation or arrangement of the Company with or into another body
corporate, (ii) any transaction (whether or not such transaction constitutes a Corporate
Reorganization) pursuant to which a person or group of persons would acquire more than 50% of
the outstanding Common shares (a “Change of Control Transaction”), or (iii) any transaction
involving an offer to purchase Common shares that is (or would be, if the offer was made in a
Canadian jurisdiction) required, pursuant to applicable securities legislation or the rules of any stock
exchange on which the Common shares are then listed, to be made to all or substantially all of the
holders of Common shares in a Canadian jurisdiction to which the requirement applies (a “Common
Share Offer”), unless:

(1) in the case of a Corporate Reorganization involving such a conversion or exchange of
Common shares, the holders of the Class B Common shares will be treated in the same
manner, on a per share basis, as the holders of the Common shares, including that the
amount and kind of shares, other securities or other property receivable in respect of each
Class B Common share as a result of the Corporate Reorganization is equal to the amount
and kind of shares, other securities or other property receivable in respect of each Common
share as a result thereof;

(2) in the case of a Change of Control Transaction, the holders of the Class B Common shares
are entitled to participate in the transaction and dispose of their Class B Common shares
thereunder on the same terms and conditions (including with respect to consideration per
share) as the holders of the Common shares; or
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in the case of a Common Share Offer, the offeror concurrently makes an offer to purchase
Class B Common shares on the same terms as the Common Share Offer, including with
respect to offer price (both amount and kind of consideration), and provided further that: (i)
the offer for the Class B Common shares is unconditional, except that it may contain a
condition to the effect that the offeror is not required to take up and pay for Class B
Common shares validly deposited to the offer if no Common shares are purchased pursuant
to the contemporaneous Common Share Offer, and (ii) any term or condition of the
Common Share Offer pertaining to the minimum number of shares deposited, or the
percentage of outstanding shares for which the offer is made, must be based on the
aggregate number of Common shares and Class B Common shares, without distinction.

DISCLOSURE OF INTERESTS IN SHARES

Definitions

In this Article 29:

(1)

“AIM” means the AIM Market of the London Stock Exchange pilc;

“AIM Rules” means the AIM Rules for Companies published by the London Stock Exchange
plc (as amended from time to time);

“AIM security” means securities of an AIM company which have been admitted to the AIM
effected by a dealing notice under rule 6 of the AIM Rules;

an “arm’s length transfer” in relation to any shares is a transfer pursuant to:

(a) a sale of the whole of the beneficial ownership of those shares to a bona fide third
party not connected in any respect with the shareholder or with any person
appearing to be interested in such shares including any such sale on a recognised
investment exchange or on any stock exchange outside the United Kingdom on
which the shares are listed or normally traded; or

(b) a takeover offer (being an offer made to all the holders, or all the holders other than
the person making the offer and his or her nominees, of the shares in the Company
to acquire those shares or a specified proportion of them or to all the holders, or all
the holders other than the person making the offer and his or her nominees, of a
particular class of those shares to acquire the shares of that class or a specified
proportion of them) which relates to those shares;

“Depositary” means a custodian or other person (or a nominee or other person) appointed
under contractual arrangements with the Company or other arrangements approved by the
directors whereby such custodian or other person or nominee holds or is interested in
shares of the Company or rights or interests in shares of the Company and issues securities
or other documents of title otherwise evidencing the entitlement of the holder thereof to or
to receive such shares, rights or interests provided and to the extent that such
arrangements have been approved by the directors for the purpose of these Articles;
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(6) “Depositary Interest” means securities or other documents of title otherwise evidencing the
entitlement of the holder thereof to or to receive shares of Company or rights or interests in
shares of the Company, issued by a Depositary;

(7) “Dl Holder” means a holder of Depositary Interests;

(8) “DTRs” means the Disclosure Guidance and Transparency Rules sourcebook published by
the UK Financial Conduct Authority from time to time;

(9) “financial instrument” as defined in the AIM Rules;

(10)  “holding” means any legal or beneficial interest, whether direct or indirect, in the AIM
securities and includes a position in a financial instrument requiring disclosure in
accordance with DTR 5.3.1R;

(11)  “Qualifying Financial Instruments” means any financial instruments which:

(a) on maturity give the holder, under a formal agreement, either the unconditional
right to acquire or the discretion as to the holder's right to acquire, shares of the
Company to which voting rights are attached and are already issued; or

(b) are not included in (a) but which are referenced to shares of the Company referred
to in (a) and with economic effect similar to that of the financial instruments
referred to in (a), whether or not they confer a right to a physical settlement;

(12)  “relevant changes” means changes to the holdings of a significant shareholder above 3%
(excluding treasury shares) which increase or decrease such holding through any single
percentage thereafter; and

(13)  “treasury shares” means shares which meet the conditions set out in paragraphs (a) and (b)
of subsection 724(5) of the Companies Act 2006 (UK).

29.2 Disclosure Notice

The board may by notice in writing (the “disclosure notice”) require any person whom the board
knows or has reasonable cause to believe to be interested in shares of the Company to indicate
whether or not it is the case and, where that person holds any interest in any such shares, to give
such further information as may be required by the board as outlined in this Article 29.

29.3 Disclosure of Interest

Any disclosure notice may require the person to whom it is addressed to give particulars of his or
her own present interest in the shares.

29.4 Response Within Reasonable Time

A disclosure notice shall require any information given in response to the notice to be given in
writing within such reasonable time (not being less than 21 days) as may be specified in the notice.
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29.5 Disclosure Notice Term

A disclosure notice which has taken effect under Article 30.2 shall remain in effect in accordance
with its terms following a transfer of the shares to which it relates unless and until the board
determines otherwise and notifies the holder accordingly.

29.6 Copy of Disclosure Notice

If a disclosure notice is given by the Company to a person appearing to be interested in any share,
a copy shall at the same time be given to the holder, but the accidental omission to do so or the
non-receipt of the copy by the holder shall not prejudice the operation of the following provisions
of this Article.

29.7 Default Shares

If the holder of, or any person appearing to be interested in, any share has been served with a
disclosure notice and, in respect of that share (a “default share”), has been in default for a period
of 14 days after service of the disclosure notice in supplying to the Company the information
required by the disclosure notice, the restrictions referred to below shall apply. Those restrictions
shall continue for the period specified by the board provided that such period shall end not later
than seven days after the earliest of:

(1) due compliance to the satisfaction of the board with the disclosure notice; or

(2) receipt by the Company of notice that the shareholding has been sold to a third party
pursuant to an arm’s length transfer,

and provided further that the board may waive all or any of such restrictions.
29.8 Restrictions on Default Shares
The restrictions referred to in Article 29.7 above are as follows:

(1) if the default shares in which any one person is interested or appears to the Company to be
interested represent less than 0.25% of the issued shares of the class (calculated exclusive
of treasury shares), the holders of the default shares shall not be entitled, in respect of
those shares, to attend and vote at a general meeting of the Company, either personally or
by proxy; or

(2) if the default shares in which any one person is interested or appears to the Company to be
interested represent at least 0.25% of the issued shares of the class (calculated exclusive of
treasury shares), the holders of the default shares shall not be entitled, in respect of those
shares:

(a) to attend and vote at a general meeting of the Company, either personally or by
proxy;

(b) to receive any dividend (including shares issued in lieu of dividend); and/or
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(c) to transfer or agree to transfer any of those shares or any rights in them.
29.9 Sale of Default Shares

The restrictions in Article 30.8 shall not prejudice the right of either the shareholder holding the
default shares or, if different, any person having a power of sale over those shares to sell or agree
to sell those shares under an arm’s length transfer.

29.10 Dividends Withheld on Default Shares

If any dividend is withheld under Article 29.8(b)(ii) the shareholder shall be entitled to receive it as
soon as practicable after the restriction contained in Article 29.8(b)(ii) shall cease to apply.

29.11 Restrictions on Future Allotted Shares

If, while any of the restrictions referred to above apply to a share, another share is allotted as of
right pursuant to the rights attached to such share, the same restrictions shall apply to that other
share as if it were a default share. For this purpose, shares which the Company allots, or procures
to be offered, pro rata (disregarding fractional entitlements) to holders of shares of the same class
as the default share shall be treated as shares allotted in right of existing shares from the date on
which the allotment is unconditional or, in the case of shares so offered, the date of the
acceptance of the offer.
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29.12 Depositary Default Shares

Where a disclosure notice is served on a Depositary and the Depositary fails to comply for any
reason with the disclosure notice, the provisions of Article 30.7 and Article 30.8 will only be
implemented by the Company in relation to those default shares in respect of which there has
been a failure, and will not be implemented in relation to any other shares held by the Depositary.

29.13 Significant Shareholder Disclosure

Any person (other than a Depositary) with a direct or indirect holding of 3% or more in any class of
an AIM security (a “significant shareholder”) shall notify the Company of its holding as shareholder
or DI Holder or through his or her direct or indirect holding of Qualifying Financial Instruments (or
a combination of such holdings) of 3% and any changes to its holding above 3% which increase or
decrease such holding through any single percentage. A notification given in accordance with this
Article 29.13 shall include the following information and any further information which is required
to be notified by the Company in respect of changes to holdings of significant shareholders under
Schedule Five to the AIM Rules:

(1)  the percentage of its holding, and the resulting situation in terms of its holding, and the
date on which the relevant threshold was reached or crossed;

(2) if applicable, the chain of controlled undertakings through which the AIM security is
effectively held;

(3) theidentity of the significant shareholder;

(4)  the price, amount and class of shares or Depositary Interests concerned;
(5)  the nature of the transaction giving rise to the notification;

(6) in the case of a holding of Qualifying Financial Instruments:

(a) for Qualifying Financial Instruments with an exercise period, an indication of the
date or time period where shares will or can be acquired, if applicable;

(b) the date of maturity or expiration of the Qualifying Financial Instruments;
(c) the identity of the holder;
(d) the name of the underlying company; and

(e) the detailed nature of the Qualifying Financial Instruments, including full details of
the exposure to shares of the Company; and

(7)  any other information required by the Company,

and such notification shall be made without delay and in any event no later than two business days
since the holding reached 3% or, as the case may be, the changes to the holding were effected.
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29.14 Default by Significant Shareholders and DI Holders

If a shareholder or DI Holder fails to comply with Article 29.13, the shares of such shareholder, or
the shares represented by the Depositary Interests of such DI Holder, shall be treated as if they
were default shares for the purposes of Article 30.7 and the board may impose on such shares all
or any restrictions mentioned in Article 30.8 until such time as the board is satisfied that the
shareholder has fully complied with this Article.

29.15 Calculation of Holdings

For the purposes of this Article:

(1)

the percentage of the issued shares of a class represented by a particular holding shall be
calculated by reference to the shares in issue (excluding any shares held as treasury shares)
at the time when the disclosure notice is given;

a person shall be treated as appearing to be interested in any share if the Company has
given to the shareholder or Depositary holding such share, or DI Holder holding a Depositary
Interest in such share, a disclosure notice and either (i) the shareholder, Depositary or DI
Holder has named the person as being interested in the share or (ii) (after taking into
account any response to any disclosure notice and any other relevant information) the
Company knows or has reasonable cause to believe that the person in question is or may be
interested in the share;

a person who is interested in a right to subscribe for or convert into shares shall be deemed
to be interested in the shares and references to interests in shares shall include any interest
whatsoever in such shares including, without limitation, a right to control directly or
indirectly the exercise of any right conferred by the holding of shares alone or in
conjunction with any person and the interest of any person shall be deemed to include the
interest of any other person deemed to be acting in conjunction as aforesaid.

29.16 No Prejudice to Business Corporations Act

The provisions of this Article are without prejudice to the provisions of the Business Corporations

Act.
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ARTICLE 1
DEFINITIONS AND INTERPRETATIONS

1.1 Definitions

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

a) “Acquiring Person” means any Person who is the beneficial owner of fifty percent (50%)
or more of the outstanding Shares of the Company;

b) “Administrator” means, initially, the secretary of the Company and thereafter shall mean
such director or other senior officer or employee of the Company as may be designated
as Administrator by the Board from time to time;

c) “affiliate” means an “affiliated company” determined in accordance with the Securities
Act and also includes those entities that are similarly related, whether or not any of the
entities are corporations, companies, partnerships, limited partnerships, trusts, income
trusts or investment trusts or any other organized entity issuing securities;

d) “associate” has the meaning ascribed to such term in the Securities Act;

e) “Board” means the board of directors of the Company;

f) “Broker” has the meaning ascribed to it in Article 6.3 of the Plan;

g) “Change of Control Event” has the meaning ascribed to it in Article 4.1 of the Plan;

h) “Company” means Jadestone Energy Inc.;

i) “Consultant” means an individual or Consultant Company, other than an Employee or a
Director, that:

(i) is engaged to provide on an ongoing bona fide basis consulting, technical,
management or other services to the Company or to an affiliate of the Company,
other than services provided in relation to a distribution,

(ii) provides the services under a written contract between the Company or the
affiliate and the individual or a Consultant Company,

(iii) In the reasonable opinion of the Company, spends or will spend a significant
amount of time and attention on the affairs and business of the Company or an
affiliate of the Company, and

(iv) has a relationship with the Company or an affiliate of the Company that enables
the individual to be knowledgeable about the business and affairs of the Company;

j) “Consultant Company” means, for an individual consultant, a company of which the
individual consultant is an employee or shareholder;
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k)

n)

o)

p)

a)

s)

“Director” means a director, officer or Management Company Employee of the Company
or an affiliate of the Company to whom Options can be granted in reliance on a
prospectus exemption under applicable securities laws;

“Disinterested Shareholder Approval” means approval by a majority of the votes cast by
all the Company’s shareholders at a duly constituted shareholders meeting, excluding
votes attached to shares of the Company beneficially owned by insiders to whom options
may be granted under the Plan and their associates and affiliates;

“Early Termination Date” has the meaning ascribed to it in Article 3.6 of the Plan;

“Effective Time” means, in relation to a Change of Control Event, the time at which the
Change of Control Event is, or is deemed to have been, completed;

“Employee” means:

(i) an individual who is considered an employee of the Company or its affiliate under
the applicable legislation of the jurisdiction in which such individual resides (i.e. for
whom income tax, employment insurance or other similar deductions must be
made at source),

(ii) an individual who works full-time for the Company or its affiliate providing services
normally provided by an employee and who is subject to the same control and
direction by the Company over the details and methods of work, as an employee of
the Company, but for whom income tax deductions are not made at source, or

(iii) an individual who works for the Company or its affiliate on a continuing and regular
basis for a minimum amount of time per week providing services normally
provided by an employee and who is subject to the same control and direction by
the Company over the details and methods of work as an employee of the
Company, but for whom income tax deductions are not made at source;

“Exchanges” means the TSX Venture Exchange ("TSXV") and AIM Market of the London
Stock Exchange ("AIM") or, if Shares are no longer listed for trading on the TSXV or AIM,
such other exchange or quotation system on which the Shares are listed or quoted for
trading;

“Exchange Corporate Finance Manual” means the corporate finance manual published
by the TSXV, as amended from time to time, or if the Shares are no longer listed for
trading on the TSXV, the policies of such other exchange or quotation system on which
the Shares are listed or quoted for trading;

“Exchanged Share” means a security that is exchanged for a Share in a Change of Control
Event;

“Exchanged Share Price” means the product of the Share to Exchanged Share ratio
multiplied by the five day volume weighted average price of the Exchanged Shares on an
exchange for the period ending one day prior to the Effective Time of the Change of
Control Event, or, in the case of Exchanged Shares that are not listed or quoted for
trading, the fair value of those Exchanged Shares, as determined by the Board as of the
day immediately preceding the Effective Time of the Change of Control Event;
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t)

u)

w)

x)

y)

aa)

bb)

cc)

dd)

ee)

ff)

gg)

“Exercise Notice” means the notice effecting the exercise of an Option in the form set
out as Schedule “C” hereto, duly executed by the Option Holder;

“Exercise Period” means the period during which a particular Option may be exercised
and is the period from and including the Grant Date through to and including the Expiry
Date, subject to the provisions of the Plan relating to the vesting of Options;

“Exercise Price” means the price at which an Option may be exercised as determined in
accordance with Article 3.4 of the Plan;

“Expiry Date” means the date determined in accordance with Article 3.5 of the Plan and
after which a particular Option cannot be exercised;

“Event” has the meaning ascribed to it in Article 3.10 of the Plan;
“Grant Date” means the date on which the Board grants a particular Option;

“In the Money Amount” means: (a) in the case of a Change of Control Event in which the
holders of Shares will receive only cash consideration, the difference between the
Exercise Price and the cash consideration paid per Share pursuant to that Change of
Control Event; (b) in the case of a Change of Control Event in which the holders of Share
will receive Exchanged Share, the difference between the Exercise Price and the
Exchanged Share Price; or (c) in the case of a Change of Control Event in which the
holders of Shares will receive cash consideration and Exchanged Share, the difference
between the Exercise Price and the sum of the cash consideration paid per Share plus the
Exchanged Share Price;

“insider” has the meaning ascribed to such term in the Securities Act;

“Investor Relations Activities” has the meaning ascribed to such term in the Securities
Act;

“Management Company Employee” means an individual employed by a Person
providing management services to the Company, which are required for the ongoing
successful operation of the business enterprise of the Company, but excluding a Person
involved in Investor Relations Activities;

“Market Price” has the meaning ascribed to such term in the Exchange Corporate
Finance Manual;

“Material Information” has the meaning ascribed thereto in the Exchange Corporate
Finance Manual;

“Option” means an option to acquire Shares, awarded to a Director, Employee or
Consultant pursuant to the Plan;

“Option Agreement” means, a written agreement, substantially in the form set out as
Schedule “A” hereto, setting out the terms and conditions relating to an Option and
entered into in accordance with Article 3.3 of the Plan;
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hh) “Option Certificate” means the certificate, substantially in the form set out as Schedule
“B” hereto, evidencing an Option;

ii) “Option Holder” means a Director, Employee or Consultant, or a former Director,
Employee or Consultant, who holds an unexercised and unexpired Option or, where
applicable, the Personal Representative of such person;

i) “Person” means any individual, firm, partnership, limited partnership, limited liability
company or partnership, unlimited liability company, joint stock company, association,
trust, trustee, executor, administrator, legal or personal representative, government,
governmental body, entity or authority, group, body, corporate, corporation,
unincorporated organization or association, syndicate, joint venture or any other entity,
whether or not having legal personality, and any of the foregoing in any derivative,
representative or fiduciary capacity and pronouns have a similar extended meaning;

kk)  “Personal Representative” means:
(i) in the case of deceased Option Holder, the executor or administrator of the
deceased duly appointed by a court or public authority having jurisdiction to do so,

and

(i) in the case of an Option Holder who for any reason is unable to manage their affairs,
the Person entitled by law to act on behalf of such Option Holder;

) “Plan” means this stock option plan;

mm) “promoter” has the meaning ascribed thereto in the Securities Act;

nn)  “PSP” means the Company’s Performance Share Plan in effect at any given time;
00) “RSP” means the Company’s Restricted Share Plan in effect at any given time;

pp) “Securities Act” means the Securities Act, R.S.B.C. 1996, c.418, as amended, as at the
date hereof;

qq) “Service Agreement” means any written agreement between an Option Holder and the
Company or any affiliate of the Company (as applicable), in connection with that Option
Holder's employment, service or engagement as a director, officer, employee or
consultant or the termination of such employment, service or engagement, as amended,
replaced or restated from time to time;

rr) “Share” or “Shares” means, as the case may be, one or more common shares without par
value in the capital of the Company;

ss)  “Total Permanent Disability” means a total and permanent disability which renders the
Option Holder unable to perform their then current roles and responsibilities with the
Company or its affiliates, as determined by an external medical practitioner and approved
by the Board; and

tt)  “Withholding Obligations” has the meaning ascribed to it in Article 6.3 of the Plan.

Stock Option Plan Page 7 of 22



1.2 Choice of Law

The Plan is established under, and the provisions of the Plan are to be interpreted and construed in
accordance with, the laws of the Province of British Columbia and the federal laws of Canada
applicable therein.

13 Headings

The headings used herein are for convenience only and are not to affect the interpretation of the
Plan.

ARTICLE 2
PURPOSE AND PARTICIPATION

2.1 Purpose

The purpose of the Plan is to provide the Company with a share-related mechanism to attract, retain
and motivate qualified Directors, Employees and Consultants, to reward such of those Directors,
Employees and Consultants as may be awarded Options under the Plan by the Board from time to
time for their contributions toward the long-term goals of the Company and to enable and
encourage such Directors, Employees and Consultants to acquire Shares as long-term investments.

2.2 Participation

The Board shall, from time to time, in its sole discretion determine those Directors, Employees and
Consultants, if any, to whom Options are to be awarded. If the Board elects to award an Option to a
Director, the Board shall, in its sole discretion but subject to Article 3.2 of the Plan, determine the
number of Shares to be acquired on the exercise of such Option. A Director of the Company to
whom an Option may be granted shall not participate in the decision of the Board to grant such
Option. If the Board elects to award an Option to an Employee or Consultant, the number of Shares
to be acquired on the exercise of such Option shall be determined by the Board in its sole discretion,
and in so doing the Board may take into account of the following criteria:

(a) the remuneration paid to the Employee or Consultant as at the Grant Date in
relation to the total remuneration payable by the Company to all of its Employees

and Consultants as at the Grant Date;

(b) the length of time that the Employee or Consultant has been employed or engaged
by the Company;

(c) the quality of work performed by the Employee or Consultant; and
(d) any other factors which it may deem proper and relevant.

A press release is required at the time of grant for Options granted to Option Holders who are
insiders or who are Persons involved in Investor Relations Activities.
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23 Option Agreement and Option Certificate

Following the approval by the Board of the awarding of an Option, the Option shall be evidenced by
an Option Agreement, and the Administrator shall notify the Option Holder in writing of the award
and shall enclose with such notice the Option Certificate representing the Option so awarded.

24 Copy of Plan

Each Option Holder, concurrently with the notice of the award of the Option, shall be provided with
a copy of the Plan, unless a copy has been previously provided to the Option Holder. A copy of any
amendment to the Plan shall be promptly provided by the Administrator to each Option Holder.

2.5 Limitation

The Plan does not give any Option Holder that is a Director the right to serve or continue to serve as
a Director of the Company nor does it give any Option Holder that is an Employee or Consultant the
right to be or to continue to be employed or engaged by the Company. Participation in the Plan by
an Option Holder is voluntary.

ARTICLE 3
TERMS AND CONDITIONS

3.1 Board to Allot Shares

The Shares to be issued to Option Holders upon the exercise of Options shall be allotted and
authorized for issuance by the Board prior to the exercise thereof.

3.2 Number of Shares

The number of Shares issuable pursuant to Options granted under the Plan, together with (a) the
number of Shares issuable under outstanding options granted otherwise than under the Plan, and
(b) the number of Shares subject to awards issued pursuant to the RSP and the PSP, shall not exceed
10% of the issued and outstanding Shares of the Company. Additionally, the Company shall not
grant Options:

(a) to any one Person in any 12 month period which could, when exercised, result in the
issuance of Shares exceeding five percent (5%) of the issued and outstanding Shares
of the Company unless the Company has obtained the requisite Disinterested
Shareholder Approval to the grant;

(b) to any one Consultant in any 12 month period which could, when exercised, result in
the issuance of Shares exceeding 2% of the issued and outstanding Shares of the
Company; or

(c) in any 12 month period, to Persons employed or engaged by the Company to
perform Investor Relations Activities which could, when exercised, result in the
issuance of Shares exceeding, in aggregate, 2% of the issued and outstanding Shares
of the Company.
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If any Option expires or otherwise terminates for any reason without having been exercised in full,
the number of Shares in respect of which Option expired or terminated shall again be available for
the purposes of the Plan.

Options may not be granted unless and until Options have been allocated to specific Persons, and
then, once allocated, a minimum Exercise Price can be established.

33 Terms and Conditions of Option Agreement

An Option shall be evidenced by an Option Agreement, which shall specify such terms and
conditions, not inconsistent with the Plan, as the Board shall determine, including:

a) the number of the Option to be awarded to the Option Holder;

b) the period of time between the Grant Date and the date on which the Option is fully
vested and may be exercised by the Option Holder; and

c) such other terms and conditions, not inconsistent with the Plan, as the Board may
determine, including customary representations, warranties and covenants with
respect to securities law matters.

34 Exercise Price

The Exercise Price shall be that price per Share, as determined by the Board in its sole discretion and
subject to any requirements of the Exchanges as of the Grant Date, at which an Option Holder may
purchase a Share upon the exercise of an Option, and shall be set at a minimum of the closing price
of the Company’s Shares traded through the facilities of the TSXV on the day preceding the Grant
Date, or such other price as may be required by the Exchanges. Any reduction in the Exercise Price
of an Option held by an Option Holder who is an insider of the Company at the time of the proposed
reduction will require Disinterested Shareholder Approval.

3.5 Term of Option

Subject to Articles 3.6 and 4 of the Plan, the Expiry Date of an Option shall be the date so fixed by
the Board at the time the particular Option is awarded, provided that such date shall not be later
than the tenth anniversary of the Grant Date of the Option.

3.6 Termination of Option

An Option Holder may, subject to any vesting provisions applicable to Options hereunder, exercise
an Option in whole or in part at any time or from time to time during the Exercise Period provided
that, with respect to the exercise of part of an Option, the Board may at any time and from time to
time fix a minimum or maximum number of Shares in respect of which an Option Holder may
exercise part of any Option held by such Option Holder. Any Option or part thereof not exercised
within the Exercise Period shall terminate and become null, void and of no effect as of 5:00pm local
time in Singapore on the Expiry Date.

Unless otherwise determined by the Board, or unless otherwise provided in the Option Holder's
Service Agreement or Option Agreement, if an Option Holder's employment, service or engagement
terminates in any of the following circumstances, subject to Section 4, Options shall be treated in the
manner set forth below:
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Reason for Termination

Vesting

Early Termination Date

Death Unvested Options Options expire on the earlier
automatically vest on the of the scheduled Expiry Date
date of death. of the Option and twelve (12)
months following the date of
death.
Retirement Unvested Options Options expire on the earlier

(See note at end of table)

automatically vest on the
date of Retirement.

of the scheduled Expiry Date

of the Option and twelve (12)
months following the date of
Retirement.

Total Permanent Disability

Unvested Options
automatically vest on the
date Option Holder is
determined by the Company
to be disabled.

Options expire on the earlier
of the scheduled Expiry Date
of the Option and twelve (12)
months following the date
Option Holder is determined
by the Company to be
disabled.

Redundancy or Mutual
Separation or Termination
Without Cause/Wrongful
Dismissal

Unvested Options
automatically vest on the
termination date of
employment.

Options expire on the earlier
of the scheduled Expiry Date
of the Option and twelve (12)
months following the
termination date of
employment.

Director (who is not also an
Employee) Ceasing to Hold
Office

If as a result of termination
for cause, failing to meet
qualifications set out in the
Business Corporations Act
(British Columbia) or as a
result of an order from a
regulatory body, Options,
whether vested or unvested
as of the date of cessation,
automatically terminate on
such date and shall be
forfeited.

Options, whether vested or
unvested as of the date of
cessation, automatically
terminate on such date and
shall be forfeited.

For all other reasons,
unvested Options, as of the
date of cessation of office,
automatically vest on such
date.

Options expire on the earlier
of the scheduled Expiry Date
of the Option and twelve (12)
months following the
cessation of office.
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Reason for Termination

End of Consulting
Engagement

Vesting

If as a result of (i)
Consultant’s breach of
contract, (ii) election of
Consultant not to renew, or
(iii) Company's termination
for cause, Options, whether
vested or unvested as of the
termination date of services,
automatically terminate on
such date and shall be
forfeited.

Early Termination Date

Options, whether vested or
unvested as of the
termination date of services,
automatically terminate on
such date and shall be
forfeited.

For all other reasons,
unvested Options
automatically vest on the
earlier of the scheduled
vesting date and twelve (12)
months following the
termination date of services.

Options expire on the earlier
of the scheduled Expiry Date
of the Option and twelve (12)
months following the
termination date of services.

Resignation of Employee

Options, whether vested or
unvested as of the date the
Company receives notice of
the resignation, automatically
terminate on such date and
shall be forfeited.

Options, whether vested or
unvested as of the date the
Company receives notice of
the resignation, automatically
terminate on such date and
shall be forfeited.

Termination of Employment
With Cause

Options, whether vested or
unvested as of the
termination date,
automatically terminate on
such date and shall be
forfeited.

Options, whether vested or
unvested as of the
termination date,
automatically terminate on
such date and shall be
forfeited.

Voluntary end of employment for an Option Holder who has:

(a) reached the age of sixty-five (65) years, shall be deemed Retirement, subject to
applicable law in the jurisdiction relevant to the Option Holder's position with the
Company; and

(b) not yet reached the age of sixty-five (65) years, may be characterized as Retirement at
the full discretion of the Board on a case by case basis.

3.7 Blackout Period
The Company may from time to time impose trading blackouts during which Directors, Consultants

or Employees may not trade in the securities of the Company as set out in the Company’s Blackout
Policy (“Blackout Policy”). If a trading blackout is imposed, subject to the terms of the blackout and
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the Company’s Blackout Policy, Option Holders may not exercise Options until expiry of the blackout
period.

As a result of the foregoing limitation, the term of any Option that would otherwise expire during a
blackout period will be extended by no later than 10 business days following the expiry of such
blackout period, provided that the following requirements are satisfied:

(a) the blackout period must be formally imposed by the Company pursuant to the
Blackout Policy. For greater certainty, in the absence of the Company formally
imposing a blackout period, the expiry date of any Options will not be automatically
extended in any circumstances;

(b) the blackout period must expire upon the general disclosure of the undisclosed
Material Information; and

(c) the automatic extension of an Option Holder’s Options will not be permitted where
the Options or the Company is subject to a cease trade order (or similar order under
securities laws) in respect of the Company’s securities.

3.8 Hold Period and Vesting Requirements

The Company may grant Options without a TSXV hold period provided that the Option is not granted
to an insider or promoter of the Company and provided that the Exercise Price of an Option is based
on the Market Price and not at a discount to the Market Price.

All Options granted pursuant to the Plan will be subject to such vesting requirements as may be
imposed by the Board. The Option Certificate representing any such Option will disclose any vesting
conditions. Notwithstanding the foregoing, Options issued to Consultants performing Investor
Relations Activities will vest in stages over at least 12 months with no more than % of the Options
vesting in any three-month period.

3.9 Assignment of Options

Options may not be assigned or transferred, provided however that the Personal Representative of
an Option Holder may, to the extent permitted by Article 5.1 of the Plan, exercise the Option within
the Exercise Period.

3.10 Adjustments

If, prior to the complete exercise of any Option, the Shares are consolidated, subdivided, converted,
exchanged or reclassified or in any way substituted for other shares of the Company (collectively the
“Event”) , an 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 any Option and accordingly if as a result of the Event, an Option
Holder would become entitled to a fractional Share, such Option Holder shall have the right to
purchase only the next lowest whole number of Shares and no payment or other adjustment will be
made with respect to the fractional interest so disregarded. Additionally, no lots of Shares in an
amount less than 500 Shares shall be issued upon the exercise of the Option unless such amount of
Shares represents the balance left to be exercised under the Option.

Stock Option Plan Page 13 of 22



3.11 Exclusion from Severance Allowance, Retirement Allowance or Termination Settlement

If an Option Holder resigns or is terminated from employment or engagement with Company or any
affiliate of the Company, the loss or limitation, if any, pursuant to the Option Certificate with respect
to the right to purchase Shares which were not vested at the time or which, if vested, were
cancelled, shall not give rise to any right to damages and shall not be included in the calculation, nor
form any part, of any severance allowance, retirement allowance or termination settlement of any
kind whatsoever in respect of such Option Holder.

ARTICLE 4
CHANGE OF CONTROL

4.1 Change of Control Event

If at any time when an Option granted under the Plan remains unexercised with respect to any Share
and;

(a) a Person makes an offer to acquire Shares that, regardless of whether the
acquisition is completed, would make the Person an Acquiring Person;

(b) an Acquiring Person makes an offer, regardless of whether the acquisition is
completed, to acquire Shares;

(c) the Company proposes to sell all or substantially all of its assets and undertakings;

(d) the Company proposes to merge, amalgamate or be absorbed by or into any other
corporation (save and except for its affiliate) under any circumstances which involve
or may involve or require the liquidation of the Company, a distribution of its assets
among its shareholders, or the termination of the corporate existence of the
Company;

(e) the Company proposes an arrangement as a result of which a majority of the
outstanding Shares of the Company would be acquired by a third party; or

() any other form of transaction is proposed which the majority of the Board
determines is reasonably likely to have similar effect as any of the foregoing

(each a “Change of Control Event”), then, in connection with any of the foregoing Change of Control
Events, the vesting of all Options and the time for the fulfillment of any conditions or restrictions on
such vesting shall be accelerated to a date or time immediately prior to the Effective Time of the
Change of Control Event, subject to any required approval of the Exchanges, and the Board, in its
sole discretion, may authorize and implement any one or more of the following additional courses of
action:

(i) terminating without any payment or other consideration, any Options not
exercised or surrendered by the Effective Time of the Change of Control
Event;

(ii) causing the Company to offer to acquire from each Option Holder their

Options for a cash payment equal to the In the Money Amount, and any
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Options not so surrendered or exercised by the Effective Time of the Change
of Control Event will be deemed to have expired; and

(iii) exchanging an Option granted under the Plan for an option to acquire, for
the same exercise price, that number and type of securities as would be
distributed to the Option Holder in respect of the Shares issued to the
Option Holder had he or she exercised the Option prior to the Effective Time
of the Change of Control Event, provided that any such replacement option
must provide that it survives for a period of not less than one year from the
Effective Time of the Change of Control Event, regardless of the continuing
directorship, officer-ship or employment of the holder.

4.2 Board Discretion

For greater certainty, and notwithstanding anything else to the contrary contained in the Plan, the
Board shall have the power, in its sole discretion, in any Change of Control Event which may or has
occurred, to make such arrangements as it shall deem appropriate for the exercise of outstanding
Options including, without limitation, to modify the terms of the Plan and/or the Options as
contemplated above, subject to any required approval of the Exchanges. If the Board exercises such
power, the Options shall be deemed to have been amended to permit the exercise thereof in whole
or in part by the Option Holder at any time or from time to time as determined by the Board prior to
or in conjunction with completion of the Change of Control Event.

ARTICLE 5
EXERCISE OF OPTION

5.1 Exercise of Option

An Option may be exercised only by the Option Holder or the Personal Representative of any Option
Holder. An Option Holder or the Personal Representative of any Option Holder may exercise an
Option in whole or in part at any time or from time to time during the Exercise Period up to 5:00pm
local time in Singapore on the Expiry Date by delivering to the Administrator an Exercise Notice, the
applicable Option Certificate and funds via certified cheque, wire transfer or bank draft payable to
the Company in an amount equal to the aggregate Exercise Price of the Shares to be purchased
pursuant to the exercise of the Option. In the event the Company arranges a 'cashless sell' process
in relation to the exercise of Options, any Option Holder may access such process. The Board may
on the exercise of an Option arrange instead for the issue to the Option Holder of Shares with a
Market Price on the date of exercise equal to the value of the Shares the subject to the exercise less
the aggregate Exercise Price on the date of exercise of the Option (rounded down to the nearest
whole Share) and any Exercise Price paid by the Option Holder shall be refunded. The Board may at
its sole discretion implement an arrangement for the purpose of improving the administration of the
Plan (such as for dealing with small numbers of Shares) or for dealing with legislative or regulatory
issues or exceptional circumstances where, upon exercise, no new shares are issued and the Option
Holder receives from the Company the value of the related Shares less the Exercise Price.

5.2 Issue of Share Certificates

As soon as practicable following the receipt of the Exercise Notice, the Option Certificate and the
applicable funds and subject to the alternative arrangements set out in Article 5.1 of the Plan, the
Administrator shall cause to be delivered to the Option Holder a certificate for the Shares purchased
pursuant to the exercise of the Option. If the number of Shares purchased is less than the number
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of Shares subject to the Option Certificate surrendered, the Administrator shall forward a new
Option Certificate to the Option Holder concurrently with delivery of the aforesaid share certificate
for the balance of Shares available under the Option.

5.3 Condition of Issue

The issue of Shares by the Company pursuant to the exercise of an Option is subject to the Plan and
compliance with the laws, rules and regulations of all regulatory bodies applicable to the issuance
and distribution of such Shares and to the listing requirements of the Exchanges. The Option Holder
agrees to comply with all such laws, rules and regulations and agrees to furnish to the Company any
information, report and/or undertakings required to comply with and to fully co-operate with the
Company in complying with such laws, rules regulations.

ARTICLE 6
ADMINISTRATION

6.1 Administration

The Plan shall be administered by the Administrator on the instructions of the Board. The Board
may make, amend and repeal at any time and from time to time such regulations not inconsistent
with the Plan as it may deem necessary or advisable for the proper administration and operation of
the Plan and such regulations shall form part of the Plan. The Board may delegate to the
Administrator or any Director or Employee of the Company such administrative duties and powers as
it may see fit.

6.2 Interpretation

The interpretation by the Board of any of the provisions of the Plan and any determination by it
pursuant thereto shall be final and conclusive and shall not be subject to any dispute by any Option
Holder. No member of the Board or any Person acting pursuant to authority delegated by it
hereunder shall be liable for any action or determination in connection with the Plan made or taken
in good faith and each member of the Board and each such Person shall be entitled to
indemnification with respect to any such action or determination in the manner provided for by the
Company.

6.3 Withholding

The Company may withhold from any amount payable to an Option Holder, either under the Plan or
otherwise, such amount as may be necessary to enable the Company to comply with the applicable
requirements of any federal, provincial, state or local law, or any administrative policy of any
applicable tax authority, relating to the withholding of tax or any other required deductions with
respect to grants hereunder (the “Withholding Obligations”). The Company shall also have the right
in its discretion to satisfy any liability for any Withholding Obligations by selling, or causing a broker
to sell, on behalf of any Option Holder such number of Shares issued to the Option Holder sufficient
to fund the Withholding Obligations (after deducting commissions payable to the broker), or
retaining any amount payable which would otherwise be delivered, provided or paid to the Option
Holder hereunder.

The Company may require an Option Holder, as a condition to exercise of an Option, to make such
arrangements as the Company may require so that the Company can satisfy applicable Withholding
Obligations with respect to such exercise, including, without limitation, requiring the Option Holder
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to: (i) remit the amount of any such Withholding Obligations to the Company in advance; (ii)
reimburse the Company for any such Withholding Obligations; (iii) authorize the Company to sell, on
behalf of the Option Holder, all of the Shares issuable upon exercise of such Options or such number
of Shares as is required to satisfy the Withholding Obligations and to retain such portion of the net
proceeds (after payment of applicable commissions and expenses) from such sale the amount
required to satisfy any such Withholding Obligations and to remit such amount directly to the
Company. The Company undertakes to remit any such amount to the applicable taxation or
regulatory authority on account of such Withholding Obligation.

Any Shares of an Option Holder that are sold by the Company, or by a broker engaged by the
Company (the “Broker”), to fund Withholding Obligations will be sold as soon as practicable in
transactions effected on the TSXV, AIM or such other stock exchange where trading of the Shares
occurs. In effecting the sale of any such Shares, the Company or the Broker will exercise its sole
judgement as to the timing and manner of sale and will not be obligated to seek or obtain a
minimum price. Neither the Company nor the Broker will be liable for any loss arising out of any sale
of such Shares including any loss relating to the manner or timing of such sales, the prices at which
the Shares are sold on behalf of Option Holders will fluctuate with the market price of the
Company’s shares and no assurance can be given that any particular price will be received upon any
such sale.

ARTICLE 7
AMENDMENT AND TERMINATION

7.1 Prospective Amendment

Subject to applicable regulatory approval of the Plan, and to shareholder approval, the Board may
from time to time amend the Plan and the terms and conditions of any Option thereafter to be
granted and, without limiting the generality of the foregoing, may make such amendment for the
purpose of meeting any changes in any relevant law, rule or regulation applicable to the Plan, any
Option or the Shares or for any other purpose which may be permitted by all relevant laws, rules and
regulations, provided always that any such amendment shall not alter the terms or conditions of any
Option or impair any right of any Option Holder pursuant to any Option awarded prior to such
amendment. Notwithstanding the foregoing, the Board may, subject to the requirements of the
TSXV, amend the terms upon which each Option shall become vested with respect to Shares without
further approval of the TSXV, other regulatory bodies having authority over the Company, the Plan
or the shareholders.

7.2 Retrospective Amendment

Subject to applicable regulatory approval and, if required by any relevant law, rule or regulation
applicable to the Plan, to shareholder approval, the Board may from time to time retrospectively
amend the Plan and, with the consent of the affected Option Holders, retrospectively amend the
terms and conditions of any Options which have been previously granted. For greater certainty, the
policies of the TSXV currently require that Disinterested Shareholder Approval be obtained for any
reduction in the Exercise Price of any Option held by an insider of the Company.

7.3 Termination
The Board may terminate the Plan at any time provided that such termination shall not alter the

terms or conditions of any Option or impair any right of any Option Holder pursuant to any Option
awarded prior to the date of such termination. Notwithstanding the termination of the Plan, the
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Company, Options awarded under the Plan, Option Holders and Shares issuable under Options
awarded under the Plan shall continue to be governed by the provisions of the Plan

7.4 Agreement

The Company and every Person to whom an Option is awarded hereunder shall be bound by and
subject to the terms and conditions of the Plan.

7.5 No Shareholder Rights

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

7.6 Record Keeping

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

7.7 No Representation or Warranty

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

7.8 Option Holder Status

For stock options granted to Employees, Consultants or Management Company Employees, the
Company and the Option Holder are responsible for ensuring and confirming that the Option Holder
is a bona fide Employee, Consultant or Management Company Employee, as the case may be.

ARTICLE 8
APPROVALS REQUIRED FOR PLAN

8.1 Approvals Required for Plan

Prior to its implementation by the Company, the Plan is subject to approval by the TSXV and
thereafter the Plan must be approved by shareholders and the TSXV on an annual basis. The
Company will obtain Disinterested Shareholder Approval of Options if the Plan, together with all of
the Company’s previously established and outstanding stock plans or grants, could result at any time
in the grant to insiders, within a 12-month period, of a number of Options exceeding 10% of the
issued shares of the Company.

8.2 Substantive Amendments to Plan

Any substantive amendments to the Plan shall be subject to the Company first obtaining the
approvals of:

(a) the shareholders or disinterested shareholders, as the case may be, of the Company
at a general meeting where required by the rules and policies of the Exchanges or
any stock exchange on which the Shares may be listed for trading; and
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(b) the Exchanges or any stock exchange on which the Shares may be listed for trading.

Approved by the directors on

ON BEHALF OF THE BOARD OF
JADESTONE ENERGY INC.

Daniel Young
Chief Financial Officer
SCHEDULE “A”
OPTION AGREEMENT

This Option Agreement (“Option Agreement”) is entered into between Jadestone Energy Inc. (the
“Company”) and the Option Holder named below pursuant to the Company’s Stock Option Plan (the
“Plan”) and confirms that:

1. on <@> (the “Grant Date”);

2. <@> (the “Option Holder”);

3. was granted the option <@> (the “Option”) to purchase <@> Common Shares (the
“Option Shares”) of the Company;

4, for the price of CS<@> per share (the “Option Price”);

5. which shall be exercisable for 10 years commencing on the Grant Date;

6. terminating on <@> (the “Expiry Date”);

7. vesting in <@>,

all on the terms and subject to the conditions set out in the Plan. For greater certainty, Option
Shares continue to be exercisable until the termination or cancellation thereof as provided in this
Option Agreement and the Plan.

The Option Holder acknowledges that any Option Shares received by him/her upon exercise
of the Option have not been registered under the United States Securities Act of 1933, as amended,
or the Blue Sky laws of any state (collectively, the “Securities Acts”). The Option Holder
acknowledges and understands that the Company is under no obligation to register, under the
Securities Acts, the Option Shares received by him/her or to assist him/her in complying with any
exemption from such registration if he/she should at a later date wish to dispose of the Option
Shares.

By signing this Option Agreement, the Option Holder acknowledges that the Option Holder
has read and understands the Plan and agrees to the terms and conditions of the Plan and this
Option Agreement.

Acknowledgement — Personal Information
The Option Holder hereby acknowledges and consents to:

(a) the disclosure to the TSXV and/or AIM and all other regulatory authorities of all
personal information of the undersigned obtained by the Company; and
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(b) the collection, use and disclosure of such personal information by the TSXV and/or
AIM and all other regulatory authorities in accordance with their requirements,
including the provision to third party service providers, from time to time.

IN WITNESS WHEREOF the parties hereto have executed this Option Agreement as of the <@>.

JADESTONE ENERGY INC.

Per:
Signature Authorised Signatory
Print Name
Address
SCHEDULE “B”

OPTION CERTIFICATE

This Option Certificate (“Option Certificate”) is issued pursuant to the Jadestone Energy Inc. (the
“Company”) Stock Option Plan (the “Plan”) and evidences that <@> (the “Option Holder”) is the
holder of an option <@> (the “Option”) to purchase up to <@> common shares (the “Shares”) in the
capital stock of the Company at a purchase price of S<@> per Share. Subject to the provisions of the
Plan:

(a) the Grant Date of this Option is <@>; and

(b) the Expiry Date of this Option is <@>.

The right to purchase Shares under the Option will vest in the following arrangement:

Date Number of Shares
which may be Purchased

This Option may be exercised in accordance with its terms at any time and from time to time from
and including the Grant Date through to and including up to 5:00pm local time in Singapore on the
Expiry Date, by delivery to the Administrator of the Plan an Exercise Notice, in the form provided in
the Plan, together with this Certificate and funds delivered to the Company by way of a certified
cheque, wire transfer or bank draft payable to “Jadestone Energy Inc.” in an amount equal to the
aggregate of the Exercise Price of the Share in respect of which the Option is being exercised. If the
Option Holder is an Employee, Consultant or Management Company Employee, the Option Holder
confirms that it is a bona fide Employee, Consultant or Management Company Employee, as the case
may be.

This Certificate and the Option evidenced hereby are not assignable, transferable or negotiable and
are subject to the detailed terms and conditions contained in the Plan. This Certificate is issued for
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convenience only and in the case of any dispute with regard to any matter in respect hereof, the
provisions of the Plan and the records of the Company shall prevail.

The foregoing Option was awarded on this <@> day of <@>, 20<@>.

JADESTONE ENERGY INC.

Per:
Authorised Signatory
SCHEDULE “C”
EXERCISE NOTICE
TO: JADESTONE ENERGY INC.
RE: EXERCISE OF OPTION

| hereby give notice of my intention to exercise an option to purchase <@> common shares in the capital of
Jadestone Energy Inc. (the "Company") at a price of $ <@> per share.

[Enclosed herewith is my cheque/ bank draft / | have transferred to the Company's designated account funds] in the
amount of $ <@> in full payment of the Exercise Price.

*Please select one of the following methods for registering the shares, and delete the unselected methods

*[Method 1]

Please register my share certificate as follows: and deliver the physical share certificate to:
Name Name
Address Address
Telephone Number Telephone Number

* [Method 2]

Please register my share certificate through electronic proof of issuance under the Direct Registration System (DRS)
where a DRS Advice (screenshot/pdf) can be provided for registration of the share issuance:

Name

Address

Email Address

* [Method 3]
Please use the details below to register my shares via UK broker on CREST system:

CREST Participant Registration Name:
CREST Participant Registration Address:
CREST Participant Identification:
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CREST Participant Member Identification:

* [Method 4]
Please use the details below to register my shares via Canadian broker through the Canadian Depository for
Securities (CDS) using TRAX web-based application:

Address of registration of shareholder:

Canadian broker CUID (Customer Unit Identifier) used for communications between CDS and brokers:
Canadian broker name:

Canadian broker account number:

Canadian broker phone number:

DATED this <@> day of <@>, 20<@>.

Signature
Print name:
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Name of the Plan

The Plan shall be called the “Jadestone Energy Performance Share Plan 2019.

Definitions

2.1.

”ACt"

“Adoption Date”

“Auditors”
“Award”

“Award Date”

“Award Letter”

“Clawback
Amount”

“Committee”

“Communication”

“Company”

“Constitution”

llcs P"

Performance Share Plan

In the Plan, unless the context otherwise requires, the following words and
expressions shall have the following meanings:

The Companies Act 2006 under the law of England and Wales
or Northern Ireland.

The date on which the Plan is adopted by the Company in
general meeting.

The auditors of the Company for the time being.
An award of Shares granted under Rule 5.

In relation to an Award, the date on which the Award is granted
pursuant to Rule 5.

A letter in such form as the Committee shall approve
confirming an Award granted to a Participant by the
Committee,

The total value (as reasonably determined by the Committee)
of the Shares acquired under the Award and/or cash payable to
the Participant in respect of the Award or such lesser amount
as the Committee may, in its absolute discretion, determine
and the Clawback Amount shall be reduced to take into account
the amount of tax and social security contributions actually
paid (or due to be paid) by the Participant in respect of the
acquisition of Shares and/or payment of cash in respect of an
Award except where the Participant can claim relief arising
from payments or transfers of Shares under Rule 10.2.

A committee comprising directors of the Company duly
authorized and appointed by the board of directors of the
Company to administer the Plan.

An Award, including the Award Letter and/or any
correspondence made or to be made under the Plan
(individually or collectively).

Jadestone Energy Inc,.

The Constitution of the Company, as amended from time to
time.

The Central Securities Depository of Euroclear UK & Ireland
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“Employee”

“Group Member”

“Listing Rules”

“Market Day”

“Market Value”

“Participant”
“Performance
Condition”

“Performance
Period”

“Performance-
related Award”

“Plan”

“Release”

“Release
Schedule”

Performance Share Plan

Limited.

Any employee of a Group Member who is eligible to participate in
the Plan.

The Company and any company controlled by the Company

The set of regulations applicable to companies listed on the AIM
Stock Exchange, subject to the oversight of the UK Listing
Authority.

A day on which the AIM Stock Exchange is open for trading in
securities.
In relation to a Share, on any day:

A volume-weighted average price of a share on the AIM Stock
Exchange over the three (3) immediately preceding Trading Days;
or

If the Committee is of the opinion that the Market Value as
determined in accordance with (a) above is not representative of
the value of a Share, such price as the Committee may determine,
such determination to be confirmed in writing by the Auditors
(acting only as experts and not as arbitrators) to be in their
opinion, fair and reasonable.

The holder of an Award (including, where applicable, the executor
or personal representative of such holder).

In relation to a Performance-related Award, the condition
specified on the Award Date in relation to that Award.

In relation to a Performance-related Award, a period, the
duration of which is to be determined by the Committee on the
Award Date, during which the Performance Condition(s) is (are)
to be satisfied.

An Award in relation to which a Performance Condition is
specified.

The Jadestone Energy Performance Share Plan 2019, as
modified or altered from time to time.

In relation to an Award, the release of all or some of the Shares
to which that Award relates in accordance with the Plan and, to
the extent that any Shares which are the subject of the Award
are not released pursuant to the Plan, the Award in relation to
those Shares shall lapse accordingly and “Released” shall be
construed accordingly.

In relation to an Award, a schedule (if any) in such form as the
Committee shall approve, in accordance with which Shares
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“Released
Award”

“Retention
Period”

“Retirement”

llRSPII

“Security Device”

“Shares”

“Stock
Plan”
“Total Permanent
Disability”

Option

“Trading Day”

“TSXV”
“TSXV Policies”

“Vesting”

“Vesting Date”

“Vesting Period”

Performance Share Plan

which are in the subject of that Award shall be Released.

An Award which has been Released in full or in part in
accordance with Rule 7.

In relation to an Award, such period commencing on the
Vesting Date in relation to that Award as may be determined by
the Committee on the Award Date.

Voluntary cessation of employment having reached the age of
65 or such earlier age as the Committee may in its absolute
discretion determine on a case by case basis.

The Company’s Restricted Share Plan in effect at any given
time.

Any smartcard, digital certificate, digital number, and/or other
code or any access procedure incorporating any one or more of
the foregoing, designated by the Company for use in
conjunction with the Plan.

Common shares in the capital of the Company.
The Company’s Stock Option Plan in effect at any given time.

A total and permanent disability which renders the Participant
unable to perform his then current roles and responsibilities
with the Company or any company controlled by the Company,
as determined by an external medical practitioner and
approved by the Committee.

A day on which the Shares are traded on the AIM Stock
Exchange.

The TSX Venture Exchange.

The rules and policies of the TSXV.

In relation to Shares which are the subject of a Released Award,
the absolute entitlement to all or some of the Shares which are
the subject of a Released Award and “Vest” and “Vested” shall
be construed accordingly.

In relation to Shares which are the subject of a Released Award,
each date as determined by the Committee and notified to the
relevant Participant on which those Shares are to be Vested

pursuant to Rule 7

In relation to an Award, each period (if any), the duration of
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2.2.

2.3.

2.4.

2.5.

which is to be determined by the Committee on the Award
Date, after the expiry of which the relevant number of Shares
which are subject to the applicable period shall be Vested to
the relevant Participant on the relevant Vesting Date, subject to
Rule 7

“%" Per centum or percentage.

For purposes of the Plan, the Company shall be deemed to have control over
another company if it has the capacity to dominate decision-making, directly or
indirectly, in relation to the financial and operating policies of that company.

Words importing the singular number shall, where applicable, include the plural
number and vice versa. Words importing the masculine gender shall, where
applicable, include the feminine and neuter gender.

Any reference to a time of a day in the Plan is a reference to London time.

Any reference in the Plan to any enactment is a reference to that enactment as for
the time being amended or re-enacted. Any word defined under the Act or any
statutory modification thereof and not otherwise defined in the Plan and used in the
Plan shall have the meaning assigned to it under the Act or any statutory
modification thereof, as the case may be.

3. Objectives of the Plan

The Plan is a share incentive scheme. The Plan is proposed on the basis that it is important to
retain staff whose contributions are essential to the well-being and prosperity of the
Company and to give recognition to executive committee members and any other key roles
of strategic significance who contribute to the growth of the Company. The Plan will give
Participants an opportunity to have a personal equity interest in the Company and will help
to achieve the following positive objectives:

To motivate the Participant to maximise his performance delivery and efficiency and
to maintain the highest level of contribution to the Company;

To retain key executives and any other key roles of strategic significance of the
Company whose contributions are essential to the long-term growth and profitability

of the Company;

To instill loyalty, and a stronger identification by employees with the long-term
prosperity of the Company;

To attract potential employees with relevant skills to contribute to the Company and
to create value for the shareholders of the Company; and

To align the interest of Employees with the interest of the shareholders of the
Company
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4, Eligibility of Participants

Employees who hold such rank as may be designated by the Committee from time to time
and who, in the opinion of the Committee, have contributed or will contribute to the success
of the Company, unless they are also controlling shareholders (as defined in the Listing
Rules) of the Company or associates (as defined in the Listing Rules) of such controlling
shareholders, shall be eligible to participate in the Plan at the absolute discretion of the
Committee:

5. Grant of Awards

5.1. The Committee may grant Awards to eligible Employees, in each case, as the
Committee may select, in its absolute discretion, at any time during the period when
the Plan is in force.

5.2. Subject as provided in Rule 5.8, the number of Shares which are the subject of each
Award to be granted to a Participant in accordance with the Plan shall be
determined at the absolute discretion of the Committee, which shall take into
account such criteria as it considers fit, including (but not limited to), his rank, job
performance, years of service, potential for future development, and his
contribution to the success and development of the Company and (in the case of a
Performance-related Award) the extent of effort and difficulty with which the
Performance Condition(s) may be achieved within the Performance Period.

5.3. The Committee shall decide in relation to an Award:

a. The Participant;
b. The Award Date;
c. The number of Shares which are the subject of the Award;
d. In the case of a Performance-related Award:
i.  The Performance Conditions(s);
ii. The Performance Period; and
iii. The extent to which Shares which are the subject of that Award shall be
Released on the Performance Conditions (s) being satisfied (whether
fully or partially) or exceeded or not being satisfied, as the case may be,

at the end of the Performance Period;

e. The Vesting Period(s), if any, provided that any Vesting Period must end no
later than ten years from the Award Date;

f. The Vesting Date(s), if any;

g. The Release Schedule, if any;
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h. The Retention Period in relation to any or all of the Shares compromised in the
Award, if any; and

i Any other condition which the Committee may determine in relation to that
Award.

5.4. As soon as reasonably practicable after making an Award, the Committee shall send
to each Participant an Award Letter confirming the Award and specifying in relation
to the Award all the particular conditions as laid out in Rule 5.3.

5.5. Participants are not required to pay for the grant of Awards.

5.6. The Committee may amend or waive the Vesting Period(s), the Vesting Date(s), the
Release Schedule, the Retention Period and/or any condition applicable to an Award
and, in the case of a Performance-related Award, the Performance Period and/or the
Performance Condition(s) and/or the extent to which shares which are the subject of
that Award shall be Released on the Performance Condition(s) being satisfied
(whether fully or partially) or exceeded or not being satisfied, as the case may be, at
the end of the Performance Period in respect of that Award:

a. In the event of a take-over offer being made for the Shares or if a compromise
or arrangement proposed for the purposes of, or in connection with, a scheme
for the reconstruction of the Company or its amalgamation with another
company or companies being approved by shareholders of the Company
and/or sanctioned by the court or in the event of an order being made or a
resolution passed for the winding-up of the Company (other than as provided
in Rule 6.1(a) or for reconstruction or amalgamation) or a proposal to sell all
or substantially all of the assets of the Company; or

b. In the event that the Company shall make a capital distribution or a
declaration of a special dividend (whether in cash or in specie); or

C. In the case of a Performance-related Award, if anything happens which causes
the Committee to conclude that:

i. A changed Performance Condition would be a fairer measure of
performance, and would be no less difficult to satisfy; or

ii. A Performance Condition should be waived, and shall notify the
participants of such change or waiver.

5.7. An Award or Released Award shall be personal to the Participant to whom it is
granted and, prior to the allotment and/or transfer to the Participant of the Shares
to which the Released Award relates, shall not be assigned or transferred (other than
to a Participant’s personal representative on the death of that Participant), charged,
assigned, pledged or otherwise disposed of, in whole or in part, except with the prior
approval of the Committee and the TSXV, and if a Participant shall do, suffer or
permit any such act or thing as a result of which he would or might be deprived of
any rights under an Award or Released Award without the prior approval of the
Committee, that Award or Released Award shall immediately lapse.
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5.8.

5.9.

No Employee shall be granted an Award which would, at the time it is granted, cause
the aggregate of:

a. the Market Value (as at the Award Date) of Shares subject to that Award; and

b. the Market Value (as at the relevant Award Date) of the Shares subject to any
other subsisting Awards granted to him in the same financial year of the
Company,

to exceed 150% of his basic annual salary or such greater amount as the Committee
may in exceptional circumstances determine.

Furthermore, no Employee shall be granted an Award which:

would entitle such Employee to receive Shares subject to that Award in excess of
1% of the outstanding common share capital (as at the Award Date); or

would entitle such Employee to receive Shares subject to that Award, when
aggregated with all previous Awards in the prior 12 months, in excess of 2% of
the outstanding common share capital (as at the Award Date).

6. Share limits

6.1.

6.2.

Subject to Rule 6.2, at the proposed Award Date, the number of Shares subject to a
proposed Award, when added to the number of Shares allocated during the previous
ten years under the Plan and under the RSP shall not exceed 46,104,281 Shares. In
addition, the number of Shares subject to a proposed Award under the Plan, when
added to the number of Shares allocated during the previous ten years under the
Plan and the RSP and Shares available for issuance under the Company’s Stock
Option Plan shall not exceed 10% of the common share capital of the Company in
issue at that time.

In determining the above limit:

a. Shares are treated as allocated on the date of grant of an award or option if
they have been issued or may be issued for the purposes of satisfying the
award or option;

b. the number of Shares allocated includes:
C. the number of Shares allocated includes:

i Shares which have been issued or may be issued to a trustee of an
employee benefit trust to satisfy awards or options;

ii. treasury shares which have been or may be transferred out of treasury

to satisfy awards or options (unless the Committee determines that it
is no longer best practice to include these);

Page 9 of 21

Performance Share Plan



d. the number of Shares allocated does not include:

i any Shares where the right to acquire such Shares has been or is to be
satisfied other than by the issue or allotment of any part of the share
capital of the Company (including, without limitation, by the transfer
of existing Shares or by the transfer of cash); or

ii. any Shares where the right to acquire such Shares is released or lapses
in part or in whole;

e. the Committee may adjust the aggregate number of Shares already issued in
each case to reflect any subsequent variation of share capital of the Company
in such manner as it determines is fair and reasonable.

7. Events Prior to the Vesting Date

7.1. Unless otherwise determined by the Committee if a Participant’s employment
terminates due to:

a. death;

b. Retirement;

C. Total Permanent Disability;

d. redundancy;

e. mutual separation;

f. termination without cause or wrongful dismissal

Awards which are not Performance-related Awards and have not Vested shall Vest
upon such termination and Performance-related Awards which have not Vested shall
continue in effect and Vest on the date or dates originally set for Vesting subject to
the other provisions of the Plan (including satisfaction of the Performance
Conditions). In the case of a Performance-related Award the number of Shares
which Vest will be reduced pro rata to reflect the period from the Award Date until
the date of termination of employment as a proportion of the period from the
Award Date to the Vesting Date.

7.2. If a Participant resigns his Awards shall lapse on the date his notice of resignation is
received by the Company or any company controlled by the Company.

7.3. If a Participant’s employment, service or engagement terminates for any reason
other than those set out in Rule 7.1a. or b. his Awards shall lapse on the date of such
termination.

7.4. An Award shall, to the extent not yet Released, immediately lapse without any claim
whatsoever against the Company:
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a. In the event that an order is made for the winding-up of the Company on the
basis of, or by reason of, its insolvency;

b. In the event of misconduct or failure to perform his duties on the part of the
Participant as determined by the Committee in its discretion; or

c. The bankruptcy of the Participant or the happening of any other event which
results in his being deprived of the legal or beneficial ownership of an Award;

7.5. Without prejudice to the provisions of Rule 5.6, if before a Vesting Date, any of the
following occurs:

a. A take-over offer for the Shares become or is declared unconditional;

b. A compromise or arrangement proposed for the purposes of, or in connection
with, a scheme for the reconstruction of the Company or its amalgamation
with another company or companies being approved by shareholders of the
Company and/or sanctioned by the court; or

c. An order made or a resolution passed for the winding-up of the Company
(other than as provided in Rule 6.2(a) or for amalgamation or reconstruction),

The Committee will consider, at its discretion, whether or not to Release any Award,
and will take into account all circumstances on a case-by-case basis, including (but
not limited to) the contributions made by that Participant. If the Committee decides
to Release any Award, then in determining the number of Shares to be Vested in
respect of such Award, the Committee will (if applicable) have regard to the
proportion of the Vesting Period(s) which has (have) elapsed and, in the case of a
Performance-related Award, the extent to which the Performance Condition(s) has
(have) been satisfied. Where Awards are Released, the Committee will, as soon as
practicable after the Awards have been Released, procure the allotment or transfer
to each Participant of the number of Shares so determined in accordance with Rule
8. If the Committee so determines, the Release of Awards may be satisfied in cash as
provided in Rule 8.

8. Review of Performance Condition(s), Vesting of Awards, Release of Awards and Cash
Awards

8.1. Review of Performance Condition(s)

a. In relation to each Performance-related Award, the Committee shall, as soon
as reasonably practicable after the end of the relevant Performance Period,
review the Performance Condition(s) specified in respect of such Award and
determine at its discretion:

i Whether a Performance Condition has been satisfied and if so, the
extent to which it has been satisfied;

ii. Whether any other condition applicable to such Award has been
satisfied; and
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iii. The number of Shares (if any) comprised in such Award to be Released
to the relevant Participant.

b. The Committee shall have full discretion to determine whether any
Performance Condition has been satisfied (whether fully or partially) or
exceeded and in making such determination, the Committee shall have the
right to make reference to the audited results of the Company to take into
account such factors as the Committee may determine to be relevant, such as
changes in accounting methods, taxes and extraordinary events, and further
(but without prejudice to the provisions of Rule 5.6), the right to amend any
Performance Condition if the Committee decides that a changed performance
target would be a fairer measure of performance. If the Committee
determines, in its sole discretion, that the Performance Condition and/or any
other condition applicable to that Award has not been satisfied (whether fully
or partially) that Award shall lapse and be of no value.

C. In relation to a Performance-related Award which is not subject to any Vesting
Period, the Committee shall, subject to Rules 7, 8.1a. and 8.1b., Release to
that Participant the number of Shares determined by the Committee under
Rule 8.1a.iii. on the Vesting Date relating thereto. Such part of an Award not
Release shall lapse and be of no value.

d. In relation to a Performance-related Award which is subject to a Vesting
Period or Vesting Periods, the provision of Rule 8.2 shall apply to the Release
of Shares in respect of such Award

8.2. Vesting Period(s)

In relation to an Award which is subject to a Vesting Period, the Committee shall,
subject to Rules 7, 8.1b. (where applicable) and 8.1c. (where applicable), in the
opinion of the Committee where applicable, the job performance of the relevant
Participant has been satisfactory, Release to the relevant Participant the relevant
number of Shares in accordance with the Release Schedule specified in respect of
the Award on the relevant Vesting Date(s).

8.3. No Vesting Period

In relation to an Award (other than a Performance-related Award) which is not
subject to any Vesting Period, the Committee shall, subject to Rule 7, Release to the
relevant Participant the relevant number of Shares on the Vesting Date relating
thereto.

8.4. Delivery of Shares

a. Shares which are Released to a Participant pursuant to Rule 8.1, Rule 8.2 or
Rule 8.3 shall be delivered on a Market Day falling as soon as practicable (as
determined by the Committee) after the relevant Vesting Date by way of an
allotment or transfer to the Participant of the relevant number of Shares
(which may, in the case of a transfer of Shares and to the extent permitted by
law, include Shares held by the Company as treasury shares).
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b. Where new Shares are allotted pursuant to Rule 8.4a., the Company shall, as
soon as practicable after such allotment, apply to the AIM Stock Exchange for
permission to deal in and for quotation of such Shares.

c. Shares which are allotted or transferred to a Participant pursuant to the
Release of any Award shall be issued in the name of, or transferred to, CSP to
the credit of the securities account of that Participant maintained with CSP or
the securities sub-account of that Participant maintained with a Depository
Agent, in each case, as designated by that Participant.

8.5. Ranking of Shares

New Shares allotted and issued, and existing Shares procured by the Company for
transfer, pursuant to the Release of any Award shall:

a. Be subject to all the provisions of the Constitution; and

b. Rank in full for all entitlements, including dividends or other distributions
declared or recommended in respect of the then existing Shares, the record
date for which is on or after the relevant Vesting Date, and shall in all other
respects rank pari passu with other existing Shares then in issue.

8.6. Cash Awards

The Committee may at its sole discretion for the purpose of improving the
administration of the Plan (such as for dealing with small numbers of Shares) or for
dealing with legislative or regulatory issues or exceptional circumstances determine
to make a Release of an Award wholly or partly, in the form of cash rather than
Shares which would otherwise have been Released to the Participant on the
relevant Vesting Date, in which event the Company shall pay to the Participant as
soon as practicable after such Vesting Date, in lieu of all or part of such Shares, the
aggregate Market Value of such Shares on such Vesting Date.

8.7. Retention Period

If a Retention Period is specified in an Award, Shares which are allotted or
transferred on the Release of an Award to a Participant shall not be transferred,
charged, assigned, pledged or otherwise disposed of, in whole or in part, during such
Retention Period, except to the extent set out in the Award Letter or with the prior
approval of the Committee. The Company shall be at liberty to take any steps which
it considers necessary or appropriate to enforce or give effect to the restriction on
the transfer, charge, assignment, pledge or disposal of Shares during the Retention
Period otherwise than in accordance with the Award Letter or as approved by the

Committee.
9. Adjustment Events
9.1. If a variation in the issued common share capital of the Company (whether by way of

a capitalization of profits or reserves or rights issue, reduction, subdivision,
consolidation or distribution or otherwise) shall take place or (without prejudice to
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9.2.

9.3.

9.4.

the provisions of Rule 5.6) if the Company shall make a capital distribution or a
declaration of a special dividend (whether in cash or in specie), then:

a. The class and/or number of Shares which are the subject of an Award to the
extent not yet Vested; and/or

b. The class and/or number of Shares in respect of which future Awards may be
granted under the Plan,

shall be adjusted in such manner as the Committee may, in its sole discretion, deem
fit, unless the Committee determines that an adjustment is not appropriate. Any
adjustment must be made in a way that a Participant will not receive a benefit that a
shareholder of the Company does not receive.

Unless the Committee considers an adjustment to be appropriate, the circumstances
below shall not normally be regarded as a circumstance requiring adjustment:

a. The issue of securities as consideration for an acquisition or a private
placement of securities; or

b. The exercise of any options or conversion of any loan stock or any other
securities convertible into Shares or subscription rights of any warrants; or

C. The cancellation of issued Shares purchased or acquired by the Company by
way of a market purchase of such Shares undertaken by the Company on the
AIM Stock Exchange or any other stock exchange on which the Shares are
quoted or listed during the period when a share purchase mandate granted by
shareholders of the Company (including any renewal of such mandate) is in
force.

Notwithstanding the provisions of Rule 9.1, any adjustment (except in relation to
capitalization issue) must be confirmed in writing by the Auditors (acting only as
experts and not as arbitrators) to be in their opinion, fair and reasonable.

Upon any adjustment required to be made pursuant to this Rule 9, the Company
shall notify the Participant (or his duly appointed personal representatives where
applicable) in writing and deliver to him (or his duly appointed personal
representatives where applicable) a statement setting forth the class and/or number
of Shares which are the subject of the adjusted Award. Any adjustment shall take
effect upon such written notification being given or on such date as may be specified
in such written notification.

10. Malus and clawback

10.1.

Notwithstanding any other provision of the Rules, the Committee may, at the time of
Vesting of an Award or at any time before Vesting, reduce the number of Shares
subject to the Award in whole or in part (including, for the avoidance of doubt, to nil)
in the following circumstances:
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a. discovery of a material misstatement in the audited consolidated accounts of
the Company or the audited accounts of any Group Member; and/or

b. the assessment of any Performance Condition in respect of an Award was
based on a material error, or inaccurate or misleading information, which has
materially impacted such assessment; and/or

c. the discovery of any information used to determine the number of Shares
subject to an Award was based on a material error, or inaccurate or
misleading information, which has materially impacted such determination;
and/or

d. action or conduct of a Participant which, in the reasonable opinion of the
Committee, amounts to fraud or gross misconduct; and/or

e. events or behaviour of a Participant have led to the material censure of a
Group Member by a regulatory authority or have had a significant detrimental
impact on the reputation of any Group Member provided that the Committee
is satisfied that the relevant Participant was responsible for the censure or
reputational damage and that the censure or reputational damage is
attributable to him.

10.2. Notwithstanding any other provision of the Rules, if any of the circumstances set out
in Rule 10.1a. to Rule 10.1d. apply the Committee may, in its absolute discretion,
prior to the third anniversary of the Vesting of an Award require the relevant
Participant:

a. to transfer to the Company (or a trustee of an employee benefit trust, if
required by the Company) all or some of the Shares acquired by the
Participant (or his nominee) pursuant to that Award; and/or

b. to pay to the Company (or the trustee of an employee benefit trust, if
required by the Company) the proceeds of sale of all or some of the Shares
acquired pursuant to that Award; and/or

c. to pay to the Company or at its direction any Group Member an amount on
such terms as the Committee may reasonably direct (including, but without
limitation to, terms that the relevant amount is to be deducted from the
Participant’s salary or from any other payment to be made to the Participant
by any Group Member),

so that the total amount payable to the Company or at its direction to the trustee of
an employee benefit trust and/or any Group Member (represented by amounts
payable and/or the value of the Shares transferred) shall be equal to the Clawback
Amount.

10.3. In addition to or in substitution for the actions that the Committee may take under
Rule 10.2, the Committee may:

a. reduce the amount of any future bonus payable to the Participant; and/or
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b. determine that the number of Shares over which an award or right to acquire
Shares is to be granted to the Participant under any share incentive
arrangement operated by the Company shall be reduced by such number as
the Committee may determine; and/or

C. reduce the number of Shares (including, for the avoidance of doubt, to nil)
subject to any award or right to acquire Shares which has been granted to the
Participant under any share incentive arrangement operated by any Group
Member including the Plan before the date on which the relevant award or
right vests or has been exercised in full by such number as the Committee may
determine,

provided that the total amount represented by such reductions and any amount
payable to the Company under Rule 10.2a. to Rule 10.2c. shall not, in the
Committee’s reasonable opinion exceed the Clawback Amount.

10.4. In operating Rule 10.1, Rule 10.2 or Rule 10.3, the Committee shall act fairly and
reasonably but its decision shall be final and binding.

10.5. For the avoidance of doubt, Rule 10.1, Rule 10.2 or Rule 10.3 may be applied on an
individual basis as determined by the Committee. Whenever a reduction of an
Award is made under this Rule, the relevant Award shall be treated to that extent as
having lapsed.

11. Administration of the Plan

11.1. The Plan shall be administered by the Committee in its absolute discretion with such
powers and duties as are conferred on it by the Board of Directors of the Company,
provided that no member of the Committee shall participate in any deliberation or
decision in respect of Awards granted or to be granted to him.

11.2. The Committee shall have the power, from time to time, to make and vary such
arrangements, guidelines and/or regulations (not being inconsistent with the Plan)
for the implementation and administration of the Plan, to give effect to the
provisions of the Plan and/or to enhance the benefit of the Awards and the Released
Awards to the Participants, as it may, in its absolute discretion, think fit. Any matter
pertaining or pursuant to the Plan and any dispute and uncertainty as to the
interpretation of the Plan or any rule, regulation or procedure thereunder or any
rights under the Plan shall be determined by the Committee.

11.3. Neither the Plan nor Awards granted under the Plan shall impose on the Company or
the Committee or any of its members any liability whatsoever in connection with:

a. The lapsing of any Awards pursuant to any provision of the Plan;

b. The failure or refusal by the Committee to exercise, or the exercise by the
Committee of, any discretion under the Plan; and/or

C. Any decision or determination of the Committee made pursuant to any
provision of the Plan.
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11.4.

Any decision or determination of the Committee made pursuant to any provision of
the Plan (other than a matter to be certified by the Auditors) shall be final, binding
and conclusive (including for the avoidance of doubt, any decisions pertaining to
disputes as to the interpretation of the Plan or any rule, regulation or procedure
hereunder or as to any rights under the Plan). The Committee shall not be required
to furnish any reasons for any decision or determination made by it.

12. Notices and Communications

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

Any notice required to be given by a Participant to the Company shall be sent or
made to the registered office of the Company or such other addresses (including
electronic mail addresses) or facsimile number, and marked for the attention of the
Committee, as may be notified by the Company to the Participant in writing.

Any notices or documents required to be given to a Participant or any
correspondence to be made between the Company and the Participant shall be
given or made by the Committee (or such person(s) as it may from time to time
direct) on behalf of the Company and shall be delivered to the Participant by hand or
sent to the Participant at his home address, electronic mail address or facsimile
number according to the records of the Company or the last known address,
electronic mail address or facsimile number provided by the Participant to the
Company.

Any notice or other communication from a Participant to the Company shall be
irrevocable, and shall not be effective until received by the Company. Any other
notice or communication from the Company to a Participant shall be deemed to be
received by that Participant, when left at the address specified in Rule 12.2 or, if sent
by post, on the day following the date of posting or, if sent by electronic mail or
facsimile transmission, on the day of dispatch.

Any Communication under the Plan may be communicated electronically through
the use of the Security Device, or through an electronic page, site, or environment
designated by the Company which is accessible only through the use of the Security
Device, and such Communication shall thereby be deemed to have been sent by the
designated holder of such Security Device.

The Company may accept and act upon any Communication issued and/or
transmitted through the use of the Participant’s Security Device pursuant to Rule
12.4 (whether actually authorized by the Participant or not) as his authentic and duly
authorized Communication and the Company shall be under no obligation to
investigate the authenticity or authority of persons effecting the Communication or
to verify the accuracy and completeness of the Communication and the Company
may treat the Communication as valid and binding on the Participant,
notwithstanding any error, fraud, forgery, lack of clarity or misunderstanding in the
terms of such Communication.

All Communications issued and/or transmitted through the use of the Participant’s
Security Device pursuant to Rule 12.4 (whether authorized by the Participant or not)
are irrevocable and binding on the Participant upon transmission to the Company
and the Company shall be entitled to effect, perform or process such
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Communications without the Participant’s further consent and without any further
reference or notice to the Participant.

12.7. It shall be the Participant’s sole responsibility to ensure that all information
contained in a Communication is complete, accurate, current, true and correct.

12.8. The Participant shall ensure (and shall take all necessary precautions to ensure) that:

a. He complies with the Company's procedural and/or operational guidelines
relating to Security Devices;

b. All the Security Devices of the Participant are kept completely confidential and
secure; and

C. There is no unauthorized use or abuse of the Participant’s Security Devices.

12.9. The Participant shall notify and/or contact the Company immediately if he becomes
aware, has reason to believe, or suspects that any Security Device has become
compromised, including but not limited to where:

a. The security or integrity of any Security Device may have been compromised;

b. Such Security Device has become known or been revealed to any other
person;

C. There has been unauthorized use of the Security Device; and/or

d. Such Security Device is lost, damaged, defective or stolen,

and the Participant shall immediately cease to use such compromised Security
Device until further notice from the Company. The Participant shall be bound by all
Communications and transactions resulting from any Communications made which
are referable to any compromised Security Device until such time as the Company
has received a notification from the Participant under this Rule 12.9.

12.10. The Company's records of the Communications, and its record of any transactions
maintained by any relevant person authorized by the Company relating to or
connected with the Plan, whether stored in electronic or printed form, shall be
binding and conclusive on the Participant and shall be conclusive evidence of such
Communications and/or transactions. All such records shall be admissible in
evidence and the Participant shall not challenge or dispute the admissibility,
reliability, accuracy or the authenticity of the contents of such records merely on the
basis that such records were incorporated and/or set out in electronic form or were
produced by or are the output of a computer system, and the Participant waives any
of his rights (if any) to so object.

12.11. Any provision in these Rules or any regulation of the Committee requiring a
Communication to be signed by a Participant may be satisfied in the case of an
electronic Communication, by the execution of any on-line act, procedure or routine
designated by the Company to signify the Participant’s intention to be bound by such
Communication.
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13. Modifications to the Plan

13.1.

13.2.

Any or all of the provisions of the Plan may be modified and/or altered at any time
and from time to time by a resolution of the Committee, except that:

a. No modification or alteration shall adversely affect the rights attached to:

i In the case of a Performance-related Award, any such Award granted
prior to such modification or alteration except with the consent in
writing of such number of Participants who have been granted
Performance-related Awards and who, if such Awards were Released to
them upon the Performance Condition(s) for such Awards being
satisfied in full, would become entitled to not less than three-quarters
in number of all the Shares which would fall to be Vested upon Release
of all such outstanding Awards upon the Performance Condition(s) for
all such outstanding Awards being satisfied in full; and

ii. In the case of an Award other than a Performance-Related Award, any
such Award granted prior to such modification or alteration except with
the consent in writing of such number of Participants who have been
granted Awards other than Performance-related Awards and who, if
such Awards were Released to them on the applicable Vesting Dates
relating to such Awards, would become entitled to not less than three-
quarters in number of all the Shares which would fall to be Vested upon
Release of all such outstanding Awards on the relevant Vesting Dates
applicable to all such outstanding Awards;

b. The definitions of “Committee”, “Employee”, “Participant”, “Performance
Period” and “Vesting Period” and the provisions of Rules 4, 5, 6, 7, 8, 9, 10, 11
and this Rule 13 shall not be altered to the advantage of Participants except
with the prior approval of the Company’s shareholders in general meeting;
and

C. No modification or alteration shall be made without the prior approval of the
AIM Stock Exchange (if required) and such other regulatory authorities as may
be necessary.

For the purposes of Rule 13.1a., the opinion of the Committee as to whether any
modification or alteration would adversely alter the rights attached to any Award
shall be final, binding and conclusive. For the avoidance of doubt, nothing in this
Rule 13.1 shall affect the right of the Committee under any other provision of the
Plan to amend or adjust any Award.

Notwithstanding anything to the contrary contained in Rule 13.1, the Committee
may at any time by a resolution (and without any other formality, save for the prior
approval (if required) of the AIM Stock Exchange) amend or alter the Plan in any way
to the extent necessary or desirable, in the opinion of the Committee, to cause the
Plan to comply with, or take into account, any statutory provision (or any
amendment or modification thereto, including amendment of or modification to the
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14.

15.

16.

17.

Act) or the provision or the regulations of any regulatory or other relevant authority
or body (including the AIM Stock Exchange).

13.3. Any amendment to the Plan will be subject to TSXV approval and, if required by TSXV
Policies, shareholder approval.

13.4. Written notice of any modification or alteration made in accordance with this Rule
13 shall be given to all Participants.

Terms of Employment Unaffected

The terms of employment of a Participant shall not be affected by his participation in the
Plan, which shall neither form part of such terms nor entitle him to take into account such
participation in calculating any compensation or damages on the termination of his
employment for any reason.

Duration of the Plan

15.1. The Plan shall continue to be in force at the discretion of the Committee, subject to a
maximum period of ten (10) years commencing on the Adoption Date, provided
always that the Plan may continue beyond the above stipulated period with the
approval of the Company’s shareholders by ordinary resolution in general meeting
and of any relevant authorities which may then be required.

15.2. The Plan may be terminated at any time by the Committee or, at the discretion of
the Committee, by resolution of the Company in general meeting, subject to all
relevant approvals which may be required and if the Plan is so terminated, no
further Awards shall be granted by the Committee hereunder.

15.3. The expiry or termination of the Plan shall not affect Awards which have been
granted prior to such expiry or termination, whether such Awards have been
Released (whether fully or partially) or not.

Taxes

All taxes (including income tax and social security contributions) arising from the grant,
Vesting or Release of any Award granted to any Participant under the Plan shall be borne by
that Participant.

Costs and Expenses of the Plan

17.1. Each Participant shall be responsible for all fees of CSP relating to or in connection
with the issue and allotment or transfer of any Shares pursuant to the Release of any
Award in CSP’s name, the deposit of share certificate(s) with CSP, the Participant’s
securities account with CSP, or the Participant’s securities sub-account with a CSP
Depository Agent.

17.2. Save for the taxes referred to in Rule 16 and such other costs and expenses expressly

provided in the Plan to be payable by the Participants, all fees, costs and expenses
incurred by the Company in relation to the Plan including but not limited to the fees,
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18.

19.

20.

Approved by the directors on

costs and expenses relating to the allotment and issue, or transfer, of Shares
pursuant to the Release of any Award shall be borne by the Company.

Disclaimer of Liability

Notwithstanding any provisions herein contained, the Committee and the Company and the
Company’s directors and employees shall not under any circumstances be held liable for any
costs, losses, expenses and damages whatsoever and howsoever arising in any event,
including but not limited to the Company’s delay in issuing, or procuring the transfer of, the
Shares or applying for or procuring the listing of new Shares on the AIM Stock Exchange in
accordance with Rule 8.4b..

Disputes

Any disputes or differences of any nature arising hereunder shall be referred to the
Committee and its decision shall be final and binding in all respects.

Governing Law
The Plan shall be governed by, and construed in accordance with, the law of England and

Wales. The Participants, by accepting grants of Awards in accordance with the Plan, and the
Company submit to the exclusive jurisdiction of the courts of the United Kingdom.

ON BEHALF OF THE BOARD OF
JADESTONE ENERGY INC.

Daniel Young
Chief Financial Officer
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1. Name of the Plan

The Plan shall be called the “Jadestone Energy Restricted Share Plan 2019”

2. Definitions

2.1. In the Plan, unless the context otherwise requires, the following words and
expressions shall have the following meanings:

llAct”

“Adoption Date”

“Auditors”
“Award”

“Award Date”

“Award Letter”

“Clawback Amount”

“Committee”

“Communication”

“Company”

“Constitution”

Restricted Share Plan

The Companies Act 2006 under the law of England and
Wales or Northern Ireland.

The date on which the Plan is adopted by the Company in
general meeting.

The auditors of the Company for the time being.
An award of Shares granted under Rule 5.

In relation to an Award, the date on which the Award is
granted pursuant to Rule 5.

A letter in such form as the Committee shall approve
confirming an Award granted to a Participant by the
Committee,

The total value (as reasonably determined by the
Committee) of the Shares acquired under the Award
and/or cash payable to the Participant in respect of the
Award or such lesser amount as the Committee may, in its
absolute discretion, determine and the Clawback Amount
shall be reduced to take into account the amount of tax
and social security contributions actually paid (or due to
be paid) by the Participant in respect of the acquisition of
Shares and/or payment of cash in respect of an Award
except where the Participant can claim relief arising from
payments or transfers of Shares under Rule 10.2.

A committee comprising directors of the Company duly
authorized and appointed by the board of directors of the
Company to administer the Plan.

An Award, including the Award Letter and/or any
correspondence made or to be made under the Plan
(individually or collectively).

Jadestone Energy Inc

The Constitution of the Company, as amended from
time to time.
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llcSP"

“Employee”

“Group Member”

“Listing Rules”

“Market Day”

“Market Value”

“Non-Executive
Director”

“Participant”

“Performance
Condition”

“Performance Period”

“Performance-related
Award”

“Plan”

llPSP"

Restricted Share Plan

The Central Securities Depository of Euroclear UK &
Ireland Limited.

Any employee of a Group Member who is eligible to
participate in the Plan.

The Company and any company controlled by the Company

The set of regulations applicable to companies listed on the
AIM Stock Exchange, subject to the oversight of the UK
Listing Authority.

A day on which the AIM Stock Exchange is open for trading
in securities.

In relation to a Share, on any day:

A volume-weighted average price of a share on the AIM
Stock Exchange over the three (3) immediately preceding
Trading Days; or

If the Committee is of the opinion that the Market Value as
determined in accordance with (a) above is not
representative of the value of a Share, such price as the
Committee may determine, such determination to be
confirmed in writing by the Auditors (acting only as experts
and not as arbitrators) to be in their opinion, fair and
reasonable.

A director of the Company other than an
executive director.

The holder of an Award (including, where
applicable, the  executor or  personal
representative of such holder).

In relation to a Performance-related Award, the condition
specified on the Award Date in relation to that Award.

In relation to a Performance-related Award, a period, the
duration of which is to be determined by the Committee
on the Award Date, during which the Performance
Condition(s) is (are) to be satisfied.

An Award in relation to which a Performance Condition is
specified.

The Jadestone Energy Restricted Share Plan 2019, as
modified or altered from time to time.

The Company’s Performance Share Plan in effect at any
given time.
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“Release”

“Release Schedule”

“Released Award”

“Retention Period”

“Retirement”

“Security Device”

“Shares”

“Stock Option Plan”

“Total Permanent

Disability”

“Trading Day”

“TSXV”
“TSXV Policies”

“Vesting”

Restricted Share Plan

In relation to an Award, the release of all or some of the
Shares to which that Award relates in accordance with the
Plan and, to the extent that any Shares which are the
subject of the Award are not released pursuant to the
Plan, the Award in relation to those Shares shall lapse
accordingly and “Released” shall be construed
accordingly.

In relation to an Award, a schedule (if any) in such form as
the Committee shall approve, in accordance with which
Shares which are in the subject of that Award shall be
Released.

An Award which has been Released in full or in part in
accordance with Rule 7.

In relation to an Award, such period commencing on the
Vesting Date in relation to that Award as may be
determined by the Committee on the Award Date.

Voluntary cessation of employment having reached the
age of 65 or such earlier age as the Committee may in its
absolute discretion determine on a case by case basis.

Any smartcard, digital certificate, digital number, and/or
other code or any access procedure incorporating any one
or more of the foregoing, designated by the Company for
use in conjunction with the Plan.

Common shares in the capital of the Company.

The Company’s Stock Option Plan in effect at any given
time.

A total and permanent disability which renders the
Participant unable to perform his then current roles and
responsibilities with the Company or any company
controlled by the Company, as determined by an external
medical practitioner and approved by the Committee.

A day on which the Shares are traded on the AIM Stock
Exchange.

The TSX Venture Exchange.

The rules and policies of the TSXV.

In relation to Shares which are the subject of a Released
Award, the absolute entitlement to all or some of the

Shares which are the subject of a Released Award and
“Vest” and “Vested” shall be construed accordingly.
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“Vesting Date” In relation to Shares which are the subject of a Released
Award, each date as determined by the Committee and
notified to the relevant Participant on which those Shares
are to be Vested pursuant to Rule 7

“Vesting Period” In relation to an Award, each period (if any), the duration
of which is to be determined by the Committee on the
Award Date, after the expiry of which the relevant
number of Shares which are subject to the applicable
period shall be Vested to the relevant Participant on the
relevant Vesting Date, subject to Rule 7

“%" Per centum or percentage.

2.2. For purposes of the Plan, the Company shall be deemed to have control over
another company if it has the capacity to dominate decision-making, directly or
indirectly, in relation to the financial and operating policies of that company.

2.3. Words importing the singular number shall, where applicable, include the plural
number and vice versa. Words importing the masculine gender shall, where
applicable, include the feminine and neuter gender.

2.4. Any reference to a time of a day in the Plan is a reference to London time.

2.5. Any reference in the Plan to any enactment is a reference to that enactment as for
the time being amended or re-enacted. Any word defined under the Act or any
statutory modification thereof and not otherwise defined in the Plan and used in the
Plan shall have the meaning assigned to it under the Act or any statutory
modification thereof, as the case may be.

3. Objectives of the Plan

The Plan is a share incentive scheme. The Plan is proposed on the basis that it is important to
retain staff whose contributions are essential to the well-being and prosperity of the
Company and to give recognition to executive committee members and any other key roles
of strategic significance who contribute to the growth of the Company. The Plan will also
enable grants of fully paid Shares to be made to Non-Executive Directors as part of their
remuneration in respect of their office as such in lieu of cash, or, where the Committee
deems appropriate, to give recognition to the contributions made or to be made by such
Non-Executive Directors to the success of the Company. The Plan will give Participants an
opportunity to have a personal equity interest in the Company and will help to achieve the
following positive objectives:

a. To motivate the Participant to maximise his performance delivery and efficiency and
to maintain the highest level of contribution to the Company;

b. To retain key executives and any other key roles of strategic significance of the
Company whose contributions are essential to the long-term growth and profitability
of the Company;
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C. To instill loyalty, and a stronger identification by employees with the long-term
prosperity of the Company;

d. To attract potential employees with relevant skills to contribute to the Company and
to create value for the shareholders of the Company; and

e. To align the interest of Employees and Non-Executive Directors with the interest of
the shareholders of the Company

4. Eligibility of Participants

The following persons, unless they are also controlling shareholders (as defined in the Listing
Rules) of the Company or associates (as defined in the Listing Rules) of such controlling
shareholders, shall be eligible to participate in the Plan at the absolute discretion of the
Committee:

a. Employees who hold such rank as may be designated by the Committee from time to
time and who, in the opinion of the Committee, have contributed or will contribute
to the success of the Company; and

b. Non-Executive Directors
5. Grant of Awards

5.1. The Committee may grant Awards to eligible Employees and/or Non-Executive
Directors, in each case, as the Committee may select, in its absolute discretion, at
any time during the period when the Plan is in force.

5.2. Subject as provided in Rule 5.8, the number of Shares which are the subject of each
Award to be granted to a Participant in accordance with the Plan shall be
determined at the absolute discretion of the Committee, which shall take into
account such criteria as it considers fit, including (but not limited to), in the case of
an Employees, his rank, job performance, years of service, potential for future
development, and his contribution to the success and development of the Company
and (in the case of a Performance-related Award) the extent of effort and difficulty
with which the Performance Condition(s) may be achieved within the Performance
Period, and in the case of a Non-Executive Director, his board and committee
appointments and attendance, and his contribution to the success and development
of the Company.

5.3. The Committee shall decide in relation to an Award:

a. The Participant;

b. The Award Date;

C. The number of Shares which are the subject of the Award;
d. In the case of a Performance-related Award:
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i.  The Performance Conditions(s);
ii. The Performance Period; and

iii. The extent to which Shares which are the subject of that Award shall be
Released on the Performance Conditions (s) being satisfied (whether
fully or partially) or exceeded or not being satisfied, as the case may be,
at the end of the Performance Period;

e. The Vesting Period(s), if any, provided that any Vesting Period must end no
later than ten years from the Award Date;

f. The Vesting Date(s), if any;
g. The Release Schedule, if any;
h. The Retention Period in relation to any or all of the Shares compromised in

the Award, if any; and

i Any other condition which the Committee may determine in relation to that
Award.

5.4, As soon as reasonably practicable after making an Award the Committee shall send
to each Participant an Award Letter confirming the Award and specifying in relation
to the Award all the particular conditions as laid out in Rule 5.3.:

5.5. Participants are not required to pay for the grant of Awards.

5.6. The Committee may amend or waive the Vesting Period(s), the Vesting Date(s), the
Release Schedule, the Retention Period and/or any condition applicable to an Award
and, in the case of a Performance-related Award, the Performance Period and/or the
Performance Condition(s) and/or the extent to which shares which are the subject of
that Award shall be Released on the Performance Condition(s) being satisfied
(whether fully or partially) or exceeded or not being satisfied, as the case may be, at
the end of the Performance Period in respect of that Award:

a. In the event of a take-over offer being made for the Shares or if a
compromise or arrangement proposed for the purposes of, or in connection
with, a scheme for the reconstruction of the Company or its amalgamation
with another company or companies being approved by shareholders of the
Company and/or sanctioned by the court or in the event of an order being
made or a resolution passed for the winding-up of the Company (other than
as provided in Rule 6.1(a) or for reconstruction or amalgamation) or a
proposal to sell all or substantially all of the assets of the Company; or

b. In the event that the Company shall make a capital distribution or a
declaration of a special dividend (whether in cash or in specie); or

C. In the case of a Performance-related Award, if anything happens which
causes the Committee to conclude that:
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5.7.

5.8.

5.9.

5.10.

a.

i. A changed Performance Condition would be a fairer measure of
performance, and would be no less difficult to satisfy; or

ii. A Performance Condition should be waived, and shall notify the
participants of such change or waiver.

An Award or Released Award shall be personal to the Participant to whom it is
granted and, prior to the allotment and/or transfer to the Participant of the Shares
to which the Released Award relates, shall not be assigned or transferred (other than
to a Participant’s personal representative on the death of that Participant), charged,
assigned, pledged or otherwise disposed of, in whole or in part, except with the prior
approval of the Committee and if a Participant shall do, suffer or permit any such act
or thing as a result of which he would or might be deprived of any rights under an
Award or Released Award without the prior approval of the Committee, that Award
or Released Award shall immediately lapse.

No Employee shall be granted an Award which would, at the time it is granted, cause
the aggregate of:

a. the Market Value (as at the Award Date) of Shares subject to that Award; and

b. the Market Value (as at the relevant Award Date) of the Shares subject to any
other subsisting Awards granted to him in the same financial year of the
Company,

to exceed 150% of his basic annual salary or such greater amount as the Committee
may in exceptional circumstances determine.

Furthermore, no Employee or Non-Executive Director shall be granted an Award
which:

would entitle such Employee or Non-Executive Director to receive Shares subject
to that Award in excess of 1% of the outstanding common share capital (as at the
Award Date); or

would entitle such Employee or Non-Executive Director to receive Shares subject
to that Award, when aggregated with all previous Awards in the prior 12 months,
in excess of 2% of the outstanding common share capital (as at the Award Date).

No Performance-related Awards may be granted to Non-Executive Directors under
the Plan.

6. Share limits

6.1.

Subject to Rule 6.2, at the proposed Award Date, the number of Shares subject to a
proposed Award, when added to the number of Shares allocated during the previous
ten years under the Plan and under the PSP shall not exceed 46,104,281 Shares. In
addition, the number of Shares subject to a proposed Award under the Plan, when
added to the number of Shares allocated during the previous ten years under the
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Plan and the PSP and Shares available for issuance under the Company’s Stock
Option Plan shall not exceed 10% of the common share capital of the Company in
issue at that time.

6.2. In determining the above limit:

a. Shares are treated as allocated on the date of grant of an award or option if
they have been issued or may be issued for the purposes of satisfying the
award or option;

b. the number of Shares allocated includes:
c. the number of Shares allocated includes:

i Shares which have been issued or may be issued to a trustee of an
employee benefit trust to satisfy awards or options;

ii. treasury shares which have been or may be transferred out of treasury
to satisfy awards or options (unless the Committee determines that it
is no longer best practice to include these);

d. the number of Shares allocated does not include:

i any Shares where the right to acquire such Shares has been or is to be
satisfied other than by the issue or allotment of any part of the share
capital of the Company (including, without limitation, by the transfer
of existing Shares or by the transfer of cash); or

ii. any Shares where the right to acquire such Shares is released or lapses
in part or in whole;

e. the Committee may adjust the aggregate number of Shares already issued in
each case to reflect any subsequent variation of share capital of the Company
in such manner as it determines is fair and reasonable.

7. Events Prior to the Vesting Date

7.1. Unless otherwise determined by the Committee if a Participant’s employment or
office terminates due to:

a. death;

b. Retirement;

C. Total Permanent Disability;
d. redundancy;

e. mutual separation;
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f. termination without cause or wrongful dismissal

Awards which are not Performance-related Awards and have not Vested shall Vest
upon such termination and Performance-related Awards which have not Vested shall
continue in effect and Vest on the date or dates originally set for Vesting subject to
the other provisions of the Plan (including satisfaction of the Performance
Conditions). In the case of a Performance-related Award the number of Shares
which Vest will be reduced pro rata to reflect the period from the Award Date until
the date of termination of employment or office as a proportion of the period from
the Award Date to the Vesting Date.

7.2. If a Participant resigns his Awards shall lapse on the date his notice of resignation is
received by the Company or any company controlled by the Company.

7.3. If a Participant’s employment, service or engagement terminates for any reason
other than those set out in Rule 7.1a. or b. his Awards shall lapse on the date of such
termination.

7.4. An Award shall, to the extent not yet Released, immediately lapse without any claim
whatsoever against the Company:

a. In the event that an order is made for the winding-up of the Company on the
basis of, or by reason of, its insolvency;

b. In the event of misconduct or failure to perform his duties on the part of the
Participant as determined by the Committee in its discretion; or

c. The bankruptcy of the Participant or the happening of any other event which
results in his being deprived of the legal or beneficial ownership of an Award;

7.5. Without prejudice to the provisions of Rule 5.6, if before a Vesting Date, any of the
following occurs:

a. A take-over offer for the Shares become or is declared unconditional;

b. A compromise or arrangement proposed for the purposes of, or in connection
with, a scheme for the reconstruction of the Company or its amalgamation
with another company or companies being approved by shareholders of the
Company and/or sanctioned by the court; or

c. An order made or a resolution passed for the winding-up of the Company
(other than as provided in Rule 6.2(a) or for amalgamation or reconstruction),

The Committee will consider, at its discretion, whether or not to Release any Award,
and will take into account all circumstances on a case-by-case basis, including (but
not limited to) the contributions made by that Participant. If the Committee decides
to Release any Award, then in determining the number of Shares to be Vested in
respect of such Award, the Committee will (if applicable) have regard to the
proportion of the Vesting Period(s) which has (have) elapsed and, in the case of a
Performance-related Award, the extent to which the Performance Condition(s) has
(have) been satisfied. Where Awards are Released, the Committee will, as soon as
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practicable after the Awards have been Released, procure the allotment or transfer
to each Participant of the number of Shares so determined in accordance with Rule
8. If the Committee so determines, the Release of Awards may be satisfied in cash as
provided in Rule 8.

8. Review of Performance Condition(s), Vesting of Awards, Release of Awards and Cash
Awards
8.1. Review of Performance Condition(s)
a. In relation to each Performance-related Award, the Committee shall, as soon

as reasonably practicable after the end of the relevant Performance Period,
review the Performance Condition(s) specified in respect of such Award and
determine at its discretion:

i Whether a Performance Condition has been satisfied and if so, the
extent to which it has been satisfied;

ii. Whether any other condition applicable to such Award has been
satisfied; and

iii. The number of Shares (if any) comprised in such Award to be Released
to the relevant Participant.

b. The Committee shall have full discretion to determine whether any
Performance Condition has been satisfied (whether fully or partially) or
exceeded and in making such determination, the Committee shall have the
right to make reference to the audited results of the Company to take into
account such factors as the Committee may determine to be relevant, such
as changes in accounting methods, taxes and extraordinary events, and
further (but without prejudice to the provisions of Rule 5.6), the right to
amend any Performance Condition if the Committee decides that a changed
performance target would be a fairer measure of performance. If the
Committee determines, in its sole discretion, that the Performance
Condition and/or any other condition applicable to that Award has not been
satisfied (whether fully or partially) that Award shall lapse and be of no
value.

c. In relation to a Performance-related Award which is not subject to any
Vesting Period, the Committee shall, subject to Rules 7, 8.1a. and 8.1b,
Release to that Participant the number of Shares determined by the
Committee under Rule 8.1a.iii. on the Vesting Date relating thereto. Such
part of an Award not Release shall lapse and be of no value.

d. In relation to a Performance-related Award which is subject to a Vesting
Period or Vesting Periods, the provision of Rule 8.2 shall apply to the Release

of Shares in respect of such Award

8.2. Vesting Period(s)
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In relation to an Award which is subject to a Vesting Period, the Committee shall,
subject to Rules 7, 8.1b. (where applicable) and 8.1c. (where applicable), in the
opinion of the Committee where applicable, the job performance of the relevant
Participant has been satisfactory, Release to the relevant Participant the relevant
number of Shares in accordance with the Release Schedule specified in respect of
the Award on the relevant Vesting Date(s).

8.3. No Vesting Period

In relation to an Award (other than a Performance-related Award) which is not
subject to any Vesting Period, the Committee shall, subject to Rule 7, Release to the
relevant Participant the relevant number of Shares on the Vesting Date relating
thereto.

8.4. Delivery of Shares

a. Shares which are Released to a Participant pursuant to Rule 8.1, Rule 8.2 or
Rule 8.3 shall be delivered on a Market Day falling as soon as practicable (as
determined by the Committee) after the relevant Vesting Date by way of an
allotment or transfer to the Participant of the relevant number of Shares
(which may, in the case of a transfer of Shares and to the extent permitted
by law, include Shares held by the Company as treasury shares).

b. Where new Shares are allotted pursuant to Rule 8.4b., the Company shall, as
soon as practicable after such allotment, apply to the AIM Stock Exchange
for permission to deal in and for quotation of such Shares.

c. Shares which are allotted or transferred to a Participant pursuant to the
Release of any Award shall be issued in the name of, or transferred to, CSP to
the credit of the securities account of that Participant maintained with CSP
or the securities sub-account of that Participant maintained with a
Depository Agent, in each case, as designated by that Participant.

8.5. Ranking of Shares

New Shares allotted and issued, and existing Shares procured by the Company for
transfer, pursuant to the Release of any Award shall:

a. Be subject to all the provisions of the Constitution; and

b. Rank in full for all entitlements, including dividends or other distributions
declared or recommended in respect of the then existing Shares, the record
date for which is on or after the relevant Vesting Date, and shall in all other
respects rank pari passu with other existing Shares then in issue.

8.6. Cash Awards

The Committee may at its sole discretion for the purpose of improving the
administration of the Plan (such as for dealing with small numbers of Shares) or for
dealing with legislative or regulatory issues or exceptional circumstances determine
to make a Release of an Award wholly or partly, in the form of cash rather than
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8.7.

Shares which would otherwise have been Released to the Participant on the
relevant Vesting Date, in which event the Company shall pay to the Participant as
soon as practicable after such Vesting Date, in lieu of all or part of such Shares, the
aggregate Market Value of such Shares on such Vesting Date.

Retention Period

If a Retention Period is specified in an Award, Shares which are allotted or
transferred on the Release of an Award to a Participant shall not be transferred,
charged, assigned, pledged or otherwise disposed of, in whole or in part, during such
Retention Period, except to the extent set out in the Award Letter or with the prior
approval of the Committee. The Company shall be at liberty to take any steps which
it considers necessary or appropriate to enforce or give effect to the restriction on
the transfer, charge, assignment, pledge or disposal of Shares during the Retention
Period otherwise than in accordance with the Award Letter or as approved by the
Committee.

9. Adjustment Events

9.1.

9.2.

If a variation in the issued common share capital of the Company (whether by way of
a capitalization of profits or reserves or rights issue, reduction, subdivision,
consolidation or distribution or otherwise) shall take place or (without prejudice to
the provisions of Rule 5.6) if the Company shall make a capital distribution or a
declaration of a special dividend (whether in cash or in specie), then:

a. The class and/or number of Shares which are the subject of an Award to the
extent not yet Vested; and/or

b. The class and/or number of Shares in respect of which future Awards may be
granted under the Plan,

shall be adjusted in such manner as the Committee may, in its sole discretion, deem
fit, unless the Committee determines that an adjustment is not appropriate. Any
adjustment must be made in a way that a Participant will not receive a benefit that a
shareholder of the Company does not receive.

Unless the Committee considers an adjustment to be appropriate, the circumstances
below shall not normally be regarded as a circumstance requiring adjustment:

a. The issue of securities as consideration for an acquisition or a private

placement of securities; or

b. The exercise of any options or conversion of any loan stock or any other
securities convertible into Shares or subscription rights of any warrants; or

C. The cancellation of issued Shares purchased or acquired by the Company by

way of a market purchase of such Shares undertaken by the Company on the
AIM Stock Exchange or any other stock exchange on which the Shares are
qguoted or listed during the period when a share purchase mandate granted
by shareholders of the Company (including any renewal of such mandate) is
in force.
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9.3. Notwithstanding the provisions of Rule 8.1, any adjustment (except in relation to
capitalization issue) must be confirmed in writing by the Auditors (acting only as
experts and not as arbitrators) to be in their opinion, fair and reasonable.

9.4. Upon any adjustment required to be made pursuant to this Rule 8, the Company
shall notify the Participant (or his duly appointed personal representatives where
applicable) in writing and deliver to him (or his duly appointed personal
representatives where applicable) a statement setting forth the class and/or number
of Shares which are the subject of the adjusted Award. Any adjustment shall take
effect upon such written notification being given or on such date as may be specified
in such written notification.

10. Malus and clawback

10.1. Notwithstanding any other provision of the Rules, the Committee may, at the time of
Vesting of an Award or at any time before Vesting, reduce the number of Shares
subject to the Award in whole or in part (including, for the avoidance of doubt, to nil)
in the following circumstances:

a. discovery of a material misstatement in the audited consolidated accounts of
the Company or the audited accounts of any Group Member; and/or

b. the assessment of any Performance Condition in respect of an Award was
based on a material error, or inaccurate or misleading information, which has
materially impacted such assessment; and/or

c. the discovery of any information used to determine the number of Shares
subject to an Award was based on a material error, or inaccurate or
misleading information, which has materially impacted such determination;
and/or

d. action or conduct of a Participant which, in the reasonable opinion of the
Committee, amounts to fraud or gross misconduct; and/or

e. events or behaviour of a Participant have led to the material censure of a
Group Member by a regulatory authority or have had a significant detrimental
impact on the reputation of any Group Member provided that the Committee
is satisfied that the relevant Participant was responsible for the censure or
reputational damage and that the censure or reputational damage is
attributable to him.

10.2. Notwithstanding any other provision of the Rules, if any of the circumstances set out

in Rule 10.1a. to Rule 10.1d. apply the Committee may, in its absolute discretion,
prior to the third anniversary of the Vesting of an Award require the relevant
Participant:

Page 15 of 22

Restricted Share Plan



a. to transfer to the Company (or a trustee of an employee benefit trust, if
required by the Company) all or some of the Shares acquired by the
Participant (or his nominee) pursuant to that Award; and/or

b. to pay to the Company (or the trustee of an employee benefit trust, if
required by the Company) the proceeds of sale of all or some of the Shares
acquired pursuant to that Award; and/or

c. to pay to the Company or at its direction any Group Member an amount on
such terms as the Committee may reasonably direct (including, but without
limitation to, terms that the relevant amount is to be deducted from the
Participant’s salary or from any other payment to be made to the Participant
by any Group Member),

so that the total amount payable to the Company or at its direction to the trustee of
an employee benefit trust and/or any Group Member (represented by amounts
payable and/or the value of the Shares transferred) shall be equal to the Clawback
Amount.

10.3. In addition to or in substitution for the actions that the Committee may take under
Rule 10.2, the Committee may:

a. reduce the amount of any future bonus payable to the Participant; and/or

b. determine that the number of Shares over which an award or right to acquire
Shares is to be granted to the Participant under any share incentive
arrangement operated by the Company shall be reduced by such number as
the Committee may determine; and/or

c. reduce the number of Shares (including, for the avoidance of doubt, to nil)
subject to any award or right to acquire Shares which has been granted to the
Participant under any share incentive arrangement operated by any Group
Member including the Plan before the date on which the relevant award or
right vests or has been exercised in full by such number as the Committee may
determine,

provided that the total amount represented by such reductions and any amount
payable to the Company under Rule 10.2a. to Rule 10.2c. shall not, in the
Committee’s reasonable opinion exceed the Clawback Amount.

10.4. In operating Rule 10.1, Rule 10.2 or Rule 10.3, the Committee shall act fairly and
reasonably but its decision shall be final and binding.

10.5. For the avoidance of doubt, Rule 10.1, Rule 10.2 or Rule 10.3 may be applied on an
individual basis as determined by the Committee. Whenever a reduction of an
Award is made under this Rule, the relevant Award shall be treated to that extent as
having lapsed.

11. Administration of the Plan
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11.1. The Plan shall be administered by the Committee in its absolute discretion with such
powers and duties as are conferred on it by the Board of Directors of the Company,
provided that no member of the Committee shall participate in any deliberation or
decision in respect of Awards granted or to be granted to him.

11.2. The Committee shall have the power, from time to time, to make and vary such
arrangements, guidelines and/or regulations (not being inconsistent with the Plan)
for the implementation and administration of the Plan, to give effect to the
provisions of the Plan and/or to enhance the benefit of the Awards and the Released
Awards to the Participants, as it may, in its absolute discretion, think fit. Any matter
pertaining or pursuant to the Plan and any dispute and uncertainty as to the
interpretation of the Plan or any rule, regulation or procedure thereunder or any
rights under the Plan shall be determined by the Committee.

11.3. Neither the Plan nor Awards granted under the Plan shall impose on the Company or
the Committee or any of its members any liability whatsoever in connection with:

a. The lapsing of any Awards pursuant to any provision of the Plan;

b. The failure or refusal by the Committee to exercise, or the exercise by the
Committee of, any discretion under the Plan; and/or

c. Any decision or determination of the Committee made pursuant to any
provision of the Plan.

11.4. Any decision or determination of the Committee made pursuant to any provision of
the Plan (other than a matter to be certified by the Auditors) shall be final, binding
and conclusive (including for the avoidance of doubt, any decisions pertaining to
disputes as to the interpretation of the Plan or any rule, regulation or procedure
hereunder or as to any rights under the Plan). The Committee shall not be required
to furnish any reasons for any decision or determination made by it.

12. Notices and Communications

12.1. Any notice required to be given by a Participant to the Company shall be sent or
made to the registered office of the Company or such other addresses (including
electronic mail addresses) or facsimile number, and marked for the attention of the
Committee, as may be notified by the Company to the Participant in writing.

12.2. Any notices or documents required to be given to a Participant or any
correspondence to be made between the Company and the Participant shall be
given or made by the Committee (or such person(s) as it may from time to time
direct) on behalf of the Company and shall be delivered to the Participant by hand or
sent to the Participant at his home address, electronic mail address or facsimile
number according to the records of the Company or the last known address,
electronic mail address or facsimile number provided by the Participant to the
Company.

12.3.  Any notice or other communication from a Participant to the Company shall be
irrevocable, and shall not be effective until received by the Company. Any other
notice or communication from the Company to a Participant shall be deemed to be
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received by that Participant, when left at the address specified in Rule 12.2 or, if sent
by post, on the day following the date of posting or, if sent by electronic mail or
facsimile transmission, on the day of dispatch.

12.4. Any Communication under the Plan may be communicated electronically through
the use of the Security Device, or through an electronic page, site, or environment
designated by the Company which is accessible only through the use of the Security
Device, and such Communication shall thereby be deemed to have been sent by the
designated holder of such Security Device.

12.5. The Company may accept and act upon any Communication issued and/or
transmitted through the use of the Participant’s Security Device pursuant to Rule
12.4 (whether actually authorized by the Participant or not) as his authentic and duly
authorized Communication and the Company shall be under no obligation to
investigate the authenticity or authority of persons effecting the Communication or
to verify the accuracy and completeness of the Communication and the Company
may treat the Communication as valid and binding on the Participant,
notwithstanding any error, fraud, forgery, lack of clarity or misunderstanding in the
terms of such Communication.

12.6. All Communications issued and/or transmitted through the use of the Participant’s
Security Device pursuant to Rule 12.4 (whether authorized by the Participant or not)
are irrevocable and binding on the Participant upon transmission to the Company
and the Company shall be entitled to effect, perform or process such
Communications without the Participant’s further consent and without any further
reference or notice to the Participant.

12.7. It shall be the Participant’s sole responsibility to ensure that all information
contained in a Communication is complete, accurate, current, true and correct.

12.8. The Participant shall ensure (and shall take all necessary precautions to ensure) that:

a. He complies with the Company's procedural and/or operational guidelines
relating to Security Devices;

b. All the Security Devices of the Participant are kept completely confidential
and secure; and

c. There is no unauthorized use or abuse of the Participant’s Security Devices.
12.9. The Participant shall notify and/or contact the Company immediately if he becomes
aware, has reason to believe, or suspects that any Security Device has become

compromised, including but not limited to where:

a. The security or integrity of any Security Device may have been
compromised;

b. Such Security Device has become known or been revealed to any other
person;
c. There has been unauthorized use of the Security Device; and/or

Page 18 of 22
Restricted Share Plan



d. Such Security Device is lost, damaged, defective or stolen,

and the Participant shall immediately cease to use such compromised Security
Device until further notice from the Company. The Participant shall be bound by all
Communications and transactions resulting from any Communications made which
are referable to any compromised Security Device until such time as the Company
has received a notification from the Participant under this Rule 12.9.

12.10. The Company's records of the Communications, and its record of any transactions
maintained by any relevant person authorized by the Company relating to or
connected with the Plan, whether stored in electronic or printed form, shall be
binding and conclusive on the Participant and shall be conclusive evidence of such
Communications and/or transactions. All such records shall be admissible in
evidence and the Participant shall not challenge or dispute the admissibility,
reliability, accuracy or the authenticity of the contents of such records merely on the
basis that such records were incorporated and/or set out in electronic form or were
produced by or are the output of a computer system, and the Participant waives any
of his rights (if any) to so object.

12.11. Any provision in these Rules or any regulation of the Committee requiring a
Communication to be signed by a Participant may be satisfied in the case of an
electronic Communication, by the execution of any on-line act, procedure or routine
designated by the Company to signify the Participant’s intention to be bound by such
Communication.

13. Modifications to the Plan

13.1. Any or all of the provisions of the Plan may be modified and/or altered at any time
and from time to time by a resolution of the Committee, except that:

a. No modification or alteration shall adversely affect the rights attached to:

i In the case of a Performance-related Award, any such Award granted
prior to such modification or alteration except with the consent in
writing of such number of Participants who have been granted
Performance-related Awards and who, if such Awards were Released
to them upon the Performance Condition(s) for such Awards being
satisfied in full, would become entitled to not less than three-quarters
in number of all the Shares which would fall to be Vested upon
Release of all such outstanding Awards upon the Performance
Condition(s) for all such outstanding Awards being satisfied in full; and

ii. In the case of an Award other than a Performance-Related Award, any
such Award granted prior to such modification or alteration except
with the consent in writing of such number of Participants who have
been granted Awards other than Performance-related Awards and
who, if such Awards were Released to them on the applicable Vesting
Dates relating to such Awards, would become entitled to not less than
three-quarters in number of all the Shares which would fall to be
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14.

15.

13.2.

13.3.

13.4.

Vested upon Release of all such outstanding Awards on the relevant
Vesting Dates applicable to all such outstanding Awards;

b. The definitions of “Committee”, “Employee”, “Non-Executive Director”,
“Participant”, “Performance Period” and “Vesting Period” and the
provisions of Rules 4, 5, 6, 7, 8, 9, 10, 11 and this Rule 13 shall not be altered
to the advantage of Participants except with the prior approval of the
Company’s shareholders in general meeting; and

C. No modification or alteration shall be made without the prior approval of the
AIM Stock Exchange (if required) and such other regulatory authorities as
may be necessary.

For the purposes of Rule 13.1a., the opinion of the Committee as to whether any
modification or alteration would adversely alter the rights attached to any Award
shall be final, binding and conclusive. For the avoidance of doubt, nothing in this
Rule 11.1 shall affect the right of the Committee under any other provision of the
Plan to amend or adjust any Award.

Notwithstanding anything to the contrary contained in Rule 13.1, the Committee
may at any time by a resolution (and without any other formality, save for the prior
approval (if required) of the AIM Stock Exchange) amend or alter the Plan in any way
to the extent necessary or desirable, in the opinion of the Committee, to cause the
Plan to comply with, or take into account, any statutory provision (or any
amendment or modification thereto, including amendment of or modification to the
Act) or the provision or the regulations of any regulatory or other relevant authority
or body (including the AIM Stock Exchange).

Any amendment to the Plan will be subject to TSXV approval, and, if required by the
TSXV Policies, shareholder approval.

Written notice of any modification or alteration made in accordance with this Rule
13 shall be given to all Participants.

Terms of Employment Unaffected

The terms of employment of a Participant shall not be affected by his participation in the
Plan, which shall neither form part of such terms nor entitle him to take into account such
participation in calculating any compensation or damages on the termination of his
employment for any reason.

Duration of the Plan

15.1.

15.2.

The Plan shall continue to be in force at the discretion of the Committee, subject to a
maximum period of ten (10) years commencing on the Adoption Date, provided
always that the Plan may continue beyond the above stipulated period with the
approval of the Company’s shareholders by ordinary resolution in general meeting
and of any relevant authorities which may then be required.

The Plan may be terminated at any time by the Committee or, at the discretion of
the Committee, by resolution of the Company in general meeting, subject to all
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16.

17.

18.

19.

20.

relevant approvals which may be required and if the Plan is so terminated, no
further Awards shall be granted by the Committee hereunder.

15.3. The expiry or termination of the Plan shall not affect Awards which have been
granted prior to such expiry or termination, whether such Awards have been
Released (whether fully or partially) or not.

Taxes

All taxes (including income tax and social security contributions) arising from the grant,
Vesting or Release of any Award granted to any Participant under the Plan shall be borne by
that Participant.

Costs and Expenses of the Plan

17.1. Each Participant shall be responsible for all fees of CSP relating to or in connection
with the issue and allotment or transfer of any Shares pursuant to the Release of any
Award in CSP’s name, the deposit of share certificate(s) with CSP, the Participant’s
securities account with CSP, or the Participant’s securities sub-account with a CSP
Depository Agent.

17.2. Save for the taxes referred to in Rule 16 and such other costs and expenses expressly
provided in the Plan to be payable by the Participants, all fees, costs and expenses
incurred by the Company in relation to the Plan including but not limited to the fees,
costs and expenses relating to the allotment and issue, or transfer, of Shares
pursuant to the Release of any Award shall be borne by the Company.

Disclaimer of Liability

Notwithstanding any provisions herein contained, the Committee and the Company and the
Company’s directors and employees shall not under any circumstances be held liable for any
costs, losses, expenses and damages whatsoever and howsoever arising in any event,
including but not limited to the Company’s delay in issuing, or procuring the transfer of, the
Shares or applying for or procuring the listing of new Shares on the AIM Stock Exchange in
accordance with Rule 8.4b..

Disputes

Any disputes or differences of any nature arising hereunder shall be referred to the
Committee and its decision shall be final and binding in all respects.

Governing Law
The Plan shall be governed by, and construed in accordance with, the law of England and

Wales. The Participants, by accepting grants of Awards in accordance with the Plan, and the
Company submit to the exclusive jurisdiction of the courts of the United Kingdom.
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Approved by the directors on

ON BEHALF OF THE BOARD OF
JADESTONE ENERGY INC.

Daniel Young
Chief Financial Officer

Page 22 of 22
Restricted Share Plan




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


