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TOP STRIKE RESOURCES CORP.
NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOL DERS

NOTICE IS HEREBY GIVEN THAT AN ANNUAL GENERAL AND S PECIAL MEETING (the
"Meeting") of holders of common share<C@mmon Share$) of TOP STRIKE RESOURCES CORP.(the
"Corporation™) will be held at the offices of DLA Piper (Canada) LLP, 8ui000, 250 —" Street S.W.,
Calgary, Alberta T2P 0C1, on Thursday, December 8, 2016 at 10:00 a.m. for the following gurpose

1. to receive and consider the financial statements of the Corpofatitire financial years ended April
30, 2016 and 2015 and the report of the auditor thereon, as well as tlgtechanterim financial
statements for the period ended July 31, 2016;

2. to fix the number of directors of the Corporation to be elected at the Meeting aBhree (

3. to elect the Board of Directors of the Corporation for the ensuirsgy g8 described in the
accompanying Management Information Circular;

4, to appoint the auditor of the Corporation for the ensuing year and to auttheriBeard of Directors
to fix the auditor's remuneration;

5. to consider and, if thought advisable, to pass, with or without variatiorgrttieary resolution, as
more particularly set forth in the accompanying Management Infanm@&ircular, relating to the re-
approval of the stock option plan of the Corporation; and

6. to transact such other business as may be properly brought befonedhieg or any adjournment
thereof.

DATED this 4" day of November, 2016.
BY ORDER OF THE BOARD OF DIRECTORS
(signed) Dale Styner"

Dale Styner
President, Chief Executive Officer and Secretary

NOTE:

It is desirable that as many shares as possible be repreaettie Meeting. If you do not expect to attend and
would like your Common Shares represented, please complete the énckisgment of proxy and return it
as soon as possible in the envelope provided for that purpose. A ptbrgtwie valid unless it is deposited
with our transfer agent Computershare Trust Company of Canada, (jabbyusing the enclosed return
envelope or (i) by hand delivery to" 8Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1.
Alternatively, you may vote by telephone at 1-866-732-VOTE (8683) f(e®l within North America) or 1-
312-588-4290 (outside North America) or by internet using the 15 digit contrdierdotated at the bottom
of your proxy at www.investorvote.com. All instructions are listed in the encloseddf proxy.



TOP STRIKE RESOURCES CORP.
MANAGEMENT INFORMATION CIRCULAR
SOLICITATION OF PROXIES

THIS MANAGEMENT INFORMATION CIRCULAR ("MANAGEMENT | NFORMATION
CIRCULAR") IS PROVIDED IN CONNECTION WITH THE SOLICI TATION BY MANAGEMENT

OF TOP STRIKE RESOURCES CORP. (THE "CORPORATION") of proxies from the holders of
common shares (th&€bmmon Share$) for the annual general and special meeting of the shareholdies of
Corporation (the Meeting") to be held on Thursday, December 8, 2016 at 10:00 a.m. at the offibdg\of
Piper (Canada) LLP, Suite 1000, 250 ™ Street S.W., Calgary, Alberta T2P 0C1, or at any adjournment
thereof for the purposes set out in the accompanying notice of me@&wigc€' of Meeting’).

Although it is expected that the solicitation of proxies will be pritpdy mail, proxies may also be solicited
personally or by telephone, facsimile or other proxy solicitatiervises. In accordance with National
Instrument 54-101 —Communication with Beneficial Owners of Securities of a Reportssyel
arrangements have been made with brokerage houses and other intesasliaring agencies, custodians,
nominees and fiduciaries to forward solicitation materials tdé&meficial owners of the Common Shares held
of record by such persons and the Corporation may reimburse such pessomsmsbnable fees and
disbursements incurred by them in doing so. The costs thereof will be borne by the Qurporati

APPOINTMENT AND REVOCATION OF PROXIES

The persons named (the "Management Designees") in the @dosed instrument of proxy (“Instrument of
Proxy") have been selected by the directors of the Corporain and have indicated their willingness to
represent as proxy the shareholder who appoints them. A shalnolder has the right to designate a
person (whom need not be a shareholder) other than the Managent Designees to represent him or her
at the Meeting. Such right may be exercised by inserting in the space providetidbpurpose on the
Instrument of Proxy the name of the person to be designated and bpgl#hetiefrom the names of the
Management Designees, or by completing another proper form of proxy and deliveringehe tae transfer
agent of the Corporation. Such shareholder should notify the nominee afppiméntment, obtain the
nominee's consent to act as proxy and should provide instructions on hdvatblotder's shares are to be
voted. The nominee should bring personal identification with him to thetiMy. In any case, the form of
proxy should be dated and executed by the shareholder or an attorney authavizényg, with proof of such
authorization attached (where an attorney executed the proxy fammayldition, a proxy may be revoked by a
shareholder personally attending at the Meeting and voting his shares.

A proxy will not be valid unless it is deposited with our transfgent Computershare Trust Company of
Canada, (i) by mail using the enclosed return envelope or (ii) by deiery to &' Floor, 100 University
Avenue, Toronto, Ontario, M5J 2Y1. Alternatively, you may vote gpteone at 1-866-732-VOTE (8683)
(toll free within North America) or 1-312-588-4290 (outside North Anagrir by internet using the 15 digit
control number located at the bottom of your proxy at www.investorvote Abhimstructions are listed in the
enclosed form of proxy. Your proxy or voting instructions must be regeiveach case no later than 10:00
a.m. on December 6, 2016 or, if the Meeting is adjourned, 48 hours (exclutlinga$a and holidays) before
the beginning of any adjournment of the Meeting. Late proxies may be accepted or rejelote@ligitman of
the Meeting in his discretion, and the Chairman is under no obligatiorcéptaar reject any particular late

proxy.

A shareholder who has given a proxy may revoke it as to any matterwhich a vote has not already been
cast pursuant to the authority conferred by the proxy. In addition écagon in any other manner permitted
by law, a proxy may be revoked by depositing an instrument in wrikaguéed by the shareholder or by his
authorized attorney in writing, or, if the shareholder is a corporatiwter its corporate seal by an officer or
attorney thereof duly authorized, either at the registered affittee Corporation or with Computershare Trust
Company of Canada,"8Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1, at any timéougnd
including the last business day preceding the date of the Meetingy @dpurnment thereof at which the



proxy is to be used, or by depositing the instrument in writing witlCtierman of such Meeting on the day
of the Meeting, or any adjournment thereof. In addition, a proxy mayebweked by the shareholder
personally attending the Meeting and voting his shares.

ADVICE TO BENEFICIAL SHAREHOLDERS

The information set forth in this section is of significahn importance to many shareholders, as a
substantial number of shareholders do not hold Common Shasein their own name. Shareholders who
hold their Common Shares through their brokers, intermediaries,esusteother persons, or who otherwise
do not hold their Common Shares in their own name (referred to iMdnagement Information Circular as
"Beneficial Shareholders) should note that only proxies deposited by shareholders who appear on the
records maintained by the Corporation's registrar and transfet ageegistered holders of Common Shares
will be recognized and acted upon at the Meeting. If Common Shagelsted in an account statement
provided to a Beneficial Shareholder by a broker, those Common Shélres vall likelihood, not be
registered in the shareholder's name. Such Common Shares willikebrée registered under the name of
the shareholder's broker or an agent of that broker. In Canada, theayaisty of such shares are registered
under the name of CDS & Co. (the registration name for The Canadian Depositamuifidie3e which acts as
nominee for many Canadian brokerage firms). Common Shares held byshjamkiheir agents or nominees)
on behalf of a broker's client can only be voted (for or againstutes®) at the direction of the Beneficial
Shareholder. Without specific instructions, brokers and their agettscminees are prohibited from voting
shares for the broker's clientsTherefore, each Beneficial Shareholder should ensure thatoting
instructions are communicated to the appropriate person well in acance of the Meeting.

Existing regulatory policy requires brokers and other intermediarieetov®ting instructions from Beneficial
Shareholders in advance of shareholders' meetings. The various brukesther intermediaries have their
own mailing procedures and provide their own return instructions to gligritich should be carefully
followed by Beneficial Shareholders in order to ensure that tteimn@n Shares are voted at the Meeting.
The form of proxy supplied to a Beneficial Shareholder by its bro&ertie agent of the broker) is
substantially similar to the Instrument of Proxy provided diyedd registered shareholders by the
Corporation. However, its purpose is limited to instructing the texgd shareholder (i.e., the broker or agent
of the broker) how to vote on behalf of the Beneficial Shareholtlee. vast majority of brokers now delegate
responsibility for obtaining instructions from clients to Broadridge riéiie Solutions, Inc. @roadridge") in
Canada. Broadridge typically prepares a machine-readable vastrgction form, mails those forms to
Beneficial Shareholders and asks Beneficial Shareholders tm riirforms to Broadridge, or otherwise
communicate voting instructions to Broadridge (by way of the Intemtelephone, for example). Broadridge
then tabulates the results of all instructions received and provides approtiatetions respecting the voting
of shares to be represented at the MeetiddBeneficial Shareholder who receives an Broadridge voting
instruction form cannot use that form to vote Common Shares dectly at the Meeting. The voting
instruction forms must be returned to Broadridge (or instuctions respecting the voting of Common
Shares must otherwise be communicated to Broadridge) weli advance of the Meeting in order to have
the Common Shares voted. If you have any questions respectitige voting of Common Shares held
through a broker or other intermediary, please contact that broker or other htermediary for assistance.

Although a Beneficial Shareholder may not be recognized directheaVeeting for the purposes of voting
Common Shares registered in the name of his broker, a Benefici@hSlier may attend the Meeting as
proxyholder for the registered shareholder and vote the Common Sharkat inapacity. Beneficial
Shareholders who wish to attend the Meeting and indirectlyote their Common Shares as proxyholder
for the registered shareholder, should enter their own ames in the blank space on the form of proxy
provided to them and return the same to their broker (or the broker's agent) in accordance with the
instructions provided by such broker.

The Corporation will be delivering proxy-related materials to nonebibg beneficial owners of the Common
Shares directly with the assistance of Broadridge. The Corporatemds to pay for intermediaries to deliver
proxy-related materials to objecting beneficial owners of the Common Shares.



All references to shareholders in this Management Informatiomul@irand the accompanying Instrument of
Proxy and Notice of Meeting are to registered shareholders unless sggafatald otherwise.

VOTING OF PROXIES

Each shareholder may instruct his proxy how to vote his Common Shawsnipjeting the blanks on the
Instrument of Proxy. All Common Shares represented at the Mdmtipgoperly executed proxies will be
voted or withheld from voting (including the voting on any ballot), and whethoice with respect to any
matter to be acted upon has been specified in the Instrument of Br@xyommon Shares represented by the
proxy will be voted in accordance with such specificatidm.the absence of any such specification as to
voting on the Instrument of Proxy, the Management Designees, ifamed as proxy, will vote in favor of
the matters set out therein. In the absence of any specdtion as to voting on any other form of proxy,

the Common Shares represented by such form of proxy willédovoted in favor of the matters set out
therein.

The enclosed Instrument of Proxy confers discretionary atority upon the Management Designees, or
other persons named as proxy, with respect to amendments to wariations of matters identified in the
Notice of Meeting and any other matters which may properly com before the Meeting. As of the date
hereof, the Corporation is not aware of any amendments to, varietns of or other matters which may
come before the Meeting. In the event that other mattercome before the Meeting, then the
Management Designees intend to vote in accordance with thiedgment of management of the
Corporation.

QUORUM

The by-laws of the Corporation provide that a quorum of shareholdermssisnprat a meeting of shareholders
of the Corporation if at least two (2) persons are present in perdoy proxy, each of whom is entitled to

vote at the meeting, and who hold or represent by proxy in the aggnegéess than five (5%) percent of the
shares entitled to vote at the meeting.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Corporation is authorized to issue an unlimited number of CommonsSiatean unlimited number of
preferred shares. As at the effective date of this Manageimfentnation Circular (the Effective Daté€'),
which is November 4, 2016, the Corporation has 16,431C428mon Shares issued and outstanding.

Holders of Common Shares of record at the close of business on Nov&n20di6 (the Record Daté’) are
entitled to vote such Common Shares at the Meeting on the bawmie afote for each Common Share held
except to the extent that, (a) the holder has transferred the ownefsny of his Common Shares after the
Record Date, and (b) the transferee of those Common Shares prpohaesdy endorsed share certificates, or
otherwise establishes that he owns the Common Shares, and demants tiwrial0 days before the day of
the Meeting that his name be included in the list of persons drtitleote at the Meeting, in which case the
transferee will be entitled to vote his Common Shares at the Meeting.

To the knowledge of the directors and the executive officers of theofation, as at the Effective Date, no
person or company beneficially owns, directly or indirectly, or contoldirects, voting securities carrying
10% or more of the Common Shares.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Given the Corporation's early development stage, the Corporatiocuisetd on limiting cash compensation to
the extent appropriate. The following discussion is primarily reletetle Corporation's policy for executive



compensation as the Corporation's balance sheet is strengthened lansirthss of the Corporation evolves
from its current early development stage.

The compensation program of the Corporation is designed to attract,atm@ptireward and retain
knowledgeable and skilled executives required to achieve the Corporatigmsate objectives and increase
shareholder value. The main objective of the compensation prograntasognize the contribution of the
executive officers to the overall success and strategic growttedCorporation. The compensation program
is designed to reward management performance by aligning a compondm obnmpensation with the
Corporation's business performance and share value. The philosophy ofggbea@on is to maintain a close
monitoring over costs during its start-up phase and then to pay thgenaara a total compensation amount
that is competitive with other junior companies in Canada andonsisient with the experience and
responsibility level of the management. The purpose of executive compenstaiioewiard the executives for
their contributions to the achievements of the Corporation on both an annual and long ierm bas

The board of directors of the Corporation (tBeérd") has adopted a compensation program that covers three
(3) key elements: (i) a base amount of salary and benefjtg; geérformance based cash bonus; and (iii) stock
options. A description of the criteria used in each element of compensation istsbefow.

Base Salary

The objective of base salary compensation is to reward and Ketaied Executive Officers (defined below).
The program is designed to reward Named Executive Officers formmzaxg shareholder value in a
regulatory compliant and ethical manner. In setting base compensatids) eonsideration is given to such
factors as level of responsibility, experience, expertise andntioerd of time devoted to the affairs of the
Corporation. Subjective factors such as leadership, commitment andeattre also considered. The members
of the Board have experience with other junior companies to assistérmining the competitiveness of base
salary, bonuses, benefits and stock options paid to each of the execfitiees aif the Corporation. The
Corporation pays base salary compensation to retain the Named ExecutivesOffice

Bonus Plan

The Corporation's compensation philosophy will be to encourage the maiamiaashareholder value at all
levels of the organization by making cash bonuses a component of congerisdking into consideration
performance by both the Corporation and the respective executive officer.

Although no formal bonus plan has been implemented, all executive offieeidigible to receive a bonus.
Bonus levels, if any, will be established by the Board. Bonus av@aréxecutive officers are discretionary
and to date no bonuses have been paid by the Corporation.

Stock Options

The maximization of shareholder value is encouraged by the grantisgakf options at all levels. The
Corporation has in place a stock option plan (iBgtlon Plan") under which awards have been made to
executive officers in amounts relative to positions, performancewdiatl is considered competitive in the
industry. The objective of the Option Plan is to reward and retamed Executive Officers. The program is
designed to reward Named Executive Officers for maximizing shateheilue in a regulatory compliant and
ethical manner. The Option Plan is administered by the Board.

Risk Implications Associated with Compensation Policies and Praices

The Board is satisfied that there were not any identified asising from the Corporation's compensation
plans or policies that would have had any negative or material impact on the Comporati



Restrictions on Purchase of Financial Instruments

TheNamed Executive Officers are not permitted to purchase any financiahiestrthat is designed to hedge
or offset a decrease in market value of the Common Shares. HoweveCorporation does not have any
written policies which prohibit a Named Executive Officer or ctive from purchasing financial instruments,
including, for greater certainty, prepaid variable forward contragisity swaps collars, or units of exchange
funds, that are designed to hedge or offset a decrease in marketofadggity securities granted as
compensation or held, directly or indirectly, by the Named Executive Officeremtalir

Summary Compensation Table

The following table sets forth all annual and long term compensatiaghddinancial years ended April 30,
2016, 2015 and 2014 for services in all capacities to the Corporatiorsasubdidiaries, if any, in respect of
individual(s) who were acting as, or were acting in a capacitjlasi to, a chief executive officer or chief
financial officer and the three (3) most highly compensated indiddubbse total compensation exceeded
$150,000 per annum for the year ended April 30, 2016 Maened Executive Officers or "NEOS").

SUMMARY COMPENSATION TABLE

Non-Equity
Incentive Plan
Compensation ($)
Share- | Option- Long-
Year Based Based Annual Term Pension All Other Total
Name and Ended Salary | Awards | Awards | Incentive | Incentive | Value | Compensation| Compensation
Principal Position April 30 ($) )W ($)@ Plans Plans (%) ($) %)
Dale Stynef 2016 Nil Nil Nil Nil Nil Nil Nil Nil
President, Chief 2015 Nil Nil 1,159% Nil Nil Nil Nil 1,159
Executive Officer
and Secretary 2014 40,000 N/A N/A N/A N/A N/A N/A 40,000
David F. Campbell 2016 5,838 Nil Nil Nil Nil Nil Nil 5,838
Chief Financial 2015 7,038 Nil 778 Nil Nil Nil Nil 7,810
Officer 2014 8,913 | NIA N/A N/A N/A N/A N/A 8,913
Notes:
Q) "Share-Based Award means an award under an equity incentive plaaqoity-based instruments that do not have

option-like features, including, for greater cemtgj common shares, restricted shares, restridtacesunits, deferred
share units, phantom shares, phantom share uoitsnon share equivalent units and stock.
2) "Option-Based Award' means an award under an equity incentive plaopbibns, including, for greater certainty,
share options, share appreciation rights and simisaruments that have option-like features.

3) The "grant date fair value" has been determinedidiyig the Black-Scholes option pricing model.
below.
4) Mr. Styner did not receive any additional compeiesafor serving as a director of the Corporation.

Narrative Discussion

Hexeussion

During the financial year ended April 30, 2016, the Corporation granteghtians to the Named Executive
Officers and during the financial year ended April 30, 2015, the Corporatintedra00,000 options valued at
$1,159 to Dale Styner and 200,000 options valued at $772 to David F. Campbell.

Calculating the value of stock options using the Black-Scholes optiangriwdel is very different from a
simple "in-the-money" value calculation. In fact, stock optionsdhawell out-of-the-money can still have a
significant "grant date fair value" based on a Black-Scholes opticimgpmodel, especially where, as in the
case of the Corporation, the price of the share underlying thenapthighly volatile. Accordingly, caution




must be exercised in comparing grant date fair value amountscasth compensation or an in-the-money
option value calculation.

Incentive Plan Awards

Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth details of all awards outstandingdoh NEO of the Corporation as of the most
recent financial year end, including awards granted before the most recentlgteahfiplancial year.

Option-Based Awards Share-Based Awards
Market or Market or
Number of Payout Value | Payout Value
Number of Shares or of Share- of Vested
Securities Value of Units of Based Share-Based
Underlying Option Unexercised Shares that Awards that Awards Not
Unexercised Exercise Option in-the-money have not have not Paid Out or
Name and Options Price Expiration Options vested vested Distributed
Title () ($) Date 68 () ($) $)
Dale Styner 300,000 0.10 January 6, Nil N/A N/A N/A
. 2020
President,
Chief
Executive
Officer and
Secretary
David F. 200,000 0.10 January 6, Nil N/A N/A N/A
Campbell 2020
Chief
Financial
Officer
Notes:
Q) Unexercised "in-the-money" options refer to thei@mm in respect of which the market value of thelartying
securities as at the financial year end exceedexéesise or base price of the option.
2) The aggregate of the difference between the magdae of the Common Shares as at April 30, 2016go®0.005 per

Common Share, and the exercise price of the options

I ncentive Plan Awards - Value Vested or Earned During the Year

The following table sets forth the value of option-based awards and share-based didrdested or were
earned during the most recently completed financial year for each NEO.

Option-Based Awards - Share-Based Awards - Non-Equity Incentive Plan
Value vested during the Value vested during the | Compensation - Value earned
year year during the year

Name and Title (%) (%) (%)

Dale Styner N/A N/A N/A

President, Chief Executive Officer

and Secretary

David F. Campbell N/A N/A N/A

Chief Financial Officer




Narrative Discussion

The Corporation has a stock option plan (defined herein asOp#oh Plan™) previously approved by the
shareholders of the Corporation on November 4, 2014. The details of the Platioare described under
"PARTICULARS OF MATTERS TO BE ACTED UPON — Re-Approval of Stock Olatitn P

Pension and Retirement Plans

The Corporation does not have any pension or retirement plan which is applicablNEDhe

Termination and Change of Control Benefits

The Corporation is not a party to any contract, agreement, plarmogament that provides for payments to a
NEO at, following or in connection with any termination (whether volyntenvoluntary or constructive),
resignation, retirement, a change in control of the Corporation, itsdfares or affiliates or a change in a
NEO's responsibilities.

DIRECTOR COMPENSATION
The Corporation currently has three (3) directors, Dale Styneid Bawie and David Safton. Mr. Styner was
a director and a Named Executive Officer during the years endéd38p2016 and 2015. For a description

of the compensation paid to the Named Executive Officer of the Gaigomwho also acted as a director of
the Corporation, se&eXECUTIVE COMPENSATION

Director Compensation Table

The following table sets forth all compensation provided to directtis ave not also NEOs (th®©Utside
Directors") of the Corporation for the financial years ended April 30, 2016 and 2015.

Year Share- Option- Non-Equity
Ended Fees Based Based Incentive Plan | Pension All Other
April Earned Awards Awards | Compensation Value Compensation Total
Name 30 ®) @)W $)@ ®) ®) $) 9)
David Birnie 2016 Nil Nil Nil Nil Nil Nil Nil
2015 Nil Nil 778 Nil Nil Nil 772
David Safton 2016 Nil Nil Nil Nil Nil Nil Nil
2015 Nil Nil 778 Nil Nil Nil 772
Notes
Q) "Share-Based Award means an award under an equity incentive plaaqoity-based instruments that do not have
option-like features, including, for greater camtg common shares, restricted shares, restridtacesunits, deferred
share units, phantom shares, phantom share uoitsnon share equivalent units and stock.
) "Option-Based Award' means an award under an equity incentive plaopbibns, including, for greater certainty,
share options, share appreciation rights and simitaruments that have option-like features.
3) The "grant date fair value" has been determinedidisig the Black-Scholes option pricing model. Sezussion
below.

Narrative Discussion

There has been no cash compensation (including salaries, diremta;'sdmmissions and bonuses paid for
services rendered) paid to Outside Directors or corporations cedtiofi them, by the Corporation for the
period from May 1, 2014 to April 30, 2016. Directors are reimbursed b dnporation for their out-of-
pocket expenses. NEOs of the Corporation who also act as directbies ©brporation, do not receive any
additional compensation for services rendered in their capacigyirastors, other than as paid by the



Corporation to such NEOs in their capacity as NEOSs.

During the financial year ended April 30, 2016, the Corporation granted rangpti the Outside Directors
and during the financial year ended April 30, 2015, the Corporation granted 206ptR0% valued at $772 to
each Outside Director.

Calculating the value of stock options using the Black-Scholes optiangprnmdel is very different from a
simple "in-the-money" value calculation. In fact, stock optionsdh&awell out-of-the-money can still have a
significant "grant date fair value" based on a Black-Scholes opticimgpmodel, especially where, as in the
case of the Corporation, the price of the share underlying thenapthighly volatile. Accordingly, caution
must be exercised in comparing grant date fair value amountscasth compensation or an in-the-money
option value calculation.

Incentive Plan Awards
Outstanding Share-Based Awards and Option-Based Awards
The following table sets forth details of all awards outstandingdoh Outside Director of the Corporation as

of the most recent financial year end, including awards granted hibéoraost recently completed financial
year.

Option-Based Awards Share-Based Awards
Market or
Market or Payout
Number of Payout Value of
Number of Shares or Value of Vested
Securities Value of Units of Share-Based| Share-Based
Underlying Option Unexercised | Shares that | Awards that | Awards Not
Unexercised Exercise Option in-the-money have not have not Paid Out or
Options Price Expiration Option vested vested Distributed
Name €) ®) Date e ) 6) (63)
David Birnie 200,000 0.10 January 6, Nil N/A N/A N/A
2020
David Safton 200,000 0.10 January 6, Nil N/A N/A N/A
2020
Notes:
Q) Unexercised "in-the-money" options refer to thei@mm in respect of which the market value of thelartying
securities as at the financial year end exceedexéesise or base price of the option.
2) The aggregate of the difference between the magdae of the Common Shares as at April 30, 201#go®0.005 per

Common Share, and the exercise price of the options

I ncentive Plan Awards - Value Vested or Earned During the Year

The following table sets forth the value of option-based awards aretisased awards which vested or were
earned during the most recently completed financial year for Outside®@g®f the Corporation.




Option-Based Awards - Share-Based Awards - Non-Equity Incentive Plan
Value vested during the Value vested during the Compensation - Value
year year earned during the year
Name (%) (%) (%)
David Birnie Nil N/A N/A
David Safton Nil N/A N/A

Narrative Discussion

The significant terms of the Option Plan are disclosed in thisalglement Information Circular under
"PARTICULARS OF MATTERS TO BE ACTED UPON — Re-Approval of Stock Olatin P

Other Compensation
Other than as set forth herein, the Corporation did not pay any aihgrensation to executive officers or
directors (including personal benefits and securities or propertigé®pdistributed which compensation was

not offered on the same terms to all full time employees) during the last ¢tednfifeancial year.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPE NSATION PLANS

The following table sets forth securities of the Corporation thataaithorized for issuance under equity
compensation plans as at the end of the Corporation’'s most recently completeal fjieanc

Number of securities
remaining available for
issuance under equity

compensation plans

Number of Securities to be | Weighted average exercise

issued upon exercise of
outstanding options,

price of outstanding
options, warrants and

(excluding outstanding
securities reflected in

Plan Category warrants and rights rights Column 1)

Equity compensation plans 900,000 Common Shares $0.10 743,143 Common Sha
approved by securityholders

Equity compensation plans Nil N/A Nil

not approved by

securityholders

Total 900,000 Common Shares $0.10 743,143 Commoragis
Note:

Q) The aggregate number of Common Shares that magdeeved for issuance under the Option Plan shalexeceed

10% of the Corporation's issued and outstanding l@@mShares. As at April 30, 2016, the number om@mon
Shares issued and outstanding was 16,431,428.

MANAGEMENT CONTRACTS

During the most recently completed financial year, no managemeniofuscf the Corporation were to any
substantial degree performed by a person or company other than therslioeexecutive officers (or private
companies controlled by them, either directly or indirectly) of the Corporation.

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS

No director, executive officer, employee or former director, exezwifficer or employee of the Corporation
or any subsidiary of the Corporation nor any of their associatedil@ted, is, or has been at any time since
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the beginning of the last completed financial year, indebted to the @bgmoor any subsidiary of the
Corporation nor has any such person been indebted to any other entityswblerindebtedness is the subject
of a guarantee, support agreement, letter of credit or simi@ngement or understanding, provided by the
Corporation or any subsidiary of the Corporation.

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as set forth below and herein, or as previously disckbhgeorporation is not aware of any
material interests, direct or indirect, by way of beneficiahemship of securities or otherwise, of any director
or executive officer of the Corporation or of any subsidiary of thep&@ation, proposed nominee for election
as a director, any shareholder holding more than 10% of the Common Shamg director or executive
officer of any shareholder holding more than 10% of the Common Shares assatyate or affiliate of any of
the foregoing in any transaction in the preceding financial yeamyop@posed or ongoing transaction of the
Corporation which has or will materially affect the Corporation.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as otherwise set out herein, no director or executive rofiicéhe Corporation or any proposed
nominee of management of the Corporation for election as a diredtoe Qforporation, nor any associate or
affiliate of the foregoing persons has any material interest, direct oeéhdiy way of beneficial ownership of

securities or otherwise, in matters to be acted upon at the Meeting.

AUDIT COMMITTEE

The Audit Committee is a committee of the Board to whiclBibard delegates its responsibility for oversight
of the financial reporting process. The Audit Committee is alsporssible for managing, on behalf of the
shareholders, the relationship between the Corporation and the external auditor.

Pursuant to National Instrument 52-110 Auadit Committeeg"NI 52-110") the Corporation is required to
disclose certain information with respect to its Audit Committee, as stineddelow.

Audit Committee Charter

The Corporation must, pursuant to NI 52-110, have a written charter vgeish out the duties and
responsibilities of its Audit Committee. The charter of the A@bimmittee is attached hereto as Schedule
IIAII.

Audit Committee Composition

The following are the members of the Audit Committee.

Dale Styner Not Independéht Financially Literaté’

David Birnie Independefit Financially Literaté’

David Safton Independéht Financially Literaté’
Note:

Q) As defined by NI 52-110.

Relevant Education and Experience

All of the members of the Audit Committee have been either tiiréovolved in the preparation of the
financial statements, filing of the quarterly and annual finan¢&kments, dealing with the auditors, or
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involved as a member of the Audit Committee. All members tavability to read, analyze, and understand
the complexities surrounding the issuance of financial statements.

Dale Styner

Mr. Styner has extensive capital markets experience, having beeveatment banker from 2004 to 2008 and
having provided financial advice to private and public companies since 2809Styner is a CFA
Charterholder and holds a Juris Doctor degree and Bachelor of Coendeggree from the University of
Calgary.

David Birnie

Mr. Birnie is a senior Canadian oil and gas consultant with 40 péanslustry experience. Mr. Birnie serves

as a Principal at Alconsult International LtdAlgonsult”), an upstream E&P project management company,
and is President of GEOSEIS IncGEOSEIS"), an oil and gas geosciences consulting and technical services
company. GEOSEIS and Alconsult specialize in domestic and intamahtonshore and offshore E&P
projects, with services including project framing and planning, geossiemzk engineering evaluations and
due diligence, opportunity portfolio development and evaluation, and proggaigament. Mr. Birnie holds a
Bachelor's degree in Geological Engineering from Queen's UityweasMaster's degree in Geophysics from
the University of British Columbia and a Master of Business ithtnation from the University of Calgary.

Mr. Birnie is a registered APEGA Professional Geosciensistell as a member of various industry technical
societies.

David Safton

Mr. Safton has 30 years of broad oil and gas industry experience auvaapacities with both large and
small domestic E&P companies. Currently, Mr. Safton is PresaiehCEO of a private oil and gas company.
Mr. Safton holds a B.Sc. Advanced Degree, Geology Major, from the UitjvefSaskatchewan and a M.Sc.
in Petroleum Geology (with distinction) from the University of Aberdeen, Scotland.

Audit Committee Oversight

At no time since the commencement of the Corporation's finaresat yended April 30, 2016 and April 30,
2015 was a recommendation of the Audit Committee to nominate or congemsaxternal auditor not
adopted by the Board.

Reliance on Certain Exemptions

At no time since the commencement of the Corporation's finaresas yended April 30, 2016 and April 30,
2015 has the Corporation relied on the exemption in Section 2.4 of NI 522ELMinimis Non-audit
Services), or an exemption from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110.

Pre-Approval Policies and Procedures

The Audit Committee has not adopted specific policies and procedurdsef@ngagement of non-audit
services.

External Auditor Service Fees

The aggregate fees billed by the Corporation’'s external auditorshrogthe last two (2) fiscal years for audit
and other fees are as follows:
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Financial Year Audit Fees Audit Related Fees Tax Fees All Other Fees
Ending %) %) $) $)
2016 5,500 Nil 500 Nil
2015 5,500 Nil 500 Nil
Exemption

The Corporation is relying upon the exemption in section 6.1 of NI 52-110.

CORPORATE GOVERNANCE

Corporate governance relates to the activities of the Board, ¢nsbens of which are elected by and are
accountable to the shareholders, and takes into account the role of the indi@ohismnof management who
are appointed by the Board and who are charged with the day to day mantgénime Corporation. The
Board is committed to sound corporate governance practices, which latie bog interest of its shareholders
and contribute to effective and efficient decision making.

Pursuant to National Instrument 58-101DBisclosure of Corporate Governance Practictse Corporation is
required to disclose its corporate governance practices as summarized below.

Board of Directors

The Board is currently comprised of three (3) directors: Dale Styner, Davie Bnd David Safton.

David Birnie and David Safton are independent directors of the Caigpoend have no ongoing interest or
relationship with the Corporation other than their security holdings in the Corporationnang ss directors.

Dale Styner, President, Chief Executive Officer and Segrefahe Corporation, is a member of management
and, as a result, is not an independent director. The Board is respdositdétermining whether a director is
an independent director.

National Policy 58-201 —Corporate Governance Guidelinssiggests that the board of directors of a public
Corporation should be constituted with a majority of individuals who fyuadi "independent” directors. An
"independent” director is a director who has no direct or indiretgriabrelationship with the Corporation. A
material relationship is a relationship which could, in the viéwhe board of directors, reasonably interfere
with the exercise of a director's independent judgement. The Boasthggised of a majority of independent
directors.

Directorships

No director of the Corporation is presently a director of any dserer that is a reporting issuer (or the
equivalent) in a jurisdiction or a foreign jurisdiction.

Orientation and Continuing Education

At present, each new director is given an outline of the natutkeo€orporation's business, its corporate
strategy, and current issues with the Corporation along with aijgtest of the committees constituted by the
Board. New directors are also expected to be required to meanatthgement of the Corporation to discuss
and better understand the Corporation's business and will be advisedrisel to the Corporation of their
legal obligations as directors of the Corporation.

The introduction and education process will be reviewed on an annuabpdbis Board and will be revised
as necessary.
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Ethical Business Conduct

The Corporation requires the highest standards of professional and ebhidact from its directors, officers

and employees and believes that its reputation for honesty and integong its stakeholders is key to the
success of its business. In that regard, to create a culture of honesty, intebatgauntability, discussion, on

an informal basis, is had amongst the Board, management and emplesgesting such matters as the
retention of confidential information, the obligation to declare conflicts of inteagst the necessity to comply
with applicable laws, regulations and rules.

In addition, the Board has found that the fiduciary duties placed on indivddeators by the Corporation's
governing corporate legislation and the common law and the restrictiaoedpby applicable corporate
legislation on an individual director's participation in decisions ofBbard in which the director has an
interest have been sufficient to ensure that the Board opardegsendently of management and in the best
interests of the Corporation.

Under corporate legislation, a director is required to act honestlyiragood faith with a view to the best
interests of the Corporation and exercise the care, diligence ahthakih reasonably prudent person would
exercise in comparable circumstances. In addition, as some of ¢lotodirof the Corporation also serve as
directors and officers of other companies engaged in similar business actiietors must comply with the
conflict of interest provisions of tHausiness Corporations A@Alberta) (the "ABCA™), as well as the relevant
securities regulatory instruments, in order to ensure that dise@wercise independent judgment in
considering transactions and agreements in respect of which tidoeofficer has a material interest. Any
interested director would be required to declare the nature and ektastinterest and would not be entitled
to vote at meetings of directors which evoke such a conflict.

Nomination of Directors

The Board presently seeks and determines new nominees to the Bibanaytaino formal process has been
adopted. The nominees are generally the result of recruitmerisdffothe Board members, including both
formal and informal discussions among the Board members and officers.

Compensation

The Board has not appointed a compensation committee as the Boamirdetecompensation matters as a
whole.

Other Board Committees

The Corporation has no other standing committees at this timetb#rethe Audit Committee as discussed
above.

Assessments
The Board has not implemented a process for assessing itsvefiess but is considering doing so. As a

result of the Corporation's size, its stage of development andnitedl number of individuals on the Board,
the Board has considered a formal assessment process to be inappropriatenat this t
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PARTICULARS OF MATTERS TO BE ACTED UPON

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

1. Report and Financial Statements

The Board has approved all of the information in the audited finarataingents of the Corporation for the
years ended April 30, 2016 and 2015 and the report of the auditor thaseae]l as the unaudited interim
financial statements for the period ended July 31, 2016.

2. Fix Number of Directors to be Elected at the Meeting

Shareholders of the Corporation will be asked to consider and, if thoughpepi®, to approve and adopt an
ordinary resolution fixing the number of directors to be elected aMteting. In order to be effective, an
ordinary resolution requires the approval of a majority of the \assby shareholders who vote in respect of
the resolution.

At the Meeting, it will be proposed that three (3) directors ketetl to hold office until the next annual
general meeting or until their successors are elected or appoiltelss otherwise directed, it is the
intention of the Management Designees, if named as proxy, to eain favour of the ordinary resolution
fixing the number of directors to be elected at the Meeting at thregs).

3. Election of Directors

The following table sets forth the name of each of the persons profm&ednominated for election as a
director, all positions and offices in the Corporation presently hgldsuch nominee, the nominee's
municipality of residence, principal occupation at the present and dimngreceding five (5) years, the
period during which the nominee has served as a director, and the ramdh@ercentage of Common Shares
that the nominee has advised are beneficially owned by the nordinegl]y or indirectly, or over which
control or direction is exercised, as of the Effective Date.

Unless otherwise directed, it is the intention of the Managementd3ignees, if named as proxy, to vote for
the election of the persons named in the following tabl®tthe Board. Management does not contemplate
that any of such nominees will be unable to serve as direbtwagver, if for any reason any of the proposed
nominees do not stand for election or are unable to serve as such, peitiby Management Designees will
be voted for another nominee in their discretion unless the sharehatdspércified in his form of proxy that
his Common Shares are to be withheld from voting in the electiomenftdis. Each director elected will hold
office until the next annual general meeting of shareholders or unsubiessor is duly elected, unless his
office is earlier vacated in accordance with the by-lawsefCQorporation or the provisions of the ABCA to
which the Corporation is subject.

Number and % of Common

Name, Municipality of Shares Beneficially Owned or
Residence, Office and Date Principal Occupation and Positions Held Controlled as at the Effective
Became a Director During the Past Five (5) Years DateY®
Dale Stynéef) Mr. Styner is the Managing Director at Black Spruce 944,233

Merchant Capital Corp., a private merchant banking 0
Calgary, Alberta, Canada firm, since April 2014. Mr. Styner was previouslyet (5.7%)

Chief Executive Officer of BK Capital Corporatioa,
President, Chief Executive company providing financial consulting servicegnir
Officer and Secretary January 2009 to April 2014, and Corporate Secretéry

Sonoro Energy Ltd., an international energy company
Director since June 2012 from March 2011 to July 2013.
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David Birnie® Mr. Birnie is a senior Canadian oil and gas corstl Nil
with 40 years of industry experience. Mr. Birnigves

Calgary, Alberta, Canada as a Principal at Alconsult, an upstream E&P ptojec
management company, and is President of GEOSEI$, an

Director since August 2014 oil and gas geosciences consulting and technicetss
company.

David Saftof? Mr. Safton is the President and Chief Executiveid®ff Nil
of Sage Oil and Gas Inc., a private oil and gaspzomy,

Calgary, Alberta, Canada since July 1995.

Director since August 2014

Notes:

@

(2
©)

Common Shares beneficially owned, directly or iadily, or over which control or direction is exeei, as at the
Effective Date, based upon information furnisheth® Corporation by the above individuals.

Assumes a total of 16,431,428 Common Shares issudutstanding as at the Effective Date.

Member of the Audit Committee.

Cease Trade Orders or Bankruptcies

No proposed director, within 10 years before the date of this Managémi@mbation Circular, has been, a
director or executive officer of any company that, while that person was actingf icapacity:

(i)

(ii)

(iii)

was the subject of a cease trade or similar order, ordem trat denied the relevant company
access to any exemption under securities legislation, for a penndrefthan 30 consecutive
days;

was subject to an event that resulted, after the dirext@xecutive officer ceased to be a
director or executive officer, in the company being the subject adase trade or similar
order or an order that denied the relevant company access &xemption under securities
legislation, for a period of more than 30 consecutive days; or

within a year of that person ceasing to act in such chpaeecame bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency orsulgigct to or
instituted any proceedings, arrangement or compromise with creditdnad a receiver,
receiver manager or trustee appointed to hold its assets.

Personal Bankruptcies

No proposed director has within 10 years before the date of this Masagerformation Circular, become
bankrupt, made a proposal under any legislation relating to bankruptcy areimsgl or was subject to or
instituted any proceedings, arrangement or compromise with creditdrad a receiver, receiver manager or
trustee appointed to hold the assets of such person.

Penalties and Sanctions

No proposed director has been subject to:

(i)

(ii)

any penalties or sanctions imposed by a court relating torises legislation or by a
securities regulatory authority or has entered into a settleaggaement with a securities
regulatory authority; or

any other penalties or sanctions imposed by a court or reguladdy that would likely be
considered important to a reasonable securityholder in deciding whethestd for a
proposed director,
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other than a settlement agreement entered into before December 3thd@a@duld likely not be important to
a reasonable securityholder in deciding whether to vote for a proposed director.

4, Appointment of Auditor

The shareholders of the Corporation will be asked to vote for tapp@intment of K.R. Margetson Ltd.,
Chartered Accountants, as auditor of the CorporafoR. Margetson Ltd. was originally appointed as the
auditor of the Corporation in December, 2009nless directed otherwise by a proxy holder, or such
authority is withheld, the Management Designees, if named as prpxintend to vote the Common Shares
represented by any such proxy in favor of a resolution appoiiig K.R. Margetson Ltd., Chartered
Accountants, as auditor of the Corporation for the next ensiag year, to hold office until the close of the
next annual general meeting of shareholders or until the firm of K.R. Margetson flietichaged from office or
resigns as provided by the Corporation's by-laws, and the Manageresigh&s also intend to vote the
Common Shares represented by any such proxy in favor of a resdutioorizing the Board to fix the
compensation of the auditor.

5. Re-Approval of Stock Option Plan

At the Meeting, shareholders will be asked to consider and if thouglapfirove an ordinary resolution
approving, adopting and ratifying the Option Plan as the Corporation's stock option plan. The @ptiwasPI
previously approved by shareholders of the Corporation on November 4, 201y, 42bbf the TSX Venture
Exchange (theTSXV") requires that rolling stock option plans must receive sharehqgigeowal yearly, at

an issuer's annual general meeting. That approval is being sought at the Meeting.

The following is a summary of certain provisions of the Option Pldmchwis qualified in its entirety by the
full text of the Option Plan, which is attached hereto as Schedule "B":

e subject to the terms of the Option Plan, options may be granted in such numbers and witistiugh v
provisions as the Board may determine;

o the Board shall, at the time an option is granted under the OptionfiRlthe exercise price at which
Common Shares may be acquired upon the exercise of such options pthaidaectch exercise price
shall not be less than the Discounted Market Price (as is défiflicy 1.1 of the TSXV Corporate
Finance Manual);

¢ the Board may, in its sole discretion, determine the time duringhwbptions shall vest and the
method of vesting, subject to any vesting restrictions imposed by the TSXV;

e options may be granted for a maximum term of five (5) years;
e options may only be transferred or assigned subject to the terms of the Option Plan;

e the maximum number of Common Shares reserved for issue undepttbe Plan, together with any
Common Shares reserved for issuance under any other share compensatigaments, shall not
exceed 10% of the outstanding Common Shares as at the date of the grant;

¢ the maximum number of Common Shares reserved for issue to anyreae peder the Option Plan
together with any Common Shares reserved for issuance under amysb#te compensation
arrangements shall not exceed 5% of the outstanding Common Shares as at the dgterdf the

¢ the maximum number of Common Shares reserved for issue to a Con@stadefined in Policy 4.4
of the TSXV Corporate Finance Manual) or a person engaged in In\Rskations Activities (as
defined in Policy 1.1 of the TSXV Corporate Finance Manual) in anyn@@th period shall not
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exceed 2% of the outstanding Common Shares as at the date of the grant;

e options expire either: (i) within 90 days of (or 30 days with resfeat person engaged in Investor
Relations Activities) of termination of employment or holding @&fas a director, officer, employee
or consultant of the Corporation for any reason other than death or perrdesadiity; or (ii) for a
"reasonable period" at the discretion of the Board;

¢ in case of death, options expire on the earlier of one (1) yeaattezrer the end of the period during
which the option may be exercised, and may be exercised by legesepfatives or designated
beneficiaries of the holder of such options;

o the Corporation is permitted to make the required source withholdimdjsemittances in respect of
employee stock option benefits as required undeinttme Tax ActCanada);

¢ the Board may suspend or terminate the Option Plan at any time; and

o the Board may, at any time, amend or revise the terms offtienPlan, subject to the receipt of all
necessary regulatory approvals, provided that no such amendment anrsbigil alter the terms of
any options granted under the Option Plan.

Unless otherwise directed, it is the intention of the Minagement Designees to vote proxies in favour of
the ordinary resolution. In order for the resolution to be effective, it must be apgrdyethe affirmative
vote of a majority of the votes cast in respect thereof byekbltters present in person or by proxy at the
Meeting.

The text of the ordinary resolution to be considered at the Meeting will be suliistastiallows:
"BE IT RESOLVED as an ordinary resolution of the Corporation that:

1. the stock option plan of the Corporation in substantially the formhathas Schedule
"B" to the management information circular of the Corporation dateeidber 4,
2016 (the Option Plan") be and is hereby ratified, approved and adopted as the stock
option plan of the Corporation;

2. the form of the Option Plan may be amended in order to satisfetiurements or
requests of any regulatory authorities without requiring further approf/ahe
shareholders of the Corporation;

3. all issued and outstanding stock options previously granted are herginued under
and governed by the Option Plan;

4, the shareholders of the Corporation hereby expressly authorize the ddairectors
to revoke this resolution before it is acted upon without requirindupproval of
the shareholders in that regard; and

5. any one (or more) director or officer of the Corporation is autherzel directed, on
behalf of the Corporation, to take all necessary steps and proceadh¢s execute,
deliver and file any and all declarations, agreements, documentgrerdnstruments
and do all such other acts and things (whether under corporate dealG@drporation
or otherwise) that may be necessary or desirable to givet dffethis ordinary
resolution."
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OTHER BUSINESS

While there is no business other than that business mentioned in tkhe BfoNeeting to be presented for
action by the shareholders at the Meetihig intended that the proxies hereby solicited will beexercised
upon any other matters and proposals that may properly come befe the Meeting or any adjournment
or adjournments thereof, in accordance with the discretion of th@ersons authorized to act thereunder.

GENERAL

Unless otherwise directed, it is management's intentioto vote proxies in favor of the resolutions set
forth herein. All ordinary resolutions require, for the passing of the samenplesimajority of the votes cast
at the Meeting by the holders of Common Shares. All specidutiests, if any, to be brought before the
Meeting require, for the passing of the same, a two-thirds (2/3yityapf the votes cast at the Meeting by the
holders of Common Shares. All approvals by disinterested sharehaldarng, require the approval of the
shareholders not affected by, or interested in, the matter to be approved.

ADDITIONAL INFORMATION

Additional information relating to the Corporation is available on SRD#& www.sedar.com. Financial
information of the Corporation's most recently completed finanealr is provided in the Corporation's
comparative financial statements and management discussion andisarslgilable on SEDAR. A
shareholder may contact the Corporation at 2915 Park Lane S.W., Céltpenya T2S 2L6, Attention: Chief
Executive Officer to obtain a copy of the Corporation's most refogguicial statements and management
discussion and analysis.

BOARD APPROVAL

The contents and the sending of this Management Information Circularbeawn approved by the Board of
Directors of the Corporation.

DATED this 4" day of November, 2016.



SCHEDULE "A"
AUDIT COMMITTEE CHARTER
l. PURPOSE
The Audit Committee (theCommittee”) is appointed by the Board of Directors (tiBoard") of Top Strike
Resources Corp. (theCbmpany') to assist the Board in fulfilling its oversight responsilghtirelating to
financial accounting and reporting process and internal controls f@dhgpany. The Committee's primary

duties and responsibilities are to:

= conduct such reviews and discussions with management and the extelit@is relating to the audit and
financial reporting as are deemed appropriate by the Committee;

= assess the integrity of internal controls and financial reportingedures of the Company and ensure
implementation of such controls and procedures;

= ensure that there is an appropriate standard of corporate condudinipcif necessary, adopting a
corporate code of ethics for senior financial personnel;

= review the quarterly and annual financial statements and managemtisotission and analysis of the
Company's financial position and operating results and report thereon to the Boarddwealagisame;

= select and monitor the independence and performance of the Compaayfmleauditors, including
attending at private meetings with the external auditors andwiegeand approving all renewals or
dismissals of the external auditors and their remuneration; and

= provide oversight to related party transactions entered into by the Company.

The Committee has the authority to conduct any investigation appeofwids responsibilities, and it may

request the external auditors as well as any officer of ttrep@ny, or outside counsel for the Company, to

attend a meeting of the Committee or to meet with any mentdfer advisors to, the Committee. The

Committee shall have unrestricted access to the books and retdh#sCompany and has the authority to

retain, at the expense of the Company, special legal, accounting, ocatkaltants or experts to assist in the

performance of the Committee's duties.

The Committee shall review and assess the adequacy of thiteiChanually and submit any proposed
revisions to the Board for approval.

In fulfilling its responsibilities, the Committee will carry otlie specific duties set out in Part IV of this
Charter.

1. AUTHORITY OF THE AUDIT COMMITTEE

The Committee shall have the authority to:
(a) engage independent counsel and other advisors as it determines necessarptt itauduties;
(b) set and pay the compensation for advisors employed by the Committee; and

(c) communicate directly with the internal and external auditors.



COMPOSITION AND MEETINGS

The Committee and its membership shall meet all applicablé legalatory and listing requirements,
andall applicable securities regulatory authorities.

The Committee shall be composed of three or more directors ddsltdesignated by the Board from
time to time. The members of the Committee shall appoint from amongéhess a member who shall
serve ahair.

The Committee shall meet at least quarterly, at the disoref the Chair or a majority of its members, as
circumstances dictate or as may be required by applicable legal or lisfingereents. A minimum of two
and at least 50% of the members of the Committee present aithenson or by telephone shall constitute
a quorum.

If within one hour of the time appointed for a meeting of the Committeguorum is not present, the
meeting shall stand adjourned to the same hour on the next businesslalaing the date of such
meetingat the same place. If at the adjourned meeting a quorum as heyengeécified is not present
within onehour of the time appointed for such adjourned meeting, such meeting shdlbdjaurned to
the samehour on the second business day following the date of such meetingsatifeplace. If at the
secondadjourned meeting a quorum as hereinbefore specified is not present, ta éurothe adjourned
meetingshall consist of the members then present.

If and whenever a vacancy shall exist, the remaining membehe cZammittee may exercise all of its
powers and responsibilities so long as a quorum remains in office.

The time and place at which meetings of the Committee shalllbeama procedures at such meetings,
shall be determined from time to time by the Committee. A&tmg of the Committee may be called by
letter, telephone, facsimile, email or other communication equipmemgfiving at least 48 hours notice,
provided that no notice of a meeting shall be necessary if all ofi¢ngbers are present either in person or
by means of conference telephone or if those absent have waived ootitherwise signified their
consento the holding of such meeting.

Any member of the Committee may participate in the meetingeoCommittee by means of conference
telephone or other communication equipment, and the member participatimgeetiag pursuant to this
paragraph shall be deemed, for purposes hereof, to be present in person at the meeting.

The Committee shall keep minutes of its meetings which shaliireiged to the Board. The Committee
may, from time to time, appoint any person who need not be a membart &s a secretary at any
meeting.

The Committee may invite such officers, directors and emplaylette Company and its subsidiaries as
the Committee may see fit, from time to time, to attend at meetings of theiGeen

10. Any matters to be determined by the Committee shall be decidadrajority of votes cast at a meeting

of the Committee called for such purpose. Actions of the Committeebedgken by an instrument or
instruments in writing signed by all of the members of the Committee, and sumh <l be effective as
though they had been decided by a majority of votes cast at amgneethe Committee called for such
purpose. All decisions or recommendations of the Committee shallegfjainpproval of the Board prior
to implementation.

The Committee members will be elected annually at the riestting of the Board following the annual
generalmeeting of shareholders.



V.

RESPONSIBILITIES
Financial Accounting and Reporting Process and Internal Controls

The Committee shall review the annual audited financialretaies to satisfy itself that they are presented
in accordance with applicable international financial reporting standards ()IlER&report thereon to the
Board and recommend to the Board whether or not same should be approvedtpeworbeing filed with
the appropriate regulatory authorities. The Committee shall al#amehe interim financial statements.
With respect to the annual audited financial statements, the Cmmrsliall discuss significant issues
regarding accounting principles, practices, and judgments of managemenmaritagement and the
external auditors as and when the Committee deems it appropriddesb. The Committee shall satisfy
itself that the information contained in the annual audited finanté#éments is not significantly
erroneous, misleading or incomplete and that the audit function has been effectiietyasr

The Committee shall review any internal control reports pregayetianagement and the evaluation of
such report by the external auditors, together with management's response.

The Committee shall be satisfied that adequate procedures @leeénfor the review of the Company's

public disclosure of financial information extracted or derived fthenCompany's financial statements,

management's discussion and analysis and interim earnings pesseseland periodically assess the
adequacy of these procedures.

The Committee shall review management's discussion and analgsisg to annual and interim financial
statements and any other public disclosure documents, including iet@nmmgs press releases, that are
required to be reviewed by the Committee under any applicable Hafese the Company publicly
discloses this information.

The Committee shall meet no less frequently than annually wittextexnal auditors and the Chief
Financial Officer or, in the absence of a Chief Financial Officer, with tligeobf the Company in charge
of financial matters, to review accounting practices, internal @lsnand such other matters as the
Committee, Chief Financial Officer or, in the absence of a Chirdncial Officer, the officer of the
Company in charge of financial matters, deem appropriate.

The Committee shall inquire of management and the external auditorssapufitant risks or exposures,
both internal and external, to which the Company may be subject, and tesateps management has
taken to minimize such risks.

The Committee shall review the post-audit or management lett¢aining the recommendations of the
external auditors and management's response and subsequent follow-up to anyiderakiesses.

The Committee shall ensure that there is an appropriate standaatpofrate conduct including, if
necessary, adopting a corporate code of ethics for senior financial personnel.

The Committee shall establish procedures for:

(a) the receipt, retention and treatment of complaints received bZaohgpany regarding accounting,
internal accounting controls or auditing matters; and

(b) the confidential, anonymous submission by employees of the Compangnoérns regarding
questionable accounting or auditing matters.

10. The Committee shall provide oversight to related party transactions enterégt the Company.
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C.

Independent Auditors

The Committee shall recommend to the Board the external auditdse twominated, shall set the
compensation for the external auditors, provide oversight of the exéerdiébrs and shall ensure that the
external auditors report directly to the Committee.

The Committee shall be directly responsible for overseeing theafdhle external auditors, including the
resolution of disagreements between management and the external auditors reigardiial feporting.

The Committee shall pre-approve all audit and non-audit sematgzrohibited by law to be provided by
the external auditors in accordance with this Charter.

The Committee shall monitor and assess the relationship betwemmgenaent and the external auditors
and monitor, support and assure the independence and objectivity of the external auditors.

The Committee shall review the external auditors' audit planydirgl the scope, procedures and timing
of the audit.

The Committee shall review the results of the annual audit thé external auditors, including matters
related to the conduct of the audit.

The Committee shall obtain timely reports from the externaltensdidescribing critical accounting
policies and practices, alternative treatments of information within IRR& were discussed with
managementtheir ramifications, and the external auditors' preferred tey@trand material written
communicationbetween the Company and the external auditors.

The Committee shall review fees paid by the Company to teenetauditors and other professionals in
respect of audit and non-audit services on an annual basis.

The Committee shall review and approve the Company's hiring pokegesding partners, employees and
former partners and employees of the present and former auditors of the Company.

The Committee shall monitor and assess the relationship betwemmgensent and the external auditors
and monitor and support the independence and objectivity of the external auditors.

Other Responsibilities

The Committee shall perform any other activities consisteétit this Charter and governing law, as the
Committee or the Board deems necessary or appropriate.



SCHEDULE "B"
STOCK OPTION PLAN
ARTICLE 1 - DEFINITIONS AND INTERPRETATION
11 Defined Terms

For the purposes of this Plan, the following terms shall have the following meanings:

€) "Affiliate " shall have the meaning ascribed thereto by the Exchange;

(b) "Associaté shall have the meaning ascribed thereto by the Exchange;

(c) "Blackout Expiry Date" means a period of time which a Participant cannot exercise an
Option, or sell the Common Share due to applicable insider trading polidiethe
Corporation;

(d) "Board" means the board of directors of the Corporation or, as applicaldemmittee
consisting of not less than three (3) directors of the Corporation gpbjirded to administer
this Plan;

(e) "Charitable Organization"” means "charitable organization” as defined in litmome Tax

Act (Canada) from time to time;
® "Common Share$ means the common shares of the Corporation;

(9) "Consultant’ means an individual or Consultant Company, other than an Employee or a
Director of the Corporation, that:

0] is engaged to provide on an ongoibgna fide basis, consulting, technical,
management or other services to the Corporation or to an Affiliake c@aorporation
other than services provided in relation to a Distribution,

(i) provides the services under a written contract between the Corporation or ateAffili
of the Corporation and the individual or the Consultant Company,

(iii) in the reasonable opinion of the Corporation, spends or will spend aicsighif
amount of time and attention on the business and affairs of the Caparatan
Affiliate of the Corporation, and

(iv) has a relationship with the Corporation or an Affiliate of the Cormordlhat enables
the Consultant to be knowledgeable about the business and affairs of the
Corporation;

(h) "Consultant Company' means for an individual consultant, a company or partnership of
which the individual is an employee, shareholder or partner;

0] "Corporation" means Top Strike Resources Corp.;
@) "Director” means directors, senior officers and Management Company Erapl@fethe

Corporation or its subsidiaries, if any, to whom Options can be granteeliance on a
prospectus exemption under applicable securities laws;



(k)

()
(m)

(n)

(0)

(P)

(@)

()

"Disinterested Shareholder Approval means approval by a majority of the votes cast by all
Shareholders entitled to vote at a meeting of Shareholders excludieg attached to
Common Shares beneficially owned by Insiders to whom Options mayabtdmunder this
Plan and their Associates;

"Distribution " has the meaning ascribed thereto by the Exchange;
"Eligible Persor' means:

(i) a Director, Officer, Employee or Consultant of the Corporatiortsosuibsidiaries, if
any, at the time the Option is granted, and includes companiesahatalty owned
by Eligible Persons, and

(i) a Charitable Organization at the time the Option is granted,;
"Employeé' means an individual who:

0] is considered an employee of the Corporation or its subsididriasy, under the
Income Tax Act(Canada) i.e. for whom income tax, employment insurance and
Canada Pension Plan deductions must be made at source,

(i) works full-time for the Corporation or its subsidiaries, if anyvjding services
normally provided by an employee and who is subject to the samsolcant
direction by the Corporation over the details and methods of work employee of
the Corporation, but for whom income tax deductions are not made at source, or

(iii) works for the Corporation or its subsidiaries, if any, on a continuing and regular basis
for a minimum amount of time per week providing services nornpatlyided by an
employee and who is subject to the same control and direction Iotiperation
over the details and method of work as an employee of the Corporatiofgrb
whom income tax deductions are not made at source;

"Exchangé means the TSX Venture Exchange or any stock exchange or quotation sgste
which the Common Shares are listed;

"Expiry Date" means the last day of the term for an Option, as set by the Bbthe time of
grant in accordance with Section 5.2 hereof and, if applicable, as amended from tinee to ti

"Insider” means:

0] a director or senior officer of the Corporation,

(i) a person that beneficially owns or controls directly or indirecthting shares
carrying more than 10% of the voting rights attached to all outstandimg \sbtares

of the Corporation,

(iii) a director or senior officer of a company that is an insider subsidiary of the
Corporation, and

(iv) the Corporation itself if it holds any of its own securities;
"Investor Relations Activities' means any activities, by or on behalf of the Corporation or

shareholder of the Corporation that promote or could reasonably be exjpeptechote the
purchase or sale of securities of the Corporation;



(s) "Management Company Employe€& means an individual who is employed by a person
providing management services to the Corporation which are requirethdoongoing
successful operation of the business enterprise of the Corporation, hudirex@a person
engaged in Investor Relations Activities;

® "Officer" means an officer of the Corporation or its subsidiaries, if any;

(u) "Option" means a non-transferable and non-assignable stock option to purcdras®iC
Shares granted to an Eligible Person pursuant to the terms of this Plan;

(V) "Other Share Compensation Arrangemerit means, other than this Plan and any Options,
any stock option plan, stock options, employee stock purchase plan or othensatigpeor
incentive mechanism involving the issuance or potential issuancgonfmon Shares,
including but not limited to a purchase of Common Shares from treasuci vg financially
assisted by the Corporation by way of loan, guarantee or otherwise;

(W) "Participant” means an Eligible Person who has been granted an Option;

x) "Plan” means this stock option plan;

(y) "Shareholders means the holders of Common Shares; and

(2) "Termination Date" means the date on which a Participant ceases to be an Eligible Person.
1.2 Interpretation

References to the outstanding Common Shares at any point in time shall be computed dituteddrasis.
ARTICLE 2 - ESTABLISHMENT OF PLAN

21 Purpose

The purpose of this Plan is to advance the interests of the Corporation, through the granhef Bpt

€) providing an incentive mechanism to foster the interest of Eliglklsons in the success of
the Corporation, its Affiliates and its subsidiaries, if any;

(b) encouraging Eligible Persons to remain with the Corporation, itiad or its subsidiaries,
if any; and
(©) attracting new Directors, Officers, Employees and Consultants.

2.2 Shares Reserved

@) The aggregate number of Common Shares that may be reserved facésgpuasuant to
Options shall not exceed 10% of the outstanding Common Sharestiatelaf the granting
of an Option, LESS the aggregate number of Common Shares then refeerissiiance
pursuant to any Other Share Compensation Arrangement. For greater certain@piica is
surrendered, terminated or expires without being exercised, the Commes &fsarved for
issuance pursuant to such Option shall be available for new Options granted undanthis PI

(b) If there is a change in the outstanding Common Shares by reason sifaaayconsolidation
or split, reclassification or other capital reorganization, otoaksdividend, arrangement,
amalgamation, merger or combination, or any other change to, event affecting, exchange of or



corporate change or transaction affecting the Common Shares, the Bathmhake, as it
shall deem advisable and subject to the requisite approval of theantlregulatory
authorities, appropriate substitution and/or adjustment in:

(1) the number and kind of shares or other securities or property reéservie be
allotted for issuance pursuant to this Plan,

(i) the number and kind of shares or other securities or property reéservi® be
allotted for issuance pursuant to any outstanding unexercised Options, d@&l in t
exercise price for such shares or other securities or property, and

(iii) the vesting of any Options, including the accelerated vesting therecdratitions
the Board deems advisable and, if it relates to Investor Bedafictivities vesting
provisions, then subject to the approval of the Exchange, and if the Ganpora
undertakes an arrangement or is amalgamated, merged or combined whikr anot
corporation, the Board shall make such provision for the protection oigthts of
Participants as it shall deem advisable.

(©) No fractional Common Shares shall be reserved for issuance thigl®an and the Board
may determine the manner in which an Option, insofar as it sefatéhe acquisition of a
fractional Common Share, shall be treated.

(d) The Corporation shall, at all times while this Plan is in ¢ffieserve and keep available such
number of Common Shares as will be sufficient to satisfy the requirements dhthis P

2.3 Non-Exclusivity

Nothing contained herein shall prevent the Board from adopting an Other Share Compéeksatigement or
such other incentive or compensation arrangements as it shall deem advisable.

2.4 Effective Date

This Plan shall be subject to the approval of any regulatory aytgridse approval is required. Any Options
granted under this Plan prior to such approvals being given shall be @aoalditpon such approvals being
given.

No Options may be exercised unless and until this Plan is approved by Shareholders.
ARTICLE 3 - ADMINISTRATION OF PLAN

3.1 Administration

(a) This Plan shall be administered by the Board. Subject to the provisions of this Planattie B
shall have the authority to determine the Eligible Persons to whator® are granted, to
grant such Options, and to determine any terms and conditions, limitatidnestrictions in
respect of any particular Option grant, including but not limited ton#ttere and duration of
the restrictions, if any, to be imposed upon the acquisition, sale or digposition of
Common Shares acquired upon exercise of the Option, and the natureceémite and the
duration of the period, if any, in which any Participant's rightsegpect of an Option or
Common Shares acquired upon exercise of an Option may be forfeiteds emerpret the
terms of this Plan, to make all such determinations and takeu@ll sther actions in
connection with the implementation, operation and administration of taig &hd to adopt,
amend and rescind such administrative guidelines and other rules aratioeguielating to



this Plan, as it shall from time to time deem advisabldudrg without limitation for the
purpose of ensuring compliance with Section 3.3 hereof.

(b) The Board's interpretations, determinations, guidelines, rules and tiegzlahall be
conclusive and binding upon the Corporation, Eligible Persons, Participantsll asttier
persons.

3.2 Amendment, Suspension and Termination

The Board may amend, subject to the approval of any regulatory authority whose bippexyared, suspend
or terminate this Plan or any portion thereof. No such amendment, sospengermination shall alter or
impair any outstanding unexercised Options or any rights without thentafsguch Participant. If this Plan
is suspended or terminated, the provisions of this Plan and any gdativesguidelines, rules and regulations
relating to this Plan shall continue in effect for the duration of such time aspioyn @mains outstanding.

3.3 Compliance with Legislation

€) This Plan, the grant and exercise of Options hereunder and the Gorpsrabligation to
sell, issue and deliver any Common Shares upon exercise of Optahbes subject to all
applicable federal, provincial and foreign laws, policies, rules egalations, to the policies,
rules and regulations of the Exchange or such other markets on whiclrtirro@ Shares
are listed or quoted for trading and to such approvals by any govaainoe regulatory
agency as may, in the opinion of counsel to the Corporation, be require@oferation
shall not be obligated by the existence of this Plan or any provision of this Plan omthergra
exercise of Options hereunder to sell, issue or deliver CommonsShpoa exercise of
Options in violation of such laws, policies, rules and regulations ngr andition or
requirement of such approvals.

(b) No Option shall be granted and no Common Shares sold, issued or delivered hevbenee
such grant, sale, issue or delivery would require registration ar quladfication of this Plan
or of the Common Shares under the securities laws of any fongipdigtion, and any
purported grant of any Option or any sale, issue and delivery of Commas $leaeunder in
violation of this provision shall be void.

(©) Common Shares sold, issued and delivered to Participants pursuametetcise of Options
shall be subject to restrictions on resale and transfer undecatpplisecurities laws and the
requirements of the Exchange or such other markets on which the Commes &ealisted
or quoted for trading, and any certificates representing such Commoes Sitiaadl bear, as
required, a restrictive legend in respect thereof.

ARTICLE 4 - OPTION GRANTS
4.1 Eligibility and Multiple Grants

Options shall only be granted to Eligible Persons. An Eligible Persgnreteive Options on more than one
occasion and may receive separate Options, with differing terms, on any one ocoamiens.

4.2 Representation

The Corporation represents that an Employee, Consultant or Manageamepany Employee who is granted

an Option or Options is bona fideEmployee, Consultant or Management Company Employee, as the case
may be. In the event of any discrepancy between this Plan and am agteement, the provisions of this Plan
shall govern.



4.3

51

Limitation on Grants and Exercises

(@)

(b)

(©)

(d)

(e)

To any one persorThe number of Common Shares reserved for issuance to any soa per
in any 12 month period under this Plan and any Other Share Compensatogehnent
shall not exceed five percent (5%) of the outstanding Common Shdhestate of the grant
(unless the Corporation has obtained Disinterested Shareholder Approsatded such
limit).

To ConsultantsThe number of Common Shares reserved for issuance to any one &unsult
in any 12 month period under this Plan and any Other Share Compensaaogefnent
shall not exceed two percent (2%) of the outstanding Common Shares at the time afithe gr

To persons conducting Investor Relations Activifidee number of Common Shares reserved
for issuance to all persons employed to provide Investor Reldiithgties in any 12 month
period under this Plan and any Other Share Compensation Arrangédrakmos$ exceed an
aggregate of two percent (2%) of the outstanding Common Shares at the time of the grant

To Insiders Unless the Corporation has received Disinterested Shareholgesvapto do
so:

0] the aggregate number of Common Shares reserved for issuance ts lasidkr this
Plan and any Other Share Compensation Arrangement shall notl eé@¥eof the
outstanding Common Shares at the time of the grant, and

(i) the aggregate number of Common Shares reserved for issuandeecslitsany 12
month period under this Plan and any Other Share Compensation Arranghaient
not exceed 10% of the outstanding Common Shares at the time of the grant.

ExercisesUnless the Corporation has received Disinterested ShareholdexApfor do so,
the number of Common Shares issued to any person within a 12 month pesicahpiw the
exercise of Options granted under this Plan and any Other Share CatopefAsangement
shall not exceed five percent (5%) of the outstanding Common Shatles titne of the
exercise.

ARTICLE 5 - OPTION TERMS

Exercise Price

(@)

(b)

The exercise price per Common Share for an Option shall not $¢has the Discounted
Market Price for the Common Shares (as defined by the policies of the Exctisogented.

If Options are granted within 90 days of a Distribution by the Corporbigmrospectus, then
the exercise price per Common Share for such Option shall nesb¢hkn the greater of the
minimum exercise price calculated pursuant to Subsection 5.1(a)f lzavé the price per
Common Share paid by the public investors for Common Shares acquirednpucssuch
Distribution. Such 90 day period shall begin:

(i) on the date the final receipt is issued for the final prospentusspect of such
Distribution, or

(i) in the case of a prospectus that qualifies special warrants, @totliieg date of the
private placement in respect of such special warrants.



5.2 Expiry Date

Every Option granted shall, unless sooner terminated, have a teexceetding and shall therefore expire no
later than five (5) years after the date of grant. Notwithstandnything else contained herein, if the Expiry
Date occurs during a Blackout Period or within 10 business days after the @aiBlackout Period, then the

Expiry Date for that Option shall be the date that is the 10th lassut@y after the expiry of the Blackout

Period.

5.3 Vesting

(@)

(b)

Subject to Subsection 5.3(b) hereof and otherwise in compliance withoticées of the
Exchange, the Board shall determine the manner in which an Optibrvestaand become
exercisable.

Options granted to Consultants performing Investor Relations Activétiall vest over a
minimum of 12 months with no more than 1/4 of such Options vesting itheas (3) month
period.

5.4 Non-Assignability

Options may not be assigned or transferred.

5.5 Ceasing to be Eligible Person

(@)

(b)

(©)

(d)

(e)

If a Participant who is an Officer, Employee or Consultanteisninated for cause, each
Option held by such Participant shall terminate and shall thereé@se to be exercisable
upon such termination for cause.

If a Participant dies prior to otherwise ceasing to be an Eligiblson, each Option held by
such Participant shall terminate and shall therefore ceasedrebeisable no later than the
earlier of the Expiry Date and the date which is 12 months thiéedate of the Participant's
death.

Unless an option agreement specifies otherwise, if a Particgeases to be an Eligible
Person for any reason whatsoever other than termination for cadeatby each Option held
by the Participant will cease to be exercisable at theatisnrof the Board. If a Participant
ceases to be an Eligible Person for any reason whatsoevethathéermination for cause or
death, each Option held by the Participant other than a Participant imkiolisd in Investor
Relations Activities will cease to be exercisable 90 datgs #ie Termination Date or for a
"reasonable period" after the Participant ceases to sersugcin capacity, as determined by
the Board. For Participants involved in Investor Relations Activities o@pshall cease to be
exercisable 30 days after the Termination Date or for a dnadde period" after the
Participant ceases to serve in such capacity, as determined by the Board.

For greater certainty, if a Participant dies, each Option hglduch Participant shall be
exercisable by the legal representative of such Participahtsusti Option terminates and
therefore ceases to be exercisable pursuant to the terms of this Section.

If any portion of an Option is not vested at the time a Ppéiti ceases, for any reason
whatsoever, to be an Eligible Person, such unvested portion of the Optiomande
thereafter exercised by the Participant or its legal repisentas the case may be, always
provided that the Board may, in its discretion and in the case adr@@ptelating to Investor
Relations Activities, subject to the approval of the Exchange aftergoermit the Participant
or its legal representative, as the case may be, to exaitiseany part of such unvested



portion of the Option that would have vested prior to the time such Optlrwise
terminates and therefore ceases to be exercisable pursuantteonteeof this Section. For
greater certainty, and without limitation, this provision will appdgardless of whether the
Participant ceased to be an Eligible Person voluntarily or invollyntaras dismissed with or
without cause, and regardless of whether the Participant reamugubnsation in respect of
dismissal or was entitled to a notice of termination for a pexioidh would otherwise have
permitted a greater portion of an Option to vest.

ARTICLE 6 - EXERCISE PROCEDURE
6.1 Exercise Procedure

An Option may be exercised from time to time, and shall be deentszitalidly exercised by the Participant
only upon the Participant's delivery to the Corporation at its head office of:

€) a written notice of exercise addressed to the Corporate Sgcdtahe Corporation,
specifying the number of Common Shares with respect to which thenOji being
exercised,

(b) the originally signed option agreement with respect to the Option being exercised;

(©) a certified cheque or bank draft made payable to the Corporationef@ggregate exercise
price for the number of Common Shares with respect to which the Ggpt@ing exercised;
and

(d) documents containing such representations, warranties, agreements andkimgdert

including such as to the Participant's future dealings in such Comhayes$ as counsel to
the Corporation reasonably determines to be necessary or adusabdier to comply with
or safeguard against the violation of the laws of any jurisdiction;

and on the business day following, the Participant shall be deemed t8Hagednolder of record with respect
to which the Option is being exercised, and thereafter the Coorsttiall, within a reasonable amount of
time, cause certificates for such Common Shares to be issued and deliverdebricipant.

ARTICLE 7 - AMENDMENT OF OPTIONS
7.1 Consent to Amend
The Board may amend any Option with the consent of the affectédifzant and the Exchange, including
any Shareholder approval required by the Exchange. For greater gefésiiterested Shareholder Approval
is required for any reduction in the exercise price of an Optithe iParticipant is an Insider at the time of the
proposed amendment.
7.2 Amendment Subject to Approval
If the amendment of an Option requires regulatory or Shareholder apmoghlamendment may be made

prior to such approvals being given, but no such amended Options may beeexantess and until such
approvals are given.



ARTICLE 8 - WITHHOLDING TAXES

8.1 Withholding Taxes

The Corporation may deduct, withhold and/or remit from any amount payatder this Plan or otherwise,
such amount as may be necessary so as to ensure the Corporatioargnsgitasidiary will be able to comply
with the applicable provisions of any federal, provincial, stateaal llaw relating to the withholding of tax or
other required deductions, including on the amount, if any, includable in tbmenof a Participant. For
greater certainty, the Corporation shall have the irrevocable nigt$ discretion, to satisfy any such liability
for withholding or other required deduction by: (a) making additional withholdingsash remuneration or
other amounts owing to the Participant; (b) retaining any Common Shaaeg amount payable pursuant to
the exercise of an Option; and/or (c) requiring a Participant, asdition to the exercise of an Option, to pay
or reimburse the Corporation or any subsidiaries for any such withhadither required deduction amounts
related to the exercise or surrender of Options.

ARTICLE 9 - MISCELLANEOUS
9.1 No Rights as Shareholder

Nothing in this Plan or any Option shall confer upon a Participantights as a Shareholder with respect to
any of the Common Shares underlying an Option unless and until suchpBattghall have become the
holder of such Common Shares upon exercise of such Option in accordance with the ternSaof.this

9.2 No Right to Employment

Nothing in this Plan or any Option shall confer upon a Participantight/to continue in the employ of the
Corporation, its Affiliate or its subsidiaries, if any, or afféen any way the right of the Corporation or any
Affiliate to terminate the Participant's employment, withwathout cause, at any time; nor shall anything in
this Plan or any Option be deemed or construed to constitute an agreenanexpression of intent, on the
part of the Corporation, its Affiliate or its subsidiaries, ifyato extend the employment of any Participant
beyond the time which the Participant would normally be retired potgo the provisions of any present or
future retirement plan of the Corporation, its Affiliate or its sdibsies, if any, or beyond the time at which he
would otherwise be retired pursuant to the provisions of any contrachgbyment with the Corporation, its
Affiliate or its subsidiaries, if any.

9.3 Governing Law

This Plan, all option agreements, the grant and exercise of Optiensber, and the sale, issue and delivery
of Common Shares hereunder upon exercise of Options shall be, as apptioablined by and construed in

accordance with the laws of the Province of Alberta and thedel@avs of Canada applicable therein. The
Courts of the Province of Alberta shall have the exclusive jutiedito hear and decide any disputes or other
matters arising herefrom.



