GRID METALS CORP.

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE ISHEREBY GIVEN that an Annual and Special Meeting of shareholders of GRID METALS CORP. (the “Corporation”
or “Grid”) will be held on September 29, 2023 (“Meeting Date”) at 10:00 am (Eastern Daylight Time) at Blaney McMurtry
LLP, 2 Queen Street East, Suite 1500, Toronto, ON M5C 3G5, for the following purposes:

(d) Financial Statement and Auditor’s Report: to receive and consider the audited consolidated financial statements of Grid
for the financial years ended December 31, 2022 and 2021 and the report of the auditors thereon;

(b) Appointment of Auditors: to appoint UHY McGovern, Hurley, Cunningham LLP as auditors of Grid for the ensuing
year and to authorize the directors to fix their remuneration;

(c) FEixing the Number of Directors: to fix the number of Directors on the Board of Directors at five (5);

(d) Election of Directors: to elect the directors of the Corporation for the followingyear;

(e) Equity Incentive Plan: to consider an ordinary resolution, substantially in the form set out in the Management
Information Circular, ratifying the Equity Incentive Plan of the Corporation in the form set out at Schedule I11 to the
Management Information Circular. A majority of the ‘disinterested’ shareholder votes cast in respect thereof'is required
in order to pass such resolution;

() Amendment of Articles of Incorporation: to consider a special resolution approving amendments to the Articles of
Incorporation of the Corporation;

(9) Issuance of Shares to Li Equities Investments LP: to consider an ordinary resolution approving the issuance of
7,142,858 common shares of the Corporation to Li Equities Investments LP. A majority of ‘disinterested’ shareholder
votes cast in respect thereof is required in order to pass such resolution; and

(h) Other Matters: to conduct such other business as may properly come before the Meeting or any adjournment or
postponement.

For detailed information with respect to each of the above matters, please refer to the sub-section bearing the corresponding
title under “Matters to be acted on at the Meeting” in the Information Circular.

Grid urges shareholders to review the Information Circular before voting.

Accessing meeting Materials Online:

The Meeting Materials and the interim financial statement request card can be viewed online at
https://gridmetalscorp.com/investors/annual-meeting-materials/ or under Grid’s profile at http://www.sedar.com.

Requesting Printed Meeting Materials

Shareholders can request that printed copies of the Meeting Materials be sent to them by postal delivery at no cost to them
up to one year from the date the Information Circular was filed on SEDAR. Shareholders may make their request through
Grid’s website, www.gridmetalscorp.com/contact/ , or by calling 1-855.813.6052 ext.2.

To receive the Meeting Materials in advance of the proxy deposit date and Meeting Date, requests for printed copies must
be received at least five (5) business days in advance of the proxy deposit date and time set out in the accompanying proxy
or voting instruction form.

Voting Process

Registered shareholders at the close of business on August 28, 2023 may vote in person at the Meeting or by proxy as
follows:
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By telephone: Call the toll free number indicated on the proxy form and follow the instructions. If you choose the telephone,
you cannot appoint any person other than the officers named on the form of proxy as your proxy holder.

On the internet: Go the website indicated on the proxy form and follow instructions on the screen. If you return your proxy
via the internet, you can appoint another person, who need not be a shareholder, to represent you the Meeting by inserting
such person’s name in the blank space provided on the form of proxy. Complete your voting instructions and date and
submit the form. Make sure that the person you appoint is aware that he or she has been appointed and attends the Meeting.

By mail: Complete the form of proxy and return it in the envelope provided. If you return your proxy by mail, you can
appoint another person, who need not be a shareholder, to represent you at the Meeting by inserting such person’s name in
the blank space provided on the form of proxy. Complete your voting instructions and date and submit the form. Make sure
that the person you appoint is aware that he or she has been appointed and attends the Meeting.

The deadline for receiving duly completed and executed forms of proxy or submitting your proxy by telephone or
over the internet is by 10:00 am (Eastern Daylight Time) on September 27, 2023 or no later than 48 hours (excluding
Saturdays, Sundays and holidays) before the time of any adjourned or postponed Meeting.

Non-Registered shareholders may vote or appoint a proxy using their voting instruction form at least one business day in
advance of the proxy deposit deadline noted on the form. You should carefully follow the instructions of your intermediary,
including those regarding when and where the proxy or voting instruction form is to be delivered.

Dated at Toronto, Ontario this 28" day of August, 2023.

By Order of the Board of Directors

<

Robin E. Dunbar
President and CEO



GRID METALS CORP.
MANAGEMENT INFORMATION CIRCULAR
ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON September 29, 2023

THIS INFORMATION CIRCULAR CONTAINS INFORMATION AS AT AUGUST 28, 2023
GENERAL PROXY INFORMATION

Solicitation of Proxies

This management information circular (“Management Information Circular”) is furnished in connection with the
solicitation of proxies by the management and the Directors of GRID METALS CORP. ( “Grid” or the
“Corporation”) for use at the annual and special meeting of the shareholders of the Corporation (the “Meeting”) to be
held at Blaney McMurtry LLP, 2 Queen Street East, Suite 1500, Toronto, ON M5C 3GS5, at 10:00 a.m. (Toronto
Time) on September 29, 2023 for the purposes set out in the foregoing Notice of Meeting, and at any adjournment or
adjournments thereof for the purposes set forth in the accompanying notice of the Meeting (the “Notice of Meeting”).
The solicitation of proxies will be made primarily by mail and may be supplemented by telephone or other personal
contact by the Directors, officers and employees of the Corporation. Directors, officers and employees of the
Corporation will not receive any extra compensation for such activities. The Corporation may also retain, and pay a fee
to, one or more professional proxy solicitation firms to solicit proxies from the shareholders of the Corporation in favour
of the matters set forth in the Notice of Meeting. The Corporation may pay brokers or other persons holding common
shares of the Corporation (“Common Shares”) in their own names, or in the names of nominees, for their reasonable
expenses for sending proxies and this Management Information Circular to beneficial owners of Common Shares and
obtaining proxies therefrom. The cost of the solicitation will be borne directly by the Corporation.

No person is authorized to give any information or to make any representation other than those contained in this
Management Information Circular and, if given or made, such information or representation should not be relied upon
as having been authorized by the Corporation. The delivery of this Management Information Circular shall not, under
any circumstances, create an implication that there has not been any change in the information set forth herein since the
date hereof.

Meeting Date and Record Date

As provided in the Notice, the Meeting will be held on September 29, 2023 at 10:00 a.m. (Eastern Daylight Time) at
Blaney McMurtry LLP, 2 Queen Street East, Suite 1500, Toronto, ON M5C 3GS5, for the purposes described under the
title - “Particulars of Matters to be Acted Upon”.

The record date for the Meeting is August 28, 2023. The record date is the date for determining the shareholders entitled
to receive notice of, and to vote at, the Meeting and any adjournment. The deadline for receiving duly completed and
executed forms of proxy or submitting your proxy by telephone or over the internet is by 10:00 am (Eastern Daylight
Time) on September 27, 2023 or no later than 48 hours (excluding Saturdays, Sundays and holidays) before the time of
any adjourned or postponed Meeting.

The Corporation urges shareholders to review this Circular before voting.



Requesting Printed Meeting Materials

Shareholders can request that printed copies of the Meeting Materials be sent to them by postal delivery at no cost to
them up to one year from the date this Circular was filed on SEDAR. Registered shareholders may make their request
through the Corporation’s website, www.gridmetalscorp.com, or by calling 1-855-813-6052 ext 2.

Non-Registered Shareholders

Only registered shareholders of the Corporation, or the persons they appoint as their proxies, are entitled to attend and
vote at the Meeting. However, in many cases, Common Shares beneficially owned by a person (a “Non-Registered
Shareholder”) are registered either:

(a) in the name of an intermediary (an “Intermediary”) with whom the Non-Registered Shareholder
deals in respect of the Common Shares (Intermediaries include, among others: banks, trust companies,
securities dealers or brokers, trustees or administrators of a self-administered registered retirement
savings plan, registered retirement income fund, registered education savings plan and similar plans);
or

(b) in the name of a clearing agency (such as The Canadian Depository for Securities Limited, in Canada,
and the Depository Trust Company, in the United States) of which the Intermediary is a participant.

In accordance with the requirements of National Instrument 54-101 of the Canadian Securities Administrators, the
Corporation has distributed copies of the Notice of Meeting, this Management Information Circular and its form of
proxy (collectively the “Meeting Materials”) to the Intermediaries and clearing agencies for onward distribution to
Non-Registered Shareholders. Intermediaries are required to forward the Meeting Materials to Non-Registered
Shareholders unless the Non-Registered Shareholders have waived the right to receive them. Intermediaries often use
service companies to forward the Meeting Materials to Non-Registered Shareholders. Generally, Non-Registered
Shareholders who have not waived the right to receive Meeting Materials will either:

(a) be given a voting instruction form which is not signed by the Intermediary and which, when
properly completed and signed by the Non-Registered Shareholder and returned to the Intermediary
or its service company, will constitute voting instructions (often called a “voting instruction form™)
which the Intermediary must follow. Typically, the voting instruction form will consist of a one page
pre-printed form. Sometimes, instead of the one page pre-printed form, the voting instruction form
will consist of a regular printed proxy form accompanied by a page of instructions which contains a
removable label with a bar-code and other information. In order for the form of proxy to validly
constitute a voting instruction form, the Non-Registered Shareholder must remove the label from the
instructions and affix it to the form of proxy, properly complete and sign the form of proxy and submit
it to the Intermediary or its service company in accordance with the instructions of the Intermediary
or its service company; or

(b) be given a form of proxy which has already been signed by the Intermediary (typically by a
facsimile, stamped signature), which is restricted as to the number of Common Shares beneficially
owned by the Non-Registered Shareholder but which is otherwise not completed by the Intermediary.
Because the Intermediary has already signed the form of proxy, this form of proxy is not required to
be signed by the Non-Registered Shareholder when submitting the proxy. In this case, the Non-
Registered Shareholder who wishes to submit a proxy should properly complete the form of proxy
and deposit it with Trans Canada Transfer Inc., 25 Adelaide Street East, Suite 1301, Toronto, Ontario,
M5C 3A1.

In either case, the purpose of these procedures is to permit Non-Registered Shareholders to direct the voting of the
Common Shares they beneficially own. Should a Non-Registered Shareholder who receives either a voting instruction
form or a form of proxy wish to attend the Meeting and vote in person (or have another person attend and vote on behalf
of the Non-Registered Shareholder), the Non-Registered Shareholder should strike out the names of the persons named
in the form of proxy and insert the Non-Registered Shareholder's (or such other person's) name in the blank space
provided or, in the case of a voting instruction form, follow the directions indicated on the form. In either case, Non-
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Registered Shareholders should carefully follow the instructions of their Intermediaries and their service
companies, including those regarding when and where the voting instruction form or the proxy is to be delivered.

Appointment and Revocation of Proxies

The persons named in the form of proxy accompanying this Management Information Circular are Directors
and/or officers of the Corporation. A shareholder of the Corporation has the right to appoint a person or
company (who need not be a shareholder), other than the persons whose names appear in such form of proxy, to
attend and act for and on behalf of such shareholder at the Meeting and at any adjournment thereof. Such right
may be exercised by either striking out the names of the persons specified in the form of proxy and inserting the
name of the person or company to be appointed in the blank space provided in the form of proxy, or by
completing another proper form of proxy and, in either case, delivering the completed and executed proxy to
Trans Canada Transfer Inc. in time for use at the Meeting in the manner specified in the Notice of Meeting.

A registered shareholder of the Corporation who has given a proxy may revoke the proxy at any time prior to use by:
(a) depositing an instrument in writing, including another completed form of proxy, executed by such registered
shareholder or by his or her attorney authorized in writing or by electronic signature or, if the registered shareholder is
a corporation, by an officer or attorney thereof properly authorized, either: (i) at the principal office of the Corporation,
at Suite 304, 3335 Yonge Street, Toronto, Ontario, M4N 2M1, at any time prior to 5:00 p.m. (Toronto time) on the last
business day preceding the day of the Meeting or any adjournment thereof, (ii) with Trans Canada Transfer Inc., 25
Adelaide Street East, Suite 1301, Toronto, Ontario, M5C 3A1, at any time prior to 5:00 p.m. (Toronto time) on the last
business day preceding the day of the Meeting or any adjournment thereof, or (iii) with the chairman of the Meeting on
the day of the Meeting or any adjournment thereof; (b) transmitting, by telephone or electronic means, a revocation that
complies with paragraphs (i), (ii) or (iii) above and that is signed by electronic signature, provided that the means of
electronic signature permits a reliable determination that the document was created or communicated by or on behalf of
such shareholder or by or on behalf of his or her attorney, as the case may be; or (¢) in any other manner permitted by
law including attending the Meeting in person.

A Non-Registered Shareholder who has submitted a proxy may revoke it by contacting the Intermediary through which
the Non-Registered Shareholder's Common Shares are held and following the instructions of the Intermediary respecting

the revocation of proxies.

Exercise of Discretion by Proxies

The Common Shares represented by an appropriate form of proxy will be voted or withheld from voting on any ballot
that may be conducted at the Meeting, or at any adjournment thereof, in accordance with the instructions of the
sharcholder thereon. In the absence of instructions, such Common Shares will be voted for each of the matters
referred to in the Notice of Meeting as specified thereon.

The enclosed form of proxy, when properly completed and signed, confers discretionary authority upon the
persons named therein to vote on any amendments to or variations of the matters identified in the Notice of
Meeting and on other matters, if any, which may properly be brought before the Meeting or any adjournment
thereof. Atthe date hereof, management of the Corporation knows of no such amendments or variations or other matters
to be brought before the Meeting. However, if any other matters which are not now known to management of the
Corporation should properly be brought before the Meeting, or any adjournment thereof, the Common Shares
represented by such proxy will be voted on such matters in accordance with the judgment of the person named as proxy
therein.

Signing of Proxy

The form of proxy must be signed by the shareholder of the Corporation or the duly appointed attorney of the shareholder

of the Corporation authorized in writing or, if the shareholder of the Corporation is a corporation, by a duly authorized

officer of such corporation. A form of proxy signed by the person acting as attorney of the shareholder of the

Corporation or in some other representative capacity, including an officer of a corporation which is a shareholder of the

Corporation, should indicate the capacity in which such person is signing and should be accompanied by the appropriate

instrument evidencing the qualification and authority to act of such person, unless such instrument has previously been
3



filed with the Corporation. A shareholder of the Corporation or his or her attorney may sign the form of proxy or a
power of attorney authorizing the creation of a proxy by electronic signature provided that the means of electronic
signature permits a reliable determination that the document was created or communicated by or on behalf of such
shareholder or by or on behalf of his or her attorney, as the case may be.

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

None of the Directors or Senior Officers of the Corporation, nor any person who has held such a position since the
beginning of the last completed financial year of the Corporation, nor any proposed nominee for election as a Director
of the Corporation, nor any associate or affiliate of the foregoing persons, has any substantial or material interest, direct
or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted on at the Meeting other
than the election of Directors, the matters set out under the heading “Particulars of Other Matters to be Acted On”, and
as otherwise disclosed herein.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

There are outstanding as of the date hereof 168,272,856 fully paid and non-assessable common shares of the
Corporation. Each common share carries the right to one (1) vote per share. Each holder of outstanding common shares
of record at the time of the close of business on August 28, 2023 (the “record date”) will be given notice of the Meeting
and will be entitled to vote at the Meeting the number of common shares of record held by him on the record date except
if such shareholder subsequently transfers the ownership of his common shares and the transferee demands not later
than 10 days before the Meeting that the transferee’s name be included on the list of shareholders entitled to vote at the
Meeting and establishes to the Corporation that he owns such shares in which case the transferee is entitled to vote his
common shares at the Meeting.

To the knowledge of the Directors and Senior Officers of the Corporation, the following persons beneficially own,
directly or indirectly, or exercise control or direction over shares carrying more than 10% of the voting rights attached

to all outstanding shares of the Corporation which have the right to vote in all circumstances:

Percentage of

Name and Municipality of Type of Number of Outstanding
. . Common
Residence Ownership Common Shares of
Shares .
the Corporation
23,962,404 14.2%

Waratah Capital Advisors Ltd. Indirect

PARTICULARS OF MATTERS TO BE ACTED UPON

A. GENERAL MATTERS

1. Setting the Size of the Board

The articles of the Corporation provide that the Board of Directors of the Corporation shall consist of a minimum of
three (3) and a maximum of nine (9) directors. The current Board of directors consists of four (4) members. Management
is proposing that the number of directors be increased by one (1) member. Management is of the view that increasing
the Board to five (5) will provide the Corporation to bring additional expertise and experience to the Board, particularly
someone with experience in the lithium and other critical minerals which is now a significant focus of the Corporations
exploration activities.

In the absence of contrary directions, the persons named in the accompanying form of proxy intend to vote the
common shares represented thereby in favour of the resolution approving the ordinary resolution of shareholders
setting the size of the Board of Directors to five (5).



2. Election of Directors

The current Board of Directors of Grid consists of four (4) members. Assuming the ordinary resolution increasing the
size of the Board of Directors to five (5) directors is passed, the number of directors on the Board will be five (5). Unless
authority to vote is withheld, the persons named in the accompanying form of proxy intend to vote for the election of
the current nominees whose names are set forth below.

Management does not contemplate that any of the current nominees will not be able to serve as a Director but, if
that should occur for any reason prior to the Meeting, the persons named in the enclosed proxy instrument
reserve the right to vote for another nominee at their discretion. Each Director elected will hold office until the
next annual meeting and until his successor is duly elected unless, prior thereto, he resigns or his office becomes
vacant by death or other cause.

The following table and the notes thereto state the names of all of the persons proposed to be nominated for election as
Directors, all other positions and offices with the Corporation now held by them, their principal occupations or
employment, their periods of service as Directors of the Corporation and the approximate number of shares of the
Corporation beneficially owned, directly or indirectly, or over which control or direction is exercised by each of them
as of the date hereof and indicates those nominees who are members of the Corporation’s Committees.

Number of Shares of the
o . Corporation beneficially owned,
Name and Posmqn with the Principal Occupation Director Since directly or indirectly, or over
Corporation . S
which control or direction is
exercised as of the date hereof (¥
Robin E. Dunbar® President, CEO and Director 1996 3,039,828
President and Director of Grid Metals Corp.
Edward J. Munden®® President, a private 1999 7,500
Director investment company
Thomas W. Meredith@®®) Executive Chairman, West 1996 34,000
Director Red Lake Gold Mines Inc., a
gold exploration company
Patrick Murphy Private Equity Executive 2022 1,300,000
Director
Grant McAdam Investment Analyst Proposed NIL
Director

Notes (1)  The information as to shares beneficially owned, not being within the knowledge of the Corporation, has been
furnished by the Directors individually.
(2)  Denotes member of Audit Committee.
(3)  Denotes member of the Compensation Committee.

The terms of office of those nominees who are presently Directors will expire as of the date of the Meeting. All of the
Directors who are elected at the Meeting will have their term of office expire at the next Annual General Meeting of the
Corporation.

The following is a brief biography of Grant McAdam who is a proposed to become a director at the Meeting:

Mr McAdam has been an investment analyst at Waratah Capital Advisors since 2019. Mr McAdam has
focused on metals and mining, real estate, business and information services and special situations, He has
experience in analysis on Canadian equities and was an investment analyst at a Canadian Insurance Company
prior to joining Waratah.



Mr McAdam has passed the three levels of the Certified Financial Analyst program and has received an
Honours Bachelor of Arts degree from the University of Toronto.

No proposed director of the Corporation is, or within the 10 years before the date of this Information Circular has been,
a director or executive officer of any company that, while that person was acting in that capacity:

(a) was the subject of a cease trade 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;

(b) was subject to an event that resulted, after the director or executive officer ceased to be a director or
executive officer, in the company being the subject of a cease trade 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.

No proposed director of the Corporation has, within the 10 years before the date of this Information Circular, become
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted
any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to
hold the assets of the proposed director.

The above information was provided by management of the Corporation.

3. Appointment and Remuneration of Auditors

Management of the Corporation is proposing to appoint UHY McGovern, Hurley, Cunningham LLP, Chartered
Accountants as auditors of the Corporation for the current fiscal year.

In the absence of contrary directions, the persons named in the accompanying form of proxy intend to vote the
common shares represented thereby in favour of the resolution approving the appointment of UHY McGovern,
Hurley, Cunningham LLP, Chartered Accountants, as the auditors of the corporation for the current fiscal year
and authorizing the board to fix their remuneration.

B. SPECIAL MATTERS

1. APPROVAL OF THE EQUITY INCENTIVE PLAN

At the annual meeting held on November 23, 2022, the shareholders of Grid approved a resolution to adopt an equity
incentive plan ( the “Plan”) which was in compliance with the TSX Venture Exchange (the “TSXV”) Policy 4.4 -
Security Based Compensation (the “Policy 4.4"). Pursuant to the Policy 4.4, the Corporation is permitted to maintain a
“rolling” security-based compensation plan reserving a maximum of 10% of the issued and outstanding Common Shares
for issuance pursuant to the Plan. In accordance with the Policy, rolling equity incentive plans must receive Shareholder
approval yearly at the Corporation’s annual meeting.

The current Plan provides flexibility to the Corporation to grant equity-based incentive awards in the form of options,
deferred share units and restricted share units (as described in further detail below).



The purpose of the Plan is to, among other things: (a) provide the Corporation with a mechanism to attract, retain and
motivate qualified directors, officers, employees and consultants of the Corporation, including its subsidiaries, (b)
reward directors, officers, employees and consultants that have been granted awards under the Plan for their
contributions toward the long term goals and success of the Corporation, and (c) enable and encourage such directors,
officers, employees and consultants to acquire shares of the Corporation as long term investments and proprietary
interests in the Corporation.

A summary of the key terms of the Plan is set out below under “Key Terms of the Plan”.

The Plan must be approved by a majority of the shareholders entitled to vote present in person or by proxy at the Meeting
and be accepted for filing by the Exchange

Key Terms of the Plan

Below is a summary of the key terms of the Plan, which is qualified in its entirety by reference to the full text of the
Plan, attached hereto as Schedule “III”.

Common Shares Subject to the Plan

Subject to the adjustment provisions provided for in the Plan, the total number of Common Shares reserved for issuance
pursuant to awards granted under the Plan shall not exceed 10% of the issued and outstanding Common Shares from
time to time. The Plan is considered an “evergreen” plan, since the shares covered by awards which have been exercised
or terminated shall be available for subsequent grants under the Plan and the number of awards available to grant
increases as the number of issued and outstanding units increases.

The number of Common Shares issuable to insiders under the Plan and all other security-based compensation
arrangements cannot exceed 10% of the issued and outstanding Common Shares at any time. The number of Common
Shares issued to insiders within any one-year period and all other security-based compensation arrangements, including,
but not limited to, the Plan, cannot exceed 10% of the issued and outstanding Common Shares. Furthermore, the Plan
Administrator shall not make grants of awards to eligible persons who are directors but not otherwise employees of the
Corporation if, after giving effect to such grants of awards, the aggregate number of Common Shares issuable to such
directors, at the time of such grant, under all of the Corporation’s security based compensation arrangements exceeds
5% of the issued and outstanding Common Shares.

Administration of the Plan

The administrator of the Plan (the “Plan Administrator”) is determined by the Board and may be established by the
Board from time to time. The Plan Administrator determines which employees, directors, officers or consultants are
eligible to receive awards under the Plan. In addition, the Plan Administrator interprets the Plan and may adopt
administrative rules, regulations, procedures and guidelines governing the Plan or any awards granted under the Plan
as it deems to be appropriate.

Types of Awards

The following types of awards may be made under the Plan: stock options, restricted share units and deferred share
units. All of the awards described below are subject to the conditions, limitations, restrictions, exercise price, vesting,
settlement and forfeiture provisions determined by the Plan Administrator, in its sole discretion, subject to such
limitations provided in the Plan, and will generally be evidenced by an award agreement. In addition, subject to the
limitations provided in the Plan and in accordance with applicable law, the Plan Administrator may accelerate or defer
the vesting, settlement or payment of awards, cancel or modify outstanding awards, and waive any condition imposed
with respect to awards or Common Shares issued pursuant to awards.

1. Stock Options
A stock option is a right to purchase Common Shares upon the payment of a specified exercise price as determined by

the Plan Administrator at the time the stock option is granted. Subject to certain adjustments and whether the Common
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Shares are then trading on any stock exchange, the exercise price shall be not less than the Discounted Market Price (as
defined in Exchange Policy 1.1 and as clarified in Exchange Policy 4.4 ) of the Common Shares of the Corporation. The
Plan Administrator shall have the authority to determine the vesting terms applicable to the grants of options. Subject
to any accelerated termination as set forth in the Plan, each stock option expires on the date that is the earlier of ten
years from the date of grant or such earlier date as may be set out in the participant’s award agreement.

Unless otherwise specified by the Plan Administrator at the time of granting a stock option, the exercise notice of such
option must be accompanied by payment in full of the purchase price for the Common Shares underlying the options to
be purchased. The exercise price must be fully paid by certified cheque, bank draft or money order payable to the
Corporation or by such other means as might be specified from time to time by the Plan Administrator, which may
include (a) through an arrangement with a broker approved by the Corporation (or through an arrangement directly with
the Corporation) whereby payment of the exercise price is accomplished with the proceeds of the sale of Common
Shares deliverable upon the exercise of the stock option, (b) through the cashless exercise process set out in the Plan
and described below, or (¢) such other consideration and method of payment for the issuance of Common Shares to the
extent permitted by applicable securities laws, or any combination of the foregoing methods of payment.

Subject to the approval of the Plan Administrator, a Participant may elect to receive upon the exercise of a stock option
in accordance with the terms of this Plan (instead of payment of the exercise price and receipt of Common Shares
issuable upon payment of the exercise price) the number of Common Shares equal to: (i) the Market Price of the
Common Shares issuable on the exercise of such stock option (or portion thereof) as of the date such stock option (or
portion thereof) is exercised, less (ii) the aggregate exercise price of the stock option (or portion thereof) surrendered
relating to such Common Shares, divided by (iii) the Market Price per Common Share, as of the date such stock option
(or portion thereof) is exercised.

Options granted pursuant to the Plan shall be exercisable at such times and on the occurrence of such events, and be
subject to such restrictions and conditions, as the Plan Administrator shall in each instance approve, which need not be
the same for each grant or for each Participant. Without limiting the foregoing, the Plan Administrator may, in its sole
discretion, permit the exercise of an Option through either:

(a) a cashless exercise (a “Cashless Exercise”) mechanism, whereby the Corporation has an arrangement with a
brokerage firm pursuant to which the brokerage firm:

1) agrees to loan money to a Participant to purchase the Common Shares underlying the Options to be
exercised by the Participant;

(i1) then sells a sufficient number of Common Shares to cover the exercise price of the Options in order
repay the loan made to the Participant; and

(iii) receives an equivalent number of Common Shares from the exercise of the Options and the Participant
receives the balance of Common Shares pursuant to such exercise, or the cash proceeds from the sale
of the balance of such Common Shares (or in such other portion of Common Shares and Cash as the
broker and Participant may otherwise agree); or

(b) a net exercise (a “Net Exercise”) mechanism, whereby Options, excluding Options held by any Investor
Relations Service Provider, are exercised without the Participant making any cash payment so the Corporation does not
receive any cash from the exercise of the subject Options, and instead the Participant receives only the number of
underlying Common Shares which is equal to the quotient obtained by:

(1) subtracting the applicable Option exercise price per Share from the Volume Weighted Average
Price (as defined in the Plan) per Share on the business day immediately prior to the exercise
of the Net Exercise right and multiplying the remainder by the number of underlying Common
Shares; and

(i) dividing the product obtained under paragraph (b)(i) immediately above by the Volume Weighted
Average Price per Share on the business day immediately prior to the exercise of the Net Exercise
right.



If an optionee ceases to be a Participant in the event of retirement, each vested option held by that person will cease to
be exercisable on the earlier of the original expiry date and 90 days after the termination date. In the case of the optionee
being terminated other than for cause, each vested option will cease to be exercisable on the earlier of the original expiry
date and 90 days after the termination date. In the event of death of an optionee, the legal representative may exercise
the vested options for a period until the earlier of the original expiry date and 12 months after the date of death. In all
cases, any unvested options held by the optionee shall terminate and become void on the date of termination, retirement
or death, as applicable.

2. Restricted Share Units

A restricted share unit is a unit equivalent in value to a Common Share credited by means of a bookkeeping entry in the
books of the Corporation which entitles the holder to receive one Common Share for each restricted share unit after a
specified vesting period determined by the Plan Administrator. The number of restricted share units (including fractional
restricted share units) granted at any particular time is determined by dividing (a) the aggregate dollar value of the
applicable grant, by (b) the Fair Market Value of a Common Share on the date of grant. Upon settlement, holders will
receive (a) one fully paid and non-assessable Common Share in respect of each vested restricted share unit, or (b) subject
to the approval of the Plan Administrator, a cash payment. The cash payment is determined by multiplying the number
of restricted share units redeemed for cash by the Fair Market Value of the Common Shares on the date of settlement.

3. Deferred Share Units

A deferred share unit is a unit equivalent in value to a Common Share credited by means of a bookkeeping entry in the
books of the Corporation which entitles the holder to receive one Common Share for each deferred share unit on a future
date, generally upon termination of service to the Corporation. The number of deferred share units (including fractional
deferred share units) granted at any particular time is determined by dividing (a) the aggregate dollar value of the
applicable grant, by (b) the Fair Market Value of a Common Share on the date of grant. Upon settlement, holders will
receive (a) one fully paid and non-assessable Common Share in respect of each vested deferred share unit, or (b) subject
to the approval of the Plan Administrator, a cash payment. The cash payment is determined with reference to the Fair
Market Value in the same manner as with the restricted share units.

4. Dividend Equivalents

Restricted share units and deferred share units shall be credited with dividend equivalents in the form of additional
restricted share units and deferred share units, as applicable. Dividend equivalents shall vest in proportion to, and settle
in the same manner as, the awards to which they relate. Such dividend equivalents shall be computed by dividing: (a)
the amount obtained by multiplying the amount of the dividend declared and paid per Common Share by the number of
restricted share units and deferred share units, as applicable, held by the participant on the record date for the payment
of such dividend, by (b) the Fair Market Value at the close of the first business day immediately following the dividend
record date, with fractions computed to three decimal places.

Limits for Individuals

Unless the Corporation has obtained the requisite disinterested shareholder approval pursuant to Policy 4.4, the maximum
aggregate number of Common Shares of the Corporation that are issuable pursuant to all security-based compensation
granted or issued in any 12 month period to any one Person must not exceed 5% of the issued Common Shares of the
Corporation, calculated as at the date any security based compensation is granted or issued to the Person.

Limits for Consultants

The maximum aggregate number of Common Shares of the Corporation that are issuable pursuant to all security-based
compensation granted or issued in any 12 month period to any one Consultant must not exceed 2% of the issued Common

Shares of the Corporation, calculated as at the date any security based compensation is granted or issued to the Consultant.

Limits for Investor Relations Service Providers



The maximum aggregate number of Common Shares of the Corporation that are issuable pursuant to all Options granted
in any 12-month period to all Investor Relations Service Providers in aggregate shall not exceed 2% of the issued Common
Shares of the Corporation, calculated as at the date any Option is granted to any such Investor Relations Service Provider.

Options granted to any Investor Relations Service Provider shall vest in stages over a period of not less than 12 months such
that:

@) no more than 1/4 of the Options vest no sooner than three months after the Options were granted;
(i1) no more than another 1/4 of the Options vest no sooner than six months after the Options were granted,
(iii) no more than another 1/4 of the Options vest no sooner than nine months after the Options were granted; and
@iv) the remainder of the Options vest no sooner than 12 months after the Options were granted.
Vesting

All Awards other than an Option, may not vest before one year from the date of grant of the Award.
Black-out Periods

If an award expires during, or within five business days after, a trading black-out period imposed by the Corporation to
restrict trades in its securities, then, notwithstanding any other provision of the Plan, unless the delayed expiration would
result in tax penalties, the award shall expire ten business days after the trading black-out period is lifted by the
Corporation.

Terminations

All awards granted under the Plan will expire on the date set out in the applicable award agreement, subject to early
expiry in certain circumstances, provided that in no circumstances will the duration of an award granted under the Plan
exceed 10 years from its date of grant.

Termination of Employment or Services

The following table describes the impact of certain events that may, unless otherwise determined by the Plan
Administrator or as set forth in an award agreement, lead to the early expiry of awards granted under the Plan:

Event Provisions

For all Participants

In the case of death or disability Acceleration of vesting of all unvested awards
Voluntary resignation Forfeiture of all unvested awards

Termination for cause

Termination other than for cause Acceleration of vesting of a prorated portion of all
unvested awards
Forfeiture of all other unvested awards

All Awards must expire within a maximum of 12 months following a Participant ceasing to be an eligible Participant or
on death.

Change in Control

Except as provided in an employment, consulting or written arrangement, if a participant’s employment, consulting

agreement or arrangement is terminated within 12 months following a change in control, all awards vest and options

may be exercised until the earlier of (a) 90 days after termination, and, (b) the expiry date of the option. However, the
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Plan provides that in connection with a change in control, the Plan Administrator may (a) cause awards to be converted
or exchanged into or for rights or other securities in any entity participating in or resulting from the change in control,
(b) cause any unvested or unearned awards to become fully vested or earned upon or immediately prior to the occurrence
of such change in control, (c) terminate an award for cash and/or other property, or (d) replace the awards with other
rights.

Subject to certain exceptions, a change in control means (a) any transaction pursuant to which a person or group acquires
more than 50% of the outstanding Common Shares, (b) the sale of all or substantially all of the assets or the dissolution
of the Corporation, (c) the acquisition of the Corporation via consolidation, merger, exchange of securities, purchase of
assets, amalgamation, statutory arrangement or otherwise, (d) individuals who comprise the Board at the last annual
meeting of shareholders (the “Incumbent Board”) cease to constitute at least a majority of the Board, unless the election,
or nomination for election by the shareholders, of any director was approved by a vote of at least a majority of the
Incumbent Board, or in which case such director shall be considered as a member of the Incumbent Board.

Non-Transferability of Awards

Subject to certain exceptions provided under the Plan, and unless otherwise provided by the Plan Administrator, and to
the extent that certain rights may pass to a beneficiary or legal representative upon death of a participant, by will or as
required by law, no assignment or transfer of awards granted under the Plan, whether voluntary, involuntary, by
operation of law or otherwise, is permitted.

Amendments to the Plan

The Plan Administrator may also from time to time, without notice and without approval of the holders of voting shares,
amend, modify, change, suspend or terminate the Plan or any awards granted pursuant thereto as it, in its discretion,
determinates appropriate, provided that (a) no such amendment, modification, change, suspension or termination of the
Plan or any award granted pursuant thereto may materially impair any rights of a holder or materially increase any
obligations of a holder under the Plan without the consent of such holder, unless the Plan Administrator determines such
a