BLACKHAWK RESOURCE CORP.

SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON WEDNESDAY, SEPTEMBER 14, 2011

NOTICE OF MEETING AND
MANAGEMENT PROXY AND INFORMATION CIRCULAR

THIS NOTICE OF MEETING AND MANAGEMENT INFORMATIORCULAR IS FURNISHED
IN CONNECTION WITH THE SOLICITATION BY THE MANAGEMEQF BLACKHAWK
RESOURCE CORP. OF PROXIES TO BE VOTED AT THE SPECIAETMES OF

SHAREHOLDERS OF BLACKHAWK RESOURCE CORP. TO BE HELDMBNNESDAY,
SEPTEMBER 14, 2011.

TO BE HELD AT:

1000, 250 - 2 Street S.W.
Livingston Place
Calgary, Alberta

At 10:00 a.m.

Dated: August 15, 2011




BLACKHAWK RESOURCE CORP.

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON SEPTEMBER 14, 2011

NOTICE IS HEREBY GIVEN THAT A SPECIAL MEETING (the “Meeting”) of holders of common
shares of Blackhawk Resource Corp. (t6efporation”) will be held at Livingston Place, Suite 1000025
2" Street S.W., Calgary, Alberta, at 10:00 a.m., oedWésday, September 14, 2011 for the following
purposes:

1. to consider, and if thought fit, approve the spe@aolution, as more particularly set forth in the
accompanying management information circular dAtegust 15, 2011 prepared for the purpose of
the Meetindthe “Information Circular "), approving and authorizing the sale of the @ogtion’s
interest in the petroleum and natural gas rightstangibles and the miscellaneous interests detate
its Bodo properties, held by Blackhawk Resourcer@jpeg Corp. (a wholly owned subsidiary of the
Corporation), being substantially all the Corparat assets, in two concurrent arm’s length
transactions to RIA Resources Corp. and a privategpany for gross proceeds of $6.8 million (the
“Asset Sal8), in accordance with the terms and conditiontheftwo related asset purchase and sale
agreements each dated effective July 26, 2011; and

2. to transact such other business as may be prapenight before the meeting or any adjournment
thereof.

The nature of the business to be transacted Mdleting and the specific details relating theregockescribed
in further detail in the Information Circular arttetappendices thereto which are incorporated imtioaae
deemed to form part of this Notice.

The record date for the determination of Sharehsldetitled to receive notice of and to vote aiMleeting is
August 15, 2011 (theRecord Dat€). Shareholders of the Corporation whose hames haen entered in the
register of Shareholders at the close of businesisas date will be entitled to receive notice 1ofl & vote at
the Meeting, provided that, to the extent a Shddsndransfers the ownership of any of his shaftes such
date and the transferee of those shares estaliisdtdse owns the shares and requests, not latiedthdays
before the Meeting, to be included in the list bh&holders eligible to vote at the Meeting, suahdferee
will be entitled to vote those shares at the Megtin

It is desirable that as many shares as possiblegdresented at the meeting. A registered Sharehoidy
attend the Meeting in person or may be represdntquroxy. Shareholders who are unable to attead th
Meeting or any adjournment thereof in person ajyaested to date, execute and return the accomggiiaym

of proxy for use at the Meeting or any adjournntaeteof. The person duly appointed by an Instruraoén
Proxy will only be entitled to vote the shares esggnted thereby if the Instrument of Proxy is delid to the
Corporation’s registrar and transfer agent, Olymipiast Company, 2300, 125 - 9th Avenue S.E., Cglgar
Alberta, T2G 0P6, not less than 48 hours, exclu8iaigrdays, Sundays and holidays, before the tied for
holding the Meeting or any adjournment thereofeligbxies may be accepted or rejected by the Chaioh
the Meeting in his discretion, and the Chairmannider no obligation to accept or reject any paldiclate

proxy.



Registered Shareholders have the right to dissentitlu respect to the Asset Sale and be paid the fair
value of their Common Shares in accordance with Ston 191 of the Business Corporations Act
(Alberta). A registered Shareholder's right to disent is more particularly described in the
accompanying Information Circular. Failure to strictly comply with the requirements set out in Section
191 of theBusiness Corporations Act (Alberta) may result in the loss of any right of dssent.

DATED this 18" day of August, 2011.
BY ORDER OF THE BOARD OF DIRECTORS

“David Antony”
Chief Executive Officer




BLACKHAWK RESOURCE CORP.

MANAGEMENT INFORMATION CIRCULAR
SOLICITATION OF PROXIES

THIS MANAGEMENT INFORMATION CIRCULAR (“MANAGEMENT | NFORMATION
CIRCULAR") IS PROVIDED IN CONNECTION WITH THE SOLIC ITATION BY MANAGEMENT OF
BLACKHAWK RESOURCE CORP. (THE “CORPORATION” or “BLAC KHAWK?") of proxies from the
holders of common sharesQdmmon Share$) for the Special Meeting of the shareholdershaf Corporation
(the "Meeting”) to be held on Wednesday, September 14, 201Q:80%a.m. at Livingston Place, Suite 1000, 250
- 2" Street S.W., Calgary, Alberta, or at any adjouminteereof for the purposes set out in the accoyipgn
notice of meeting (Notice of Meeting).

Although it is expected that the solicitation obgies will be primarily by mail, proxies may alse bolicited
personally or by telephone, facsimile or other grealicitation services. In accordance with Nagidnstrument
54-101 —Communication with Beneficial Owners of Securitifa Reporting Issuearrangements have been
made with brokerage houses and other intermedjatggring agencies, custodians, nominees andifides to
forward solicitation materials to Beneficial Shavkters (as defined below) held of record by suechgres and the
Corporation may reimburse such persons for reasefieds and disbursements incurred by them in d@nd@ he
costs thereof will be borne by the Corporation.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named (the “Management Designees”) ihg enclosed instrument of proxy (“Instrument of
Proxy”) have been selected by the directors of th€orporation and have indicated their willingness to
represent as proxy the shareholder who appoints tme. A shareholder has the right to designate a peos
(whom need not be a shareholder) other than the Magement Designees to represent him or her at the
Meeting. Such right may be exercised by inserting in tece provided for that purpose on the Instrument of
Proxy the name of the person to be designatedyaddlbting therefrom the names of the ManagemesigDees,
or by completing another proper form of proxy amtivitring the same to the transfer agent of thepQmation.
Such shareholder should notify the nominee of gpoentment, obtain the nominee’s consent to aptasy and
should provide instructions on how the sharehotdginares are to be voted. The nominee should perspnal
identification with him to the Meeting. In any eaghe form of proxy should be dated and executethé
shareholder or an attorney authorized in writinghwroof of such authorization attached (whereatiarney
executed the proxy form). In addition, a proxy nieeyrevoked by a shareholder personally attendinbea
Meeting and voting his shares.

A form of proxy will not be valid for the Meeting any adjournment thereof unless it is completetidalivered
to the Corporation’s transfer agent, Olympia T@smpany, 2300, 125 "Avenue S.E., Calgary, Alberta, T2G
OP6 at least 48 hours, excluding Saturdays, Suraday/bolidays, before the Meeting or any adjournriremeof.
Late proxies may be accepted or rejected by thér@ha of the Meeting in his discretion, and the i@han is
under no obligation to accept or reject any paldiclate proxy.

A shareholder who has given a proxy may revoke ibany matter upon which a vote has not alreaéy lzast
pursuant to the authority conferred by the prdryaddition to revocation in any other manner paediby law, a
proxy may be revoked by depositing an instrumentiiting executed by the shareholder or by his aritied
attorney in writing, or, if the shareholder is agmration, under its corporate seal by an officeattorney thereof
duly authorized, either at the registered officéhefCorporation or with Olympia Trust Company, 3025 - §'
Avenue S.E., Calgary, Alberta, T2G 0P6, at any tipé¢o and including the last business day precgitlie date
of the Meeting, or any adjournment thereof at whiuh proxy is to be used, or by depositing therimséent in
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writing with the Chairman of such Meeting on thg dathe Meeting, or any adjournment thereof. ddidon, a
proxy may be revoked by the shareholder persoa#tiyding the Meeting and voting his shares.

ADVICE TO BENEFICIAL SHAREHOLDERS

The information set forth in this section is of sigificant importance to many shareholders, as a subential
number of shareholders do not hold Common Shares itheir own name. Shareholders who hold their
Common Shares through their brokers, intermedianastees or other persons, or who otherwise tlbaid their
Common Shares in their own name (referred to is Management Information Circular aBéheficial
Shareholders) should note that only proxies deposited by shal@ers who appear on the records maintained by
the Corporation’s registrar and transfer agenégistered holders of Common Shares will be recegrénd acted
upon at the Meeting. If Common Shares are listethiaccount statement provided to a Beneficialeblodder by
a broker, those Common Shares will, in all likebldgnotbe registered in the shareholder's name. Such@om
Shares will more likely be registered under the @ainthe shareholder’s broker or an agent of thaldy. In
Canada, the vast majority of such shares are ezgtstinder the name of CDS & Co. (the registratimme for
The Canadian Depositary for Securities, which astaominee for many Canadian brokerage firms). r@om
Shares held by brokers (or their agents or nomjraeebehalf of a broker’s client can only be voffed or against
resolutions) at the direction of the Beneficial @&telder. Without specific instructions, brokensl@heir agents
and nominees are prohibited from voting sharethimbroker's clientsTherefore, each Beneficial Shareholder
should ensure that voting instructions are communiated to the appropriate person well in advance ohee
Meeting.

Existing regulatory policy requires brokers andeotimtermediaries to seek voting instructions fideneficial
Shareholders in advance of shareholders’ meefirigsyvarious brokers and other intermediaries hiagie bwn
mailing procedures and provide their own returriringions to clients, which should be carefullyideled by
Beneficial Shareholders in order to ensure that @@mmon Shares are voted at the Meeting. Tha @fproxy
supplied to a Beneficial Shareholder by its brofarthe agent of the broker) is substantially similo the
Instrument of Proxy provided directly to registerdthreholders by the Corporation. However, its psepis
limited to instructing the registered shareholder (the broker or agent of the broker) how t@wwt behalf of the
Beneficial Shareholder. The vast majority of brskeow delegate responsibility for obtaining instions from
clients to Broadridge Financial Solutions IncBfbadridge”) in Canada. Broadridge typically prepares a
machine-readable voting instruction form, mailssthdorms to Beneficial Shareholders and asks Baakfi
Shareholders to return the forms to Broadridgetleerwise communicate voting instructions to Bradgi (by
way of the Internet or telephone, for example)odgiridge then tabulates the results of all insostreceived and
provides appropriate instructions respecting thengmf shares to be represented at the MeetnBeneficial
Shareholder who receives a Broadridge voting instretion form cannot use that form to vote Common
Shares directly at the Meeting. The voting instrution forms must be returned to Broadridge (or
instructions respecting the voting of Common Sharesiust otherwise be communicated to Broadridge) well
in advance of the Meeting in order to have the Comon Shares voted. If you have any questions respieg
the voting of Common Shares held through a brokeroother intermediary, please contact that broker or
other intermediary for assistance.

Although a Beneficial Shareholder may not be recmghdirectly at the Meeting for the purposes ding
Common Shares registered in the name of his bre@k@&eneficial Shareholder may attend the Meeting as
proxyholder for the registered shareholder and @€ ommon Shares in that capadB@gneficial Shareholders
who wish to attend the Meeting and indirectly voteheir Common Shares as proxyholder for the registexd
shareholder, should enter their own names in the bhk 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 i such
broker.
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All references to shareholders in this Managemdaotination Circular and the accompanying InstrunogéRroxy
and Notice of Meeting are to registered sharehsldatess specifically stated otherwise.

VOTING OF PROXIES

Each shareholder may instruct his proxy how to WwgeCommon Shares by completing the blanks on the
Instrument of Proxy. All Common Shares represeateide Meeting by properly executed proxies véliibted or
withheld from voting (including the voting on angllot), and where a choice with respect to anyen#dtbe acted
upon has been specified in the Instrument of PritneyCommon Shares represented by the proxy wilbbed in
accordance with such specificatidn.the absence of any such specification as to vagj on the Instrument of
Proxy, the Management Designees, if named as proxyill vote in favour of the matters set out therein In

the absence of any specification as to voting onynther form of proxy, the Common Shares representk

by such form of proxy will be voted in favour of the matters set out therein.

The enclosed Instrument of Proxy confers discreticary authority upon the Management Designees, or
other persons named as proxy, with respect to amentents to or variations of matters identified in the
Notice of Meeting and any other matters which may mperly come before the Meeting. As of the date
hereof, the Corporation is not aware of any amendnrés to, variations of or other matters that may cone
before the Meeting. In the event that other mattes come before the Meeting, then the Management
Designees intend to vote in accordance with the jgthent of management of the Corporation.

QUORUM

The by-laws of the Corporation provide that a qonoaf shareholders is present at a meeting of sblalets of the
Corporation if at least two (2) persons are preseperson or by proxy, each of whom is entitleddte at the
meeting, and who hold or represent by proxy ireilpgregate not less than five (5%) percent of taeeshentitled
to vote at the meeting.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Corporation is authorized to issue an unlimiedber of Common Shares and an unlimited number of
preferred shares. As at the effective date oMaisagement Information Circular (thEffective Dat€’), which is
August 15, 2011, the Corporation has 60,039,144 @emShares issued and outstanding. There are Bo oth
shares of any class issued and outstanding. Ther©o Shares are the only shares entitled to be& \aitthe
Meeting, and holders of Common Shares are entitl@she (1) vote for each Common Share held.

Holders of Common Shares of record at the clogaisihess on August 15, 2011 (tietord Date) are entitled

to vote such Common Shares at the Meeting on thie b&ione vote for each Common Share held exogpet

extent that, (a) the holder has transferred thesostrip of any of his Common Shares after the Rebatd, and
(b) the transferee of those Common Shares progwopsrly endorsed share certificates, or otheressablishes
that he owns the Common Shares, and demands&otian 10 days before the day of the Meetingtisatame

be included in the list of persons entitled to \aitthe Meeting, in which case the transfereebgikentitled to vote
his Common Shares at the Meeting.

To the knowledge of the directors and the executffieers of the Corporation, as at the Effective& no person
or company beneficially owns, directly or indirggtbr controls or directs, voting securities cargylLl0% or more
of the voting rights attached to any class of \@tecurities of the Corporation.
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MANAGEMENT CONTRACTS

During the most recently completed financial year,management functions of the Corporation werantp
substantial degree performed by a person or comptingy than the directors or executive officerspiovate
companies controlled by them, either directly aliiactly) of the Corporation.

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS

No director, executive officer, employee or forrd@ector, executive officer or employee of the Gogiion nor

any of their associates or affiliates, is, or hasrbat any time since the beginning of the lastpdered financial
year, indebted to the Corporation nor has any querson been indebted to any other entity where such
indebtedness is the subject of a guarantee, supgpeement, letter of credit or similar arrangement
understanding, provided by the Corporation.

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTI ONS

Other than as set forth herein or as previouslgiaied, the Corporation is not aware of any mdteriarests,
direct or indirect, by way of beneficial ownership otherwise, of any director or executive officer,any
shareholder holding more than 10% of the votingtd@ttached to the Common Shares or any assocfdiate

of any of the foregoing in any transaction in thegeding financial year or any proposed or ongtigngsaction of
the Corporation which has or will materially afféise Corporation.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as otherwise set out herein, no directexecutive officer of the Corporation, nor any aggecor affiliate
of the foregoing persons has any material intedirgtct or indirect, by way of beneficial ownersbifsecurities or
otherwise, in matters to be acted upon at the Megeti

AUDITOR

Grant Thornton LLP, Chartered Accounts, have beeratditors of the Corporation since December 2020

PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Board of the Corporatibe,@anly matter to be brought before the Meetirthésmatter
set forth in the accompanying Notice of Meeting.

1. Asset Sale Resolution

General

At the Meeting, Shareholders will be asked to adersiand if thought fit, pass a special resolufiba “Asset Sale
Resolution’), approving and authorizing the sale of the Coagion’s interest in the petroleum and natural gas
rights, the tangibles and the miscellaneous interetated to its Bodo property (th&ssets), held by Blackhawk
Resource Operating Corp. (a wholly owned subsididryhe Corporation), being substantially all okth
Corporation’s assets, in two concurrent arm’s leriginsactions to RIA Resources Corp. and a pra@igany
(the “Purchasers) for gross proceeds of CDN$6.8 million (thasset Salé), in accordance with the terms and
conditions of the two concurrent asset purchasesalelagreements each dated effective July 26,.2011

Background
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The Corporation acquired the Bodo property on Sabéz 1, 2009. The Bodo property is located inAlestern
Canadian Sedimentary Basin in east-central Albdria.located in and around Township 38, Rangéekt of the
Fourth Meridian and production from the Bodo aseprimarily heavy oil from the McLaren Formation.

During fiscal 2010, Blackhawk drilled two wells ihe Bodo property. The first well, drilled vertiga
encountered gas in the Colony FormatidBL(R Bodo #1"). The second well, drilled horizontally, encoergd
medium weight oil in the Sparky FormatiolB(:R Bodo #2’). The BLR Bodo #2 well was completed, equipped
and put on production in April of 2010. The BLRd0#1 well was tied in and put on production on Astg20,
2010.

The Asset Purchase and Sale Agreements

On July 26, 2011, the Corporation and the Purckasetered into two concurrent asset purchase ded sa
agreements regarding the Assets (eacBalb Agreement). Each Bodo Agreement provides the respective
purchaser thereunder with a 50% undivided inténeiste Assets. The Asset Sale is an arm’s lengtisaction
and constitutes the sale by the Corporation ajradubstantially all of its assets. In order teHective, meeting
the requirements of both tBaisiness Corporations A@lberta) (the ABCA™) and the TSX Venture Exchange
(the "TSXV"), the Asset Sale Resolution must be approved diyless than two-thirds of the votes cast by
Shareholders.

Each Purchaser provided payment to the Corporafi@DN$3,400,000 as consideration to the Corpondtio
their respective 50% undivided interest in the Asse

The acceptance of a transaction by the TSXV, whetheditional acceptance or final acceptance, shoat be
interpreted to mean that the TSXV has in any waged upon the merits of the transaction.

Rights of Dissenting Shareholders

The following description of the right of Sharehaid to dissent Dissenting Shareholder§ in respect of the
Asset Sale is not a comprehensive statement girtdeedures to be followed by a Dissenting Sharefr@dd is
qualified in its entirety by the reference to tl fext of Section 191 of the ABCA, which is atiest] to this
Management Information Circular as Appendix “A”. Shareholder who intends to exercise the righissfeht
and appraisal should carefully consider and comjily the provisions of Section 191 of the ABCA. ilkee to

strictly comply with the provisions of Section 18flthe ABCA and to adhere to the procedures sethauein,

may result in the loss of all rights thereunder.

A registered Shareholder is entitled, in additmany other right such registered Shareholder raag,ho dissent
and to be paid by the Corporation the fair valug¢hef Corporation’s Common Shares held by such texgid
Shareholder in respect of which such registeredeblotder dissents, determined as of the closesifibsis on the
last business day before the Meeting. A regist8teteholder may dissent only with respect to ah®Common
Shares held by such registered Shareholder or balfbef any one beneficial owner and registeredhia
Dissenting Shareholder’'s name. Shareholders whe¥ated in favour of the Asset Sale shall notdmoaied the
right of dissent. Only registered Shareholders dissent. Persons who are beneficial owners of GomBhares
registered in the name of a broker, custodian, neebr other intermediary and who wish to disskatikl be
aware that they may only do so through the regidtewner of such Common Shares. A registered Sblalet
such as a broker, who holds Common Shares as nerfonéeneficial Shareholders, some of whom wish to
dissent, must exercise dissent rights on behalfici beneficial owners with respect to the Commniwer&s held
for such beneficial owners. In such case, the denfiandissent should set out the number of Commiuarés
covered by it.
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A beneficial owner of Common Shares who wishesxerase the right of dissent in respect of such @om
Shares must make arrangements for the Common Stemeficially owned by him to be registered intésne
prior to the time the written objection to the AsSale is required to be provided to the Corporato,
alternatively, make arrangements for the registbmder of such Common Shares to dissent on higlbehis
strongly suggested that any Shareholder wishiniisgent seek independent legal advice, as thedadcomply
strictly with the provisions of the ABCA may prejad such Shareholder’s right to dissent.

A Dissenting Shareholder must send to the Corporadi written objection to the Asset Sale, whichtten
objection must be received by 4:30 p.m. (Calgamgjion the business day immediately prior to thetiig or by
the Chairman of the Meeting at or prior to the NtegtA Shareholder wishing to exercise the rightissent with
respect to such holder's Common Shares shall rtet i@ Common Shares at the Meeting, either by the
submission of a proxy or by personally voting, &wdur of the Asset Sale. An application may be ertadhe
Court of Queen’s Bench of Alberta (th€durt”) by the Corporation or by a Dissenting Shareholdéix the fair
value of that shareholder's Common Shares. If suchpplication to the Court is made by the Corpamadr a
Dissenting Shareholder, the Corporation must, sntee Court otherwise orders, send to each Disagnti
Shareholder a written offer to pay the Dissentihgr8holder an amount considered by the Board thééair
value of the Common Shares. The offer, unless thertGtherwise orders, will be sent to each Didagnt
Shareholder at least 10 days before the date ochvthie application is returnable, if the Corponatis the
applicant, or within 10 days after the Corporai®served with notice of the application, if a SHeolder is the
applicant. The offer will be made on the same teameach Dissenting Shareholder and will be accomepleby a
statement showing how the fair value was determined

A Dissenting Shareholder may make an agreementhégt@orporation for the purchase of such holdeosimon
Shares in the amount of the offer made by the Gatjpm (or otherwise) at any time before the Cpushounces
an order fixing the fair value of the Common Shares

A Dissenting Shareholder is not required to givausgiéy for costs in respect of an application anaept in special
circumstances, will not be required to pay thesobthe application and appraisal. On the apfidinathe Court
will make an order fixing the fair value of Comm8hares of all Dissenting Shareholders who areqsaiti the
application, giving judgment in that amount agaihst Corporation and in favour of each of thoses&iging
Shareholders, and fixing the time within which @erporation must pay the amount payable to theebissg
Shareholders. The Court may in its discretion alfomeasonable rate of interest on the amount payatdach
Dissenting Shareholder calculated from the datenvbith the Shareholder ceases to have any rights as
Shareholder until the date of payment.

On the Asset Sale becoming effective, or upon thkimg of an agreement between the Corporation laad t
Dissenting Shareholder as to the payment to be toatie Dissenting Shareholder, or upon the prooement of

a Court order, whichever first occurs, the Shamolvill cease to have any rights as a Sharehotltier than the
right to be paid by the Corporation the fair vabfesuch holder's Common Shares, in the amount dgi@e
between the Corporation and the Shareholder drermmount of the judgment, as the case may bel. dSratiof
these events occurs, the Shareholder may withdralwtsolder’s dissent, or the Corporation may resthiie Asset
Sale (if the Asset Sale has not yet become efgctand in either event the dissent and appraisakpdings in
respect of that Dissenting Shareholder will bealisioued.

The Corporation may not make a payment to a DissgSthareholder under Section 191 of the ABCAéf&are
reasonable grounds for believing that the Corpamat or would after the payment be unable to tsaljabilities

as they become due, or that the realizable valukeoéssets of the Corporation would thereby betlean the
aggregate of its liabilities or if on the effectidate of the Asset Sale the Dissenting Sharehisldet the owner of
the Common Shares. In such event, the Corporatiaihreotify each Dissenting Shareholder that thepGration

is unable lawfully to pay Dissenting Shareholdars their Common Shares, in which case the Dissgntin
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Shareholder may, by written notice to the Corporativithin 30 days after receipt of such notice hdiaw

his/her/its written objection, in which case the@wation shall be deemed to consent to the withidirand such
Shareholder shall be reinstated with full righta &hareholder, failing which such Dissenting Stalder retains
a status as a claimant against the Corporatioa frall as soon as the Corporation is lawfully letito do so or,
in a liquidation, to be ranked subordinate to igats of creditors of the Corporation but priofSbareholders.

Recommendation of the Board of Directors

The Board undertook a strategic review of the Capon’s present business, assets and prospents\alth the
options available to it outside of its present adBased on its review, the Board resolved thaf#set Sale is in
the best interests of the Corporation and authotize submission of the Asset Sale Resolutiorat&tiareholders
for approval. The Board approved the Corporati@ale of its remaining interest in the Assets withieav to
focusing the Corporation’s financial and managemesdurces on identifying and developing new opities.
The Board recommends that the Shareholders vote ifimvour of the Asset Sale Resolution at the Meeting.

Asset Sale Resolution

The Shareholders will be asked to consider anabifight fit, approve a special resolution approvimg Asset
Sale. The Board recommends that the Sharehold&rsn/favour of the Asset Sale Resolution at tlefihg. If
the TSXV does not consent to the Asset Sale, tpdtation will not proceed with the Asset Sale. Tdw of the
special resolution in respect of the approval efAlsset Sale, with or without modification, shadl ds set forth
below:

“BE IT RESOLVED as a special resolution of the Corpration that:

1. the sale of substantially all of the assets of tl&orporation pursuant to the terms of the two
concurrent asset purchase and sale agreements redarg the Bodo property (the “Asset
Sale”) is hereby authorized and approved;

2. the board of directors of the Corporation (the “Boad”), without further ratification of the
holders (“Shareholders”) of common shares of the Gporation, and in its sole discretion,
may act upon this resolution to proceed with the Aset Sale or, if deemed appropriate, may
choose not to act on or abandon this resolution wibut further Shareholder approval;

3. any one or more directors or officers be and are hreby authorized to negotiate, determine
and finalize the terms of the Asset Sale without fther ratification of the Shareholders; and

4. any one or more directors or officers be and are hreby authorized to take all necessary
steps and proceedings, and to execute and delivenchafile any and all applications,
declarations, documents and other instruments and al all such other acts and things
(whether under corporate seal of the Corporation orotherwise) that may be necessary or
desirable to give effect to the provisions of thisesolution.

Unless otherwise directed, it is the intention ofite Management Designees to vote proxies in favouirthe
resolution approving the Asset Saleln order to be effective, meeting both ABCA arf8IXV requirements, the
foregoing special resolution must be approved bydtfirmative vote thereof by not less than twaehiof the
votes cast by the Shareholders present in perscepoesented by proxy at the Meeting. In the etlegt this
special resolution is not passed, the Corporatifimat proceed with the Asset Sale.
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OTHER BUSINESS

While there is no other business other than thsinegs mentioned in the Notice of Meeting to beseméd for
action by the shareholders at the Meetinig,intended that the proxies hereby solicited vlibe exercised upon
any other matters and proposals that may properly cme before the Meeting or any adjournment or
adjournments thereof, in accordance with the discrgon of the persons authorized to act thereunder.

GENERAL

Unless otherwise directed, it is management’s intéion to vote proxies in favour of the resolutionset forth
herein. All ordinary resolutions require, for the passirfighee same, a simple majority of the votes cashat
Meeting by the holders of Common Shares. All sgla@isolutions, if any, to be brought before theehtey
require, for the passing of the same, a two-th#glsmajority of the votes cast at the Meeting by ltloéders of
Common Shares. All approvals by disinterestededt@ders, if any, require the approval of the dhalders not
affected by, or interested in, the matter to berayxgd.

ADDITIONAL INFORMATION

Additional information relating to the Corporatias available on SEDAR at www.sedar.com. Financial
information of the Corporation’s most recently cdeted financial year is provided in the Corporaton
comparative financial statements and managemetustiion and analysis available on SEDAR. A shadeno
may contact the Corporation at Suite 650, 816 A¥th SW, Calgary, Alberta T2P 1A1, Attn: Presidentbtain

a copy of the Corporation’s most recent finandatesnents and management discussion and analysis.

BOARD APPROVAL

The contents and the sending of this Managemeaoiri#tion Circular have been approved by the Boathen
Corporation.
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Appendix “A”

SECTION 191 OF THE BUSINESS CORPORATIONS ACT (ALBERTA)

Shareholder’s right to dissent

191(1) Subject to sections 192 and 242, a holder ofeshairany class of a corporation may
dissent if the corporation resolves to

(&) amend iticées under section 173 or 174 to add, changempve any provisions
restricting or constraining the issue or transfeshares of that class,

(b) amend itscdes under section 173 to add, change or reraoyeestrictions on the
business or businesses that the corporation may @ay

(b.1) amend it8ches under section 173 to add or remove an egmdement
establishing the unlimited liability of shareholges set out in section 15.2(1),

(c) amalgamaith another corporation, otherwise than underigect84 or 187,
(d) be contidumder the laws of another jurisdiction underisect89, or
(e) sell, leaseexchange all or substantially all its propentger section 190.

(2) A holder of shares of any class or series ofeshantitled to vote under section 176, other
than section 176(1)(a), may dissent if the corpanatesolves to amend its articles in a manner
described in that section.

(3) In addition to any other right the shareholdeymave, but subject to subsection (20), a
shareholder entitled to dissent under this seetrmhwho complies with this section is entitled to
be paid by the corporation the fair value of tharebk held by the shareholder in respect of which
the shareholder dissents, determined as of the oldsusiness on the last business day before the
day on which the resolution from which the shardbaodissents was adopted.

(4) A dissenting shareholder may only claim undes #giction with respect to all the shares of a
class held by the shareholder or on behalf of ameyl®neficial owner and registered in the name
of the dissenting shareholder.

(5) A dissenting shareholder shall send to the catfmr a written objection to a resolution
referred to in subsection (1) or (2)

(a) at or bef@ny meeting of shareholders at which the reswlus to be voted on, or

(b) if the corption did not send notice to the shareholdehefiurpose of the
meeting or of the shareholder’s right to disseiithiw a reasonable time after the
shareholder learns that the resolution was adapiddf the shareholder’s right to
dissent.

(6) An application may be made to the Court by oatjimg notice after the adoption of a
resolution referred to in subsection (1) or (2),
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(@) by the cargtion, or

(b) by a shadieler if the shareholder has sent an objectiohaacbrporation under
subsection (5),

to fix the fair value in accordance with subsectidpof the shares of a shareholder who dissents
under this section, or to fix the time at whicthargholder of an unlimited liability corporation
who dissents under this section ceases to becativle for any new liability, act or default of the
unlimited liability corporation.

(7) If an application is made under subsection {&,dorporation shall, unless the Court
otherwise orders, send to each dissenting shargthaldritten offer to pay the shareholder an
amount considered by the directors to be the fliresof the shares.

(8) Unless the Court otherwise orders, an offer reteto in subsection (7) shall be sent to each
dissenting shareholder

(a) atleastddys before the date on which the applicatioetisrnable, if the
corporation is the applicant, or

(b) within 1@y after the corporation is served with a coptheforiginating notice, if
a shareholder is the applicant.

(9) Every offer made under subsection (7) shall
(@) be madetlom same terms, and

(b) containk® accompanied with a statement showing how the/dhie was
determined.

(10) A dissenting shareholder may make an agreeméhteé corporation for the purchase of
the shareholder’s shares by the corporation, iratheunt of the corporation’s offer under
subsection (7) or otherwise, at any time beforeQbert pronounces an order fixing the fair value
of the shares.

(11) A dissenting shareholder

(a) is not régd to give security for costs in respect of aplagation under subsection
(6), and

(b) except pesial circumstances must not be required to pagdists of the
application or appraisal.

(12) In connection with an application under subsec(), the Court may give directions for

(&) joining parties all dissenting shareholders whose sharest@ been purchased
by the corporation and for the representation séeliting shareholders who, in the
opinion of the Court, are in need of representation

(b) the tridlissues and interlocutory matters, including plegd and examinations
for discovery,

(c) the paymemthe shareholder of all or part of the sum @ffeby the corporation for
the shares,
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(d) the depadithe share certificates with the Court or wil torporation or its

transfer agent,

(e) the appment and payment of independent appraisers, angrtcedures to be
followed by them,

(H the sewiof documents, and
(g) the burdsrproof on the parties.
(13) On an application under subsection (6), the Cshatl make an order

(@) fixing tfedr value of the shares in accordance with subime¢8) of all dissenting
shareholders who are parties to the application,

(b) giving judgnt in that amount against the corporation arfehiour of each of
those dissenting shareholders,

(c) fixing thiene within which the corporation must pay that amioto a shareholder,
and

(d) fixing thiene at which a dissenting shareholder of an umdichliability corporation
ceases to become liable for any new liability,aadefault of the unlimited liability
corporation.

(14) On

(a) the actmpproved by the resolution from which the sharedwottissents becoming
effective,

(b) the makiofgan agreement under subsection (10) betweerotiper@tion and the
dissenting shareholder as to the payment to be mathee corporation for the
shareholder’s shares, whether by the acceptartbe abrporation’s offer under
subsection (7) or otherwise, or

(c) the pronoament of an order under subsection (13),

whichever first occurs, the shareholder ceaseave hny rights as a shareholder other than the
right to be paid the fair value of the shareholslsfiares in the amount agreed to between the
corporation and the shareholder or in the amoutti@judgment, as the case may be.

(15) Subsection (14)(a) does not apply to a sharehodderred to in subsection (5)(b).
(16) Until one of the events mentioned in subsectiat) pccurs,

(8 the shaldkeomay withdraw the shareholder’s dissent, or

(b) the corpiya may rescind the resolution,
and in either event proceedings under this sestiati be discontinued.

(17) The Court may in its discretion allow a reasomahte of interest on the amount payable to
each dissenting shareholder, from the date on whielshareholder ceases to have any rights as a
shareholder by reason of subsection (14) untitiite of payment.
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(18) If subsection (20) applies, the corporation sheithin 10 days after
(@) the pronoement of an order under subsection (13), or

(b) the makiofgan agreement between the shareholder and theration as to the
payment to be made for the shareholder’s shares,

notify each dissenting shareholder that it is uaddlvfully to pay dissenting shareholders for
their shares.

(19) Notwithstanding that a judgment has been givefavour of a dissenting shareholder under
subsection (13)(b), if subsection (20) applies,dissenting shareholder, by written notice
delivered to the corporation within 30 days aftmraiving the notice under subsection (18), may
withdraw the shareholder’s notice of objectionwinich case the corporation is deemed to
consent to the withdrawal and the shareholderinstated to the shareholder’s full rights as a
shareholder, failing which the shareholder retaistatus as a claimant against the corporation, to
be paid as soon as the corporation is lawfully &bldo so or, in a liquidation, to be ranked
subordinate to the rights of creditors of the comgion but in priority to its shareholders.

(20) A corporation shall not make a payment to a ditisg shareholder under this section if
there are reasonable grounds for believing that

(@) the corpama is or would after the payment be unable toigajjabilities as they
become due, or

(b) the reabimvalue of the corporation’s assets would byaea¥ the payment be
less than the aggregate of its liabilities.



