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RESOURCE CORP. OF PROXIES TO BE VOTED AT THE ANNUAEBEL AND SPECIAL

MEETING OF SHAREHOLDERS OF BLACKHAWK RESOURCE CORPBH®IELD ON
THURSDAY, DECEMBER 10, 2015.

TO BE HELD AT:

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

at 10:00 a.m.

Dated: November 7, 2015




BLACKHAWK RESOURCE CORP.

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHA REHOLDERS
TO BE HELD ON DECEMBER 10, 2015

NOTICE IS HEREBY GIVEN THAT AN ANNUAL GENERAL AND S PECIAL MEETING (the 'Meeting") of
holders of common share€OQ8mmon Share$) of Blackhawk Resource Corp. (thédrporation™) will be held at 1000, 250
- 2" Street S.W., Livingston Place, Calgary, Albee10:00 a.m., on Thursday, December 10, 2015h®irfdllowing
purposes:

1. to receive and consider the audited financial statds of the Corporation for the financial yeareshdune 30,
2015 and the report of the auditor thereon;
to fix the number of directors of the Corporatiorbe elected at the Meeting at four (4);
to elect the board of directors of the Corporafmmthe ensuing year;

to appoint the auditor of the Corporation for tms@ng year and to authorize the Board of Directorx the
auditor's remuneration;

5. to consider and, if deemed advisable, to pass,avithithout variation, an ordinary resolution, asreparticularly
set forth in the accompanying Management Infornme@ocular, relating to the re-approval of the &toption plan
of the Corporation; and

6. to transact such other business as may be propenlght before the Meeting or any adjournment thfere
DATED this 7" day of November, 2015.
BY ORDER OF THE BOARD OF DIRECTORS

"David Antony"
David Antony
Chief Executive Officer and Director

IMPORTANT

Itis desirable that as many shares as possible bepresented at the Meeting. If you do not expecotattend and would
like your Common Shares represented, please compdethe enclosed instrument of proxy and return it asoon as
possible in the envelope provided for that purposeAll proxies, to be valid, must be received by Coputershare Trust
Company of Canada, Attn: Proxy Department, 100 Uniersity Avenue, 9" Floor, Toronto, Ontario M5J 2Y1, at least
48 hours, excluding Saturdays, Sundays and holidaylsefore the Meeting or any adjournment thereof. late proxies
may be accepted or rejected by the Chairman of th&leeting in his discretion, and the Chairman is undeno
obligation to accept or reject any particular lateproxy.



BLACKHAWK RESOURCE CORP. MANAGEMENT INFORMATION CIRC ULAR
SOLICITATION OF PROXIES

THIS MANAGEMENT INFORMATION CIRCULAR ("CIRCULAR") | S PROVIDED IN CONNECTION
WITH THE SOLICITATION BY MANAGEMENT OF BLACKHAWK RESO URCE CORP. (THE
"CORPORATION") of proxies from the holders of common shar@o¢hmon Shares) for the annual general
and special meeting of the shareholders of the@atjpn (the Meeting") to be held on Thursday, December 10,
2015 at 10:00 a.m. at 1000, 250 Qtreet S.W., Livingston Place, Calgary, Albertatany adjournment thereof
for the purposes set out in the accompanying naficeeeting (Notice of Meetind').

Although it is expected that the solicitation obyies will be primarily by mail, proxies may alse bolicited
personally or by telephone, facsimile or other grealicitation services. In accordance with Nasibinstrument
54-101 —Communication with Beneficial Owners of Securitiéa Reporting Issugarrangements have been
made with brokerage houses and other intermedjatEaring agencies, custodians, nominees andifidas to
forward solicitation materials to Beneficial Shavkters (as defined below) held of record by suchqres and the
Corporation may reimburse such persons for reaseffeds and disbursements incurred by them in damngd he
costs thereof will be borne by the Corporation.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named (the "Management Designees") ihe 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 tlme. 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 thece provided for that purpose on the Instrument of
Proxy the name of the person to be designatedaddlbting therefrom the names of the ManagemesigDees,
or by completing another proper form of proxy amdiwkring the same to the transfer agent of thepGation.
Such shareholder should notify the nominee of gp@antment, obtain the nominee's consent to aot@s/ and
should provide instructions on how the sharehadsrares 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 writinghwyroof of such authorization attached (whereatiarney
executed the proxy form). In addition, a proxy niegyrevoked 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 completetidaiivered

to the Corporation's transfer agent, Computersfiaust Company of Canada, Attn: Proxy Departmen@ 10
University Avenue, 8 Floor, Toronto, Ontario M5J 2Y1, at least 48 hoepecluding Saturdays, Sundays and
holidays, before the Meeting or any adjournmentegbe Late proxies may be accepted or rejectedhby
Chairman of the Meeting in his discretion, and @teirman is under no obligation to accept or reg@uot
particular late proxy.

A shareholder who has given a proxy may revoke tbany matter upon which a vote has not alreagy lzast
pursuant to the authority conferred by the prdxyaddition to revocation in any other manner pasadiby law, a
proxy may be revoked by depositing an instrumentriing executed by the shareholder or by his arited
attorney in writing, or, if the shareholder is aparation, under its corporate seal by an offigaattorney thereof
duly authorized, either at the registered officeth@ Corporation or with Computershare Trust Comgpain
Canada, Attn: Proxy Department, 100 University Aver8" Floor, Toronto, Ontario M5J 2Y1, at any time up to
and including the last business day preceding #te df the Meeting, or any adjournment thereof laictv the
proxy is to be used, or by depositing the instrunewriting with the Chairman of such Meeting tve day of the
Meeting, or any adjournment thereof. In addit@pyoxy may be revoked by the shareholder persoeatadinding
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 sulantial
number of shareholders do not hold Common Shares itheir own name. Shareholders who hold their
Common Shares through their brokers, intermedidriestees or other persons, or who otherwise tibaid their
Common Shares in their own name (referred to im @iicular as Beneficial Shareholders) should note that
only proxies deposited by shareholders who appe#ne@records maintained by the Corporation's tegiand
transfer agent as registered holders of CommoneShaill be recognized and acted upon at the Meetihg
Common Shares are listed in an account statementided to a Beneficial Shareholder by a brokers¢ho
Common Shares will, in all likelihoodot be registered in the shareholder's name. Sucm@onsShares will
more likely be registered under the name of theedtidder's broker or an agent of that broker. dn&ia, the vast
majority of such shares are registered under theenaf CDS & Co. (the registration name for The Chaa
Depositary for Securities, which acts as nomineerfany Canadian brokerage firms). Common Sharelshye
brokers (or their agents or nominees) on behalflwbker's client can only be voted (for or agaiesolutions) at
the direction of the Beneficial Shareholder. Withspecific instructions, brokers and their agamid nominees
are prohibited from voting shares for the brokeients. Therefore, each Beneficial Shareholder should enser
that voting instructions are communicated to the apropriate person well in advance of the Meeting.

Existing regulatory policy requires brokers andestimtermediaries to seek voting instructions fidaneficial
Shareholders in advance of shareholders' meefiingsvarious brokers and other intermediaries hiagie dbwn
mailing procedures and provide their own returrridions to clients, which should be carefullyidaled by
Beneficial Shareholders in order to ensure that @@mmon Shares are voted at the Meeting. Thra fdproxy
supplied to a Beneficial Shareholder by its brof@rthe agent of the broker) is substantially shmilo the
Instrument of Proxy provided directly to registerguareholders by the Corporation. However, its psepis
limited to instructing the registered shareholder (the broker or agent of the broker) how tevan behalf of the
Beneficial Shareholder. The vast majority of bmskeow delegate responsibility for obtaining instions from
clients to Broadridge Financial Solutions, IncBr@adridge™) in Canada. Broadridge typically prepares a
machine-readable voting instruction form, mailsséadorms to Beneficial Shareholders and asks Bagkfi
Shareholders to return the forms to Broadridgetleerwise communicate voting instructions to Brodgk (by
way of the Internet or telephone, for example)odgiridge then tabulates the results of all insioanstreceived
and provides appropriate instructions respectirggwbting of shares to be represented at the Meetihg
Beneficial Shareholder who receives a Broadridge viag instruction form cannot use that form to vote
Common Shares directly at the Meeting. The votin@struction forms must be returned to Broadridge (a
instructions respecting the voting of Common Sharemsust otherwise be communicated to Broadridge) well
in advance of the Meeting in order to have the Comon Shares voted. If you have any questions respirt
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 recghdirectly at the Meeting for the purposes ofing
Common Shares registered in the name of his br@k@&eneficial Shareholder may attend the Meeting as
proxyholder for the registered shareholder and th@&Common Shares in that capacigneficial 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 lg such
broker.

All references to shareholders in this Circular Hrelaccompanying Instrument of Proxy and Notickeéting
are to registered shareholders unless specifistdlgd otherwise.



VOTING OF PROXIES

Each shareholder may instruct his proxy how to WageCommon Shares by completing the blanks on the
Instrument of Proxy. All Common Shares represeatede Meeting by properly executed proxies vélvoted or
withheld from voting (including the voting on angltot), and where a choice with respect to anyen#dtbe acted
upon has been specified in the Instrument of PrilveyCommon Shares represented by the proxy wilbled in
accordance with such specificatidn.the absence of any such specification as to viogj 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 onyanther form of proxy, the Common Shares representeby
such form of proxy will be voted in favour of the natters set out therein.

The enclosed Instrument of Proxy confers discreticary authority upon the Management Designees, or o#r
persons named as proxy, with respect to amendmerttsor variations of matters identified in the Notice of
Meeting and any other matters which may properly cane before the Meeting. As of the date hereof, the
Corporation is not aware of any amendments to, vadtions of or other matters that may come before the
Meeting. Inthe event that other matters come befe the Meeting, the Management Designees intendvote
in accordance with the judgment of management of # Corporation.

QUORUM

The by-laws of the Corporation provide that a quonf shareholders is present at a meeting of sbiakets of the
Corporation if at least two (2) persons are pregeperson or by proxy, each of whom is entitleddte at the
meeting, and who holds or represents by proxyess than five (5%) percent of the shares entitledte at the
meeting.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Corporation is authorized to issue an unlimitechber of Common Shares and an unlimited number of
preferred shares. As at the effective date ofGlvisular (the Effective Datée"), which is November 7, 2015, the
Corporation has 41,196,374 Common Shares issuedwsi@nding. There are no other shares of any dsiged
and outstanding. The Common Shares are the oahgslentitled to be voted at the Meeting, and hisldé
Common Shares are entitled to one (1) vote for €&whmon Share held.

Holders of Common Shares of record at the clodeusiness on November 6, 2015 (tietord Daté’) are
entitled to vote such Common Shares at the Meetirthe basis of one vote for each Common Sharegxelkebt
to the extent that, (a) the holder has transfdiredwnership of any of his Common Shares afteRéword Date,
and (b) the transferee of those Common Shares pesdproperly endorsed share certificates, or otkerw
establishes that he owns the Common Shares, anahdismot later than 10 days before the day of thetivg
that his name be included in the list of persorigled to vote at the Meeting, in which case tlamsferee will be
entitled 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 cangylL0% or more
of the voting rights attached to any class of \@p8ecurities of the Corporation.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The compensation program of the Corporation isghesl to attract, motivate, reward and retain kndgéable
and skilled executives required to achieve the @@fon's corporate objectives and increase shitehealue.
The main objective of the compensation prograro igtognize the contribution of the executive @fficto the
overall success and strategic growth of the Cotmora The compensation program is designed to méwa

3



management performance by aligning a componenhefcompensation with the Corporation's business
performance and share value. The philosophy ofChiporation is to maintain a close monitoring ogests
during its start-up phase and then to pay manageaneital compensation amount that is competitiith wther
junior investment companies in Canada and is ctergisnvith the experience and responsibility levél o
management. The purpose of executive compensatiorreward the executives for their contributiomshe
achievements of the Corporation on both an anmala@ng term basis.

The Corporate Governance and Compensation Comrhiteadopted a compensation program that covexs thr
key elements: (i) a base amount of salary and fengi) a performance based cash bonus; anag(@gk options.
A description of the criteria used in each elen@rompensation is set forth below.

Base Salary

The objective of base salary compensation is taréwand retain Named Executive Officers (definddge The
program is designed to reward Named Executive @ffidor maximizing shareholder value in a volatile
commodity based business in a safe, environmentdiyonsible, regulatory compliant and ethical neanimn
setting base compensation levels, consideratigiven to such factors as level of responsibilityperience,
expertise and the amount of time devoted to therafbf the Corporation. The goal is to maintaindest base
salaries during the start-up phase of the Corpmrati

Bonus Plan

The Corporation's compensation philosophy will bemncourage the maximization of shareholder valual a
levels of the organization by making cash bonusesraponent of compensation, taking into considenati
performance by both the Corporation and the regmeekecutive officer.

Although no formal bonus plan has been implemergtitdxecutive officers are eligible to receiveoabs. Bonus
levels, if any, will be established by the Corper@overnance and Compensation Committee. Bonuslavia
executive officers are discretionary and bonusesrent foreseen to be paid until the Corporationwgro
significantly.

Stock Options

The maximization of shareholder value is encouraggdhe granting of stock options at all levelsheT
Corporation has in place a stock option plan (Blari") under which awards have been made to exectuificers
in amounts relative to positions, performance,\ahdt is considered competitive in the industrye ®bjective of
the Plan is to reward and retain Named Executifie€§. The program is designed to reward Named ke
Officers for maximizing shareholder value in a vildacommodity based business in a safe, enviromatign
responsible, regulatory compliant and ethical manne

The Corporation has reviewed the public disclosweglable for other junior investment companie€anada to
assist in determining the competitiveness of stopkion awards. The Chief Executive Officer makes
recommendations to the Corporate Governance ang@usation Committee based on this information. The
recommendations do not generally take into accawatds made in the previous year. The Corporate@ance
and Compensation Committee assesses the Chief tisedDfficer's recommendations and then makes
recommendations to the board of directors of thep@mtion (the Board") who ratify the recommendations. The
Corporate Governance and Compensation Committeesiiskown recommendations directly to the Boatt wi
respect to Chief Executive Officer stock option adga In general, stock options are granted urtdePtan to
executive officers upon their commencement of servAdditional grants are made periodically taogrtze the
exemplary performance of, or the special contrdouthy eligible individuals. An annual grant mayrhade to
eligible individuals based on individual performarand performance of the Corporation during thet necently
completed financial year in relation to performapegpected.



Risk Implications Associated with Compensation Paoties and Practices

The Board is satisfied that there were not anytified risks arising from the Corporation's compegien plans or
policies that would have had any negative or mait@ripact on the Corporation.

Restrictions on Purchase of Financial Instruments

The Corporation's Insider Trading Policy providestthe practice of selling "short" securitieshadf Corporation
and the practice of buying or selling a "call" put" or any other derivative security in respecioy securities of
the Corporation is not permitted at any time bydfrectors, officers and employees of the Corporati

Summary Compensation Table

The following table sets forth all annual and Idegn compensation for the financial years endee 3n 2015,
2014 and 2013 for services in all capacities taGheporation and its subsidiaries in respect oiiiddal(s) who
were acting as, or were acting in a capacity sinidlaa chief executive officer or chief financadficer and the
three (3) most highly compensated individuals whosa compensation exceeded $150,000 per annuthdor
year ended June 30, 2015 (tiNamed Executive Officers).

SUMMARY COMPENSATION TABLE

Non-Equity Incentive
Plan Compensation ($)
Year Share- Option- Long-
Ended Based Based Annual Term All Other Total
Name and June Salary Awards Awards Incentive Incentive Pension | Compensation | Compensation
Principal Position 30 %) ¢ ($)@® Plans Plans Value ($) ($) ($)
David Antony?” 2015 | 120,008 Nil Nil Nil Nil Nil Nil 120,000
Chief Executive 2014 | 95,000° Nil 11,839 Nil Nil Nil Nil 106,839
Officer 2013 | 65,006” Nil Nil Nil Nil Nil Nil 65,000
Charidy Lazorko | 2015 | 90,0006 Nil Nil Nil Nil Nil Nil 90,000
Chief Financial 2014 | 81,000% Nil 5,920 Nil Nil Nil Nil 86,920
Officer 2013 | 58,500 Nil Nil Nil Nil Nil Nil 58,500

Notes:

(1) "Share-Based Award means an award under an equity incentive plaquoity-based instruments that do not have option-
like features, including, for greater certaintyrenon shares, restricted shares, restricted shisg deferred share units,

phantom shares, phantom share units, common shareakent units and stock.

(2) "Option-Based Award' means an award under an equity incentive plaptibns, including, for greater certainty, share
options, share appreciation rights and similarimeents that have option-like features.
(3) The "grant date fair value" has been determinedsiryg the Black-Scholes option pricing model. &iseussion below.
(4) Mr. Antony did not receive any additional compeiwafor serving as a director of the Corporation.
(5) Represents compensation paid to RHM Managementiwompany which is wholly-owned by Mr. Antonyt &zrvices
provided to the Corporation. The Corporation paicsalary directly to Mr. Antony.
(6) Represents compensation paid to FCRoss Consultihgalcompany which is wholly-owned by Mrs. Laamrior services
provided to the Corporation. The Corporation paidsalary directly to Mrs. Lazorko.

Narrative Discussion

During the financial year ended June 30, 2015Gbeporation did not grant any stock options to amed

Executive Officers.




Calculating the value of stock options using thedBtScholes option pricing model is very differizatn a simple
"in-the-money" value calculation. In fact, stogiions that are well out-of-the-money can still @asignificant
"grant date fair value" based on a Black-Schola®ooppricing model, especially where, as in theecakthe
Corporation, the price of the share underlyingdpion is highly volatile. Accordingly, caution siLbe exercised
in comparing grant date fair value amounts witthaasmpensation or an in-the-money option valueutation.

Incentive Plan Awards

Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth details of all awsrdutstanding for each Named Executive Officerhaf t
Corporation as of the most recent financial yedr, @rcluding awards granted before the most regenthpleted

financial year.

Option-Based Awards Share-Based Awards
Market or
Number of Payout Value
Number of Value of Shares or of Share-
Securities Unexercised Units of Based
Underlying Option in-the- Shares that Awards that
Unexercised Exercise money have not have not
Options Price Option Expiration Option®® vested vested
Name and Title #) (%) Date (%) #) (%)
David Antony 200,000 0.10 December 18, 2018 Nil N/A N/A
Chief Executive Officer 266,667 0.30 December, 7 2016 Nil
Charidy Lazorko 100,000 0.10 December 18, 2018 Nil N/A N/A
Chief Financial Officer 133,333 0.30 December, 7 2016 Nil

Notes:

(1) Unexercised "in-the-money" options refer to theap in respect of which the market value of théartying securities as
at the financial year end exceeds the exercisase price of the option.
(2) The aggregate of the difference between the madee of the Common Shares as at June 30, 201&g 1$6.08 per

Common Share, and the exercise price of the stpti&rs.

None of the awards disclosed in the table above baen transferred at other than fair market value.

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

The following table sets forth the value of optioased awards and share-based awards which vestester
earned during the most recently completed finanygal for each Named Executive Officer.

Option-Based Awards -

Share-Based Awards -
Value vested during the

Non-Equity Incentive Plan
Compensation - Value

Value vested during the year year earned during the year
Name and Title ()W (%) ($)
David Antony Nil N/A N/A
Chief Executive Officer
Charidy Lazorko Nil N/A N/A

Chief Financial Officer




Note:

(1) Based on the difference between the market pritieeobptions at the vesting date and the exercise.p

Narrative Discussion

The Corporation has a stock option plan (defingdiheas the Plan") previously approved by the shareholders of
the Corporation on December 22, 2014. The detdilhe Plan are described und€&tARTICULARS OF

MATTERS TO BE ACTED UPON - Re-Approval of Stocko@@lan'.

Pension Plan Benefits

The Corporation does not have in place any defemethbensation plan or pension plan that providegdgments

or benefits at, following or in connection withirement.

Termination and Change of Control Benefits

During the year ended June 30, 2015, the Corporatias not a party to any contract, agreement, ptan
arrangement that provides for payments to a Namedive Officer at, following or in connection Wwiany
termination (whether voluntary, involuntary or ctstive), resignation, retirement, a change intamrof the
Corporation, its subsidiaries or affiliates or aege in a Named Executive Officer's responsibdlitie

DIRECTOR COMPENSATION

The Corporation currently has four (4) directorsg ¢1) of which, David Antony, is also Named ExeaiOfficer.
For a description of the compensation paid to thenBld Executive Officer who also acts as a direatdhe
Corporation, seeEXECUTIVECOMPENSATION

Director Compensation Table

The following table sets forth all compensationyied to directors who are not also Named Execudiffecers
("Outside Directors') of the Corporation for the financial year endieshe 30, 2015.

Share- Option- Non-Equity
Fees Based Based Incentive Plan All Other

Earned Awards Awards Compensation | Pension Value | Compensation Total
Name (%) 6 )@ (%) (%) (%) (%)
Raymond Antony 10,000 Nil Nil Nil Nil Nil 10,000
Mike Smith 5,000 Nil Nil Nil Nil 3,306 8,300
Kelly Ogle® Nil Nil Nil Nil Nil Nil Nil
W. Scott McGregdf) 7,500 Nil Nil Nil Nil Nil 7,500
David M. Fuch§) 2,391 Nil Nil Nil Nil Nil 2,391

Notes:

(1) "Share-Based Award means an award under an equity incentive plagaity-based instruments that do not have option-
like features, including, for greater certaintypaoon shares, restricted shares, restricted shése daferred share units,
phantom shares, phantom share units, common shareakent units and stock.

(2) "Option-Based Award' means an award under an equity incentive plamptibns, including, for greater certainty, share
options, share appreciation rights and similarimeents that have option-like features.

(3) The "grant date fair value" has been determineddiryg the Black-Scholes option pricing model. 8iseussion below.

(4) Mr. McGregor resigned from the Board effective A8, 2015 and was replaced by Mr. Ogle.

(5) Mr. Fuchs did not stand for re-election as a membtre Board at the annual general and specialingeef shareholders of
the Corporation held on December 22, 2014.




(6) This amount represents consulting fees paid bZtirporation to Solomon QOilfield Services, a compatmplly owned by
Mr. Smith, during the year ended June 30, 2015.

Narrative Discussion

The Corporation has no arrangements, standardbemdgse, pursuant to which directors are compeddaf the
Corporation for their services in their capacityasctors, or for committee participation, exciptthe granting
from time to time of stock options pursuant to Han and in accordance with the policies of the M&Xture

Exchange (theTSX-V"). The purpose of granting such stock optione &ssist the Corporation in compensating,

attracting, retaining and motivating the directofshe Corporation and to closely align the persantarests of
such person to that of the shareholders.

During the financial year ended June 30, 2015 QCbrporation did not grant any stock options to Gheside

Directors.

Calculating the value of stock options using thedBtScholes option pricing model is very differgatn a simple
"in-the-money" value calculation. In fact, stogitions that are well out-of-the-money can still @asignificant
"grant date fair value" based on a Black-Scholg®oppricing model, especially where, as in theecakthe
Corporation, the price of the share underlyingdpion is highly volatile. Accordingly, caution niue exercised
in comparing grant date fair value amounts witthaaempensation or an in-the-money option valueutation.

Incentive Plan Awards

Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth details of all awsuwalitstanding for each Outside Director of the @oapon as of
the most recent financial year end, including awannted before the most recently completed filshgear.

Option-Based Awards

Share-Based Awards

Market or
Number of Payout
Number of Value of Shares or Value of
Securities Unexercised Units of Share-Based
Underlying Option in-the- Shares that | Awards that
Unexercised | Exercise money have not have not
Options Price Option Expiration Option®® vested vested
Name #) %) Date %) #) (€))
Raymond Antony 100,000 0.10 December 18, 2018 Nil N/A N/A
200,000 0.30 December 7, 2016 Nil
Mike Smith 100,000 0.10 February 27, 2019 Nil N/A N/A
100,000 0.10 December 18, 2018 Nil
Kelly Ogle® Nil N/A N/A N/A N/A N/A
W. Scott McGregd? 200,000 0.10 July 27, 2015 Nil N/A N/A
David M. Fuch§) Nil N/A N/A N/A N/A N/A

Notes:

(1) Unexercised "in-the-money" options refer to thean in respect of which the market value of thearlying securities as at
the financial year end exceeds the exercise or firése of the option.
(2) The aggregate of the difference between the maklee of the Common Shares as at June 30, 20159 1$6.08 per
Common Share, and the exercise price of the stpti&re.
(3) Mr. McGregor resigned from the Board effective A@8, 2015 and was replaced by Mr. Ogle.




(4) Mr. Fuchs did not stand for re-election as a membtre Board at the annual general and speciafingeef shareholders of
the Corporation held on December 22, 2014.

None of the awards disclosed in the table above baen transferred at other than fair market value.
I ncentive Plan Awards - Value Vested or Earned During the Year

The following table sets forth the value of optioased awards and share-based awards which vestaster
earned during the most recently completed finanaal for the Outside Directors of the Corporation.

Share-Based Awards - Non-Equity Incentive Plan
Option-Based Awards - Value vested during the Compensation - Value
Value vested during the year year earned during the year
Name ) (%) (%)
Raymond Antony Nil N/A N/A
Mike Smith Nil N/A N/A
Kelly Ogle? Nil N/A N/A
W. Scott McGregd? Nil N/A N/A
David M. Fuch§) Nil N/A N/A

Notes:

(1) Based in the difference between the market prickebptions at the vesting date and the exercise.p

(2) Mr. McGregor resigned from the Board effective A8, 2015 and was replaced by Mr. Ogle.

(3) Mr. Fuchs did not stand for re-election as a membtre Board at the annual general and specidimgesf shareholders of
the Corporation held on December 22, 2014.

Narrative Discussion

The significant terms of the Plan are disclosethia Circular under PARTICULARS OF MATTERS TO BE
ACTED UPON — Re-Approval of Stock Option Plan

Other Compensation

Other than as set forth herein, the Corporatiomdicpay any other compensation to executive affioedirectors
(including personal benefits and securities or proes paid or distributed which compensation wa®ffered on
the same terms to all full time employees) during last completed financial year other than bemefitd
perquisites which did not amount to $10,000 or gneger individual.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table sets forth securities of ther@wation that are authorized for issuance undeiitgq
compensation plans as at the end of the Corpotatioost recently completed financial year.



Number of securities
remaining available for
issuance under equity
Number of securities to be | Weighted average exercise compensation plans
issued upon exercise of price of outstanding (excluding outstanding
outstanding options, options, warrants and securities reflected in
Plan Category warrants and rights rights Column 1)®
Equity compensation plans 1,766,666 Common Shares $0.20 2,352,971 Commaeshal
approved by securityholders
Equity compensation plans nopt N/A N/A N/A
approved by securityholders
Total 1,766,666 Common Shares 2,352,971 Commorasts
Note:

(1) The aggregate number of Common Shares that magseeved for issuance under the Plan shall not dxt@# of the
Corporation's issued and outstanding Common Shakesat June 30, 2015, the number of Common Shissasd and
outstanding was 41,196,374.

MANAGEMENT CONTRACTS

During the most recently completed financial year,management functions of the Corporation weranip
substantial degree performed by a person or comptigr than the directors or executive officerspavate
companies controlled by them, either directly atiiectly) of the Corporation.

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS

No director, executive officer, employee or forrdaector, executive officer or employee of the Gogtion or its
subsidiaries nor any of their associates or af@iSais, or has been at any time since the begjifithe last
completed financial year, indebted to the Corporadr its subsidiaries nor has any such personibpeebted to
any other entity where such indebtedness is thesulif a guarantee, support agreement, lettereditor similar
arrangement or understanding, provided by the Gatjpm except as disclosed in the audited finarstééments.

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTI ONS

Other than as set forth herein or as previouslglased, the Corporation is not aware of any mdteriarests,
direct or indirect, by way of beneficial ownershipotherwise, of any director or executive officeroposed
nominee for election as a director or any sharedrdidlding more than 10% of the voting rights atetto the
Common Shares or any associate or affiliate ofdditlye foregoing in any transaction in the precgdinancial
year or any proposed or ongoing transaction o€poration which has or will materially affect tBerporation.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Other than as set forth herein, or as previouslgldsed, the Corporation is not aware of any maltarierests,
direct or indirect, by way of beneficial ownersloifpsecurities or otherwise, of any director or exe@ officer,

proposed nominee for election as a director orstuayeholder holding more than 10% of the votinigtsigittached
to the Common Shares or any associate or affiibny of the foregoing in any transaction in tegeding
financial year or any proposed or ongoing transaactif the Corporation which has or will materialffect the
Corporation or its subsidiaries.
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AUDIT COMMITTEE

The Audit Committee is a committee of the Board/toch the Board delegates its responsibility foermight of
the financial reporting process. The Audit comedttis also responsible for managing, on behalfhef t
shareholders, the relationship between the Corporand the external auditor.

Pursuant to National Instrument 52-110Audit Committee§'NI 52-110") the Corporation is required to disclose
certain information with respect to its Audit Contt®e, as summarized below.

Audit Committee Terms of Reference

The Corporation must, pursuant to NI 52-110, haweitéen charter which sets out the duties andaesibilities
of its Audit Committee. The terms of referencels# Audit Committee are attached hereto as Schédlle

Audit Committee Composition

The following are the members of the Audit Comneitéss at the date hereof:

Raymond Antony Independéhit Financially Literaté”

Mike Smith Independefit Financially Literaté”

David Antony Not Independeft Financially Literaté”
Note:

(1) As defined by NI 52-110.

Relevant Education and Experience

All of the members of the Audit Committee have be#her directly involved in the preparation of firencial
statements, filing of quarterly and annual finahsfatements, dealing with auditors, or as a merobire Audit
Committee. All members have the ability to readalgze and understand the complexities surrountlieg
issuance of financial statements.

Raymond Antony

e Mr. Antony has been a Chartered Accountant for rtitae 30 years and has obtained significant firsnci
experience and exposure to accounting and finaissia¢s as a director and audit committee memtzer of
number of public companies.

Mike Smith

e Mr. Smith is a Professional Engineer with over g4ng of experience in the oil and gas sector imotud
five years in senior roles. Mr. Smith was formeHg President and Chief Executive Officer of Paaram
Resources Ltd. Prior thereto, Mr. Smith was a WHoesident at The Codeco Energy Group. Prior tb tha
appointment, Mr. Smith was the President of FireeBrResources.

David Antony
e Mr. Antony is a Chartered Accountant with over 2@&ss of experience in financial and business ptenni

services with both public and private companies] has been a Chief Financial Officer and Chief
Executive Officer of numerous public companies.
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Audit Committee Oversight

At no time since the commencement of the Corpamaionost recently completed financial year was a
recommendation of the Audit Committee to nominateaompensate an external auditor not adopted Bdhed.

Reliance on Certain Exemptions

At no time since the commencement of the Corpanaionost recently completed financial year has the
Corporation relied on the exemption in Section @4NI 52-110 (De Minimis Non-audit Services), or an
exemption from NI 52-110, in whole or in part, gieshunder Part 8 of NI 52-110.

Pre-Approval Policies and Procedures

The Audit Committee had adopted specific policied procedures for the engagement of non-auditses\as
described in the terms of reference of the Audin@ittee attached hereto as Schedule "A" under ¢agling
"External Auditors.

External Auditor Service Fees

The aggregate fees billed by the Corporation'seat@uditors in each of the last two (2) fiscangfor audit and
other fees are as follows:

Financial Year Ending Audit Fees ($)” | Audit Related Fees (§f | Tax Fees () All Other Fees ($§*
2015 60,000 Nil 5,000 Nil
2014 65,000 Nil 2,500 Nil
Notes:

Q) Audit fees include fees necessary to perform theuahaudit and quarterly reviews of the Corpordsiaonsolidated
financial statements. Audit fees include fees &riew of tax provisions and for accounting congidtes on matters
reflected in the financial statements. Audit feéso dnclude audit or other attest services requbrgdegislation or
regulation, such as comfort letters, consentseveviof securities filings and statutory audits.

(2) Audit-related fees include services that are tran#lly performed by the auditor. These audit-edlaservices include
employee benefit audits, due diligence assistammsyunting consultations on proposed transactiotesnal control
reviews and audit or attest services not requiselkdislation or regulation.

3) Tax fees include fees for all tax services othantthose included in audit fees and audit-relaged.f This category
includes fees for tax compliance, tax planning xdadvice.

4) All other fees include fees for products and sewiprovided by the Auditor, other than the servieperted above.

Exemption
The Corporation is relying upon the exemption ictis& 6.1 of NI 52-110

CORPORATE GOVERNANCE

Corporate governance relates to the activitieshef Board, the members of which are elected by aed a
accountable to the shareholders, and takes intuatthe role of the individual members of managemao are
appointed by the Board and who are charged witld#lyeto day management of the Corporation. Thediza
committed to sound corporate governance practiwbich are both in the interest of its shareholdand
contribute to effective and efficient decision nraki To achieve this goal, the Corporation has émanted a
Board Mandate, a Code of Business Conduct, an timezg Policy, an Audit Committee Terms of Refererece
Whistle Blower Policy, a Corporate Governance anth@ensation Committee Terms of Reference, an Inside
Trading and Reporting Policy, and a Disclosure @ndfidentiality Policy.
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Pursuant to National Instrument 58-101DBisclosure of Corporate Governance Practickse Corporation is
required to disclose its corporate governance jpects summarized below.

Board of Directors

The Board is currently comprised of the followirauf (4) members: David Antony, Raymond Antony, Mike
Smith and Kelly Ogle. All of these directors ardrig nominated for re-election at the Meeting.

Raymond Antony, Mike Smith and Kelly Ogle are indegent directors of the Corporation and have noioigg
interest or relationship with the Corporation ottiean their security holdings in the Corporation aerving as
directors.

David Antony, the Chief Executive Officer of the (poration, is a member of management and, as #,nsswt
an independent director. The Board is responsdsldétermining whether a director is an independéesttor.

National Policy 58-201 —Corporate Governance Guidelinassiggests that the board of directors of a public
Corporation should be constituted with a majorityrmlividuals who qualify as "independent” diredorAn
"independent" director is a director who has nedior indirect material relationship with the Coration. A
material relationship is a relationship which cqucthe view of the Board, reasonably interferéhiie exercise

of a director's independent judgment. The Boambiaprised of a majority of independent directors.

Directorships

The following directors of the Corporation are dias of other reporting issuers:

Director Other Reporting Issuers

David Antony Africa Hydrocarbons Inc.

Iron Tank Resources Corp.

Valencia Ventures Inc.

Fantasy Aces Daily Fantasy Sports Corp.

Raymond Antony Marsa Energy Inc.
Canyon Services Group Inc.

Orientation and Continuing Education

At present, each new director is given an outline nature of the Corporation's business, itpa@te strategy,
and current issues with the Corporation along witkescription of the committees constituted byBbard. New

directors are also expected to be required to mébtmanagement of the Corporation to discuss atteb
understand the Corporation's business and wiltbesad by counsel to the Corporation of their lexgdigations

as directors of the Corporation. New directorsadse given copies of the Corporation's policies.

The introduction and education process will beeedd on an annual basis by the Board and will bised as
necessary.

Ethical Business Conduct

The Board has adopted a written Code of Businessl@ which applies to all directors, officers, éoypes and
consultants of the Corporation. The Code of Bussr@onduct addresses such matters as ethical tlaokfgir
conduct of the Corporation's directors, officerapdoyees and consultants, safety, personal gaalings with
public officials, conflicts of interest and the peotion and proper use of the Corporation's assets.
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The Board has established a Whistle Blower Politych establishes the complaint procedure for corscabout
any aspect of the Corporation's activities and ajg@rs. The Corporation has also adopted on InSideling and
Reporting Policy which establishes procedures foemnvinsiders may trade securities of the Corpanatidhe
Corporation has also adopted a Disclosure and Gemiiiality Policy which establishes procedureseiasuring
adequate disclosure and compliance with disclosacgirements as well as procedures for maintaining
confidentiality.

The Board has found that the fiduciary duties plaoa individual directors by the Corporation's guowveg

corporate legislation and the common law and te&iotions placed by applicable corporate legislatbn an
individual director's participation in decisions thfe Board in which the director has an interestehbeen
sufficient to ensure that the Board operates indépetly of management and in the best interesthef
Corporation. The Board has also found that themera sessions of the independent directors hetwhianction
with Board meetings also help to ensure that dirsaxercise independent judgment in considerargstictions
and agreements.

Under corporate legislation, a director is requiedct honestly and in good faith with a viewtte best interests
of the Corporation and exercise the care, diligearae skill that a reasonably prudent person woxétase in
comparable circumstances. In addition, as sombeoftlirectors of the Corporation also serve as direand
officers of other companies engaged in similar hess activities, directors must comply with the fiionof
interest provisions of thBusiness Corporations A¢Alberta) (the ABCA"), as well as the relevant securities
regulatory instruments, in order to ensure thaalars exercise independent judgment in considedngactions
and agreements in respect of which a directorfizesthas a material interest. Any interestedaoewould be
required to declare the nature and extent of hésa@st and would not be entitled to vote at mestofglirectors
which evoke such a conflict.

Nomination of Directors

The Board have not appointed a nominating committeeever, pursuant to the Board Mandate, the Gatpo
Governance and Compensation Committee is resperfsiblecommending potential directors to the Bodide

Board selects new nominees for election by theesttdders to the Board. The nominees are selecisdi@nt to
criteria found in the Board Mandate such as pelsgualities, characteristics, accomplishments, tafans,

contacts in the business community, ability to cantimme, fit and diversity of view point.

Compensation

The Corporate Governance and Compensation Comrsitteenposed of a majority of independent directdise
members of the Corporate Governance and Compensatomittee are listed undePARTICULARS OF
MATTERS TO BE ACTED UPON — Election of DirectofBhe responsibilities of the Corporate Goveresard
Compensation Committee in respect of compensatattens include reviewing and recommending to tharBo
the compensation policies and guidelines for suipery management and personnel, corporate bersjitsises
and other incentives, reviewing and approving caafgogoals and objectives relevant to Chief Exgeudfficer
compensation; non-CEO officer and director compgémsathe review of executive compensation disclesu
succession plans for officers and for key employaed material changes and trends in human resopaiiey,
procedure, compensation and benefits. The redpibtiss of the Corporate Governance and Compeosati
Committee in respect of corporate governance nzaiteiude addressing all governance issues idedtliy
securities regulators and any additional issuethag arise by virtue of the operations and growthhe
Corporation as being emerging progressive issuesrgirate governance.

The Corporate Governance and Compensation Comrhiieanrestricted access to the Corporation's peeto

and documents and is provided with the resourcegssary, including, as required, the engagement and
compensation of outside advisors, to carry outigponsibilities.
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See alsoEXECUTIVE COMPENSATION — Compensation Discussidriaralysis for further information on the
process by which the Board determines the compiensiatr the Corporation's directors and officers.

Other Board Committees

Other than the Audit and Corporate Governance amdg@énsation Committees, the Corporation has estedali
an Investment Committee. The Investment Commigieesponsible for the Corporation's investmenivaiets
and investment strategy and for monitoring theqremtince of such activities and strategy. The mesnbighe
Investment Committee are listed und®ARTICULARS OF MATTERS TO BE ACTED UPON - Eleatfon
Directors'.

Assessments

The Board has not implemented a formal procesageessing its, or its members', effectiveness ugtinthe

Board Mandate requires an annual self-assessmehea@ntire Board and its committees. As a reduthe

Corporation's size, its stage of development aadirtited number of individuals on the Board, theaB consider
a formal assessment process (other than the abeviiomed self-evaluation) to be inappropriateiatttme. The
Board plans to continue evaluating its own effeatigss on an annual basis.

The Board does not formally assess the performammentribution of individual members or committaembers.

PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Board, the only mattetsadrought before the Meeting are those mattefsethbtin the
accompanying Notice of Meeting.

1. Report and Financial Statements

The Board has approved all of the information i &ladited financial statements of the Corporatoyritfe year
ended June 30, 2015 and the report of the audiitweon.

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

Shareholders of the Corporation will be asked tastber and, if thought appropriate, to approve aajpt an
ordinary resolution fixing the number of directtode elected at the Meeting. In order to be éffecan ordinary
resolution requires the approval of a majority lo¢ tvotes cast by shareholders who vote in resgettteo
resolution.

At the Meeting, it will be proposed that four (4)ettors be elected to hold office until the nexhaal general
meeting or until their successors are elected poiaped. Unless otherwise directed, it is the intention ofite
Management Designees, if named as proxy, to votefavour of the ordinary resolution fixing the number of
directors to be elected at the Meeting at four (4).

3. Election of Directors

The following table sets forth the name of eacthefpersons proposed to be nominated for elec§i@director,
all positions and offices in the Corporation préleheld by such nominee, the nominee's municipaiit

residence, principal occupation at the presentamithg the preceding five (5) years, the periodriywhich the

nominee has served as a director, and the numbgreanentage of Common Shares that the nominesdvaed

are beneficially owned by the nominee, directlinalirectly, or over which control or direction igexcised, as of
the Effective Date.
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Unless otherwise directed, it is the intention othte Management Designees, if named as proxy, to vése the
election of the persons named in the following tablto the Board. Management does not contemplate that any
of such nominees will be unable to serve as dirsctmwever, if for any reason any of the propasadinees do
not stand for election or are unable to serve ah,quroxies held by Management Designees will ked/dor
another nominee in their discretion unless thedi@der has specified in his form of proxy that G@mmon
Shares are to be withheld from voting in the etectf directors. Each director elected will hoffiae until the
next annual general meeting of shareholders of histisuccessor is duly elected, unless his ofiicearlier
vacated in accordance with the by-laws of the Catpan or the provisions of the ABCA to which therforation

is subject.

Number and Percentage of

Name, Municipality Common Shares Held or
of Residence, Office and Date Present Occupation and Positions Held During the | Controlled as at the Effective
Became a Director Last Five (5) Years Date¥®)

David Antony?® Mr. Antony is a Chartered Accountant and has ov&f 2 926,911

years' experience in assisting companies in strimgty

Calgary, Alberta, Canada transactions, accessing capital, and corporatergamee (2.2%)
Chief Executive Officer He is currently the Chief Executive Officer andractor of
. ) the Corporation, and he is also a director of Fanfeces
Director since February 23, 2008p,jly Fantasy Sports Corp., Africa Hydrocarbons. lhc
Valencia Ventures Ltd., and Iron Tank ResourcepClon
addition, Mr. Antony sits on both the Local Advigand
National Advisory Committees for the TSX-V.
Raymond Anton{@®) Mr. Antony has been a Chartered Accountant for rtteae 411,333

30 years and an independent business man since 1996

Calgary, Alberta, Canada (less than 1%)

Director since February 23, 2009

Mike SmitHV@® Mr. Smith is a Professional Engineer with over &arng of Nil
experience in the oil and gas sector including fB)eyears
in senior roles. Mr. Smith was formerly the Presitdand
Director since December 19, 2018hief Executive Officer of Paramax Resources LidorH
thereto, Mr. Smith was a Vice President at The Code
Energy Group. Prior to that appointment, Mr. Smiths
the President of Fire Creek Resources.

Calgary, Alberta, Canada

Kelly Ogle? Mr. Ogle is a Strategic Advisor to Grafton Asset Nil
Management, a global energy sector investment nesyjag

since January 1, 2014. Mr. Ogle was previouslyectbr of]
Director since April 28, 2015 Connacher Oil And Gas Limited from May 2009 to May
2005 and President and Chief Executive Officerrafifia
Energy Ltd., an oil and gas company, from Octold&8%o
June 2012. Mr. Ogle received a Bachelor of Artsreeg
from the University of Saskatchewan. Mr. Ogle halag|
ICD.D designation.

Calgary, Alberta, Canada

Notes:

Q) Member of the Audit Committee.

2) Member of the Corporate Governance and Compensatommittee.

3) Member of the Investment Committee.

(4) Common Shares beneficially owned, directly or iadily, or over which control or direction is exeil, as at the
Effective Date, based on information furnishedn® €orporation by the above individuals.

(5) Assumes a total of 41,196,374 Common Shares issugautstanding as at the Effective Date.
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Cease Trade Orders or Bankruptcies

Other than as set forth below, no proposed direetithin 10 years before the date of this Circukars been, a
director or executive officer of any company thaltile that person was acting in that capacity:

(a) was the subject of a cease trade or similar ocdean order that denied the relevant company ad¢oess
any exemption under securities legislation, foedqu of more than 30 consecutive days;

(b) was subject to an event that resulted, after thecttir or executive officer ceased to be a director
executive officer, in the company being the subjéet cease trade or similar order or an ordertibaied
the relevant company access to any exemption gederities legislation, for a period of more thén 3
consecutive days; or

(c) within a year of that person ceasing to act in staghacity, became bankrupt, made a proposal umger a
legislation relating to bankruptcy or insolvency was subject to or instituted any proceedings,
arrangement or compromise with creditors or hagtaiver, receiver manager or trustee appointeditb h
its assets.

Southern Pacific Resource CorpS¢uthern Pacific’) and its subsidiaries (and partnership), obtaicredlitor
protection under thEompanies' Creditors Arrangement ACanada) (theCCAA™) pursuant to an order granted
on January 21, 2015 by the Court of Queen's Behéllberta. As a result of the CCAA proceeding, Swun
Pacific did not file its quarterly filings. SouthrePacific was ceased traded effective Februarg2@D5 for failure
to file its quarterly filings when due. On Jun€Q@15, a receiver was appointed to manage theatibSouthern
Pacific and all of the directors resigned. Davidi@xty was a director of Southern Pacific until June015.
Southern Pacific was engaged in the developmeintsifu heavy oil projects in Alberta and Saskatcae.

Personal Bankruptcies
No proposed director has within 10 years beforealtie of this Circular, become bankrupt, made pgsal under
any legislation relating to bankruptcy or insolvenar was subject to or instituted any proceediaggangement or
compromise with creditors, or had a receiver, nereianager or trustee appointed to hold the as$etsch
person.
Penalties and Sanctions
No proposed director has been subject to:

(a) any penalties or sanctions imposed by a gelating to securities legislation or by a secesiti

regulatory authority or has entered into a settl@nagreement with a securities regulatory
authority; or

(b) any other penalties or sanctions imposed byt or regulatory body that would likely be
considered important to a reasonable securityhatdéeciding whether to vote for a proposed
director,

other than a settlement agreement entered intodoBfecember 31, 2000 that would likely not be intpotto a
reasonable securityholder in deciding whether te Yor a proposed director.

4, Appointment of Auditor

The shareholders of the Corporation will be askedvdte for the appointment of MNP LLP, Chartered
Accountants, as auditor of the Corporatidmless directed otherwise by a proxy holder, or sih authority is
withheld, the Management Designees, if named as pty, intend to vote the Common Shares represented by
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any such proxy in favor of a resolution appointingMNP LLP, Chartered Accountants, as auditor of the
Corporation for the next ensuing year to hold office until the close of the next anngeaheral meeting of
shareholders or until the firm of MNP LLP is remdvfeom office or resigns as provided by the Corfiores by-
laws, and the Management Designees also intendtéotte Common Shares represented by any such jproxy
favor of a resolution authorizing the Board totfie compensation of the auditor.

Grant Thornton LLP, Chartered Accountants, the farrauditor, resigned as auditor at the requestef t
Corporation on May 25, 2015. The Audit Committeetommendation to the Board for the change of audias
made due to the Corporation's desire to move tifereht audit firm. MNP LLP, the current auditof the
Corporation, was appointed auditor of the Corporaéffective May 25, 2015 by the Board.

In accordance with Part 4.11 of National Instrunfiitl 02 —Continuous Disclosure Obligationthe "Reporting
Package", which includes the notice of change ditar letter from the former auditor, and thedetirom the
successor auditor, is attached hereto as Schdglylarid was filed with the necessary securitiesro@sions and
on SEDAR on May 27, 2015.

5. Re-Approval of Stock Option Plan

The Plan was previously approved by shareholdettsedCorporation on December 22, 2014. A copheflan
is attached as Schedule "B" to the Managementrivdtion Circular of the Corporation dated Februa0d.2 and
filed on SEDAR on February 15, 2012. The policgéthe TSX-V require that stock option plans whiekerve
for issuance up to 10% of a listed corporationaras be re-approved annually by the shareholdetsedisted
corporation. That approval is being sought atMleeting.

The Plan complies with the policies of the TSX-\ddhe Toronto Stock Exchangd8X"). Under the Plan, the
Board may, from time to time, grant options to fnaree Common Shares to certain directors, offieenployees
and consultants of the Corporation and of its sliges and affiliates. The maximum number of Cami8hares
issuable under the Plan and all other securitydbesmpensation arrangements of the Corporatiof%s daf the
Common Shares outstanding from time to time, salbgethe following additional limitations:

(a) the aggregate number of Common Shares reskmvisduance to any one person under the Planthiege
with all other security based compensation arramgesnof the Corporation, must not exceed five (5%)
percent of the then outstanding Common Shares (@maliluted basis);

(b) in the aggregate, no more than 10% of the tsand outstanding Common Shares (on a non-dilasid)
may be reserved at any time for insiders underRtan, together with all other security based
compensation arrangements of the Corporation;

(c) the number of securities of the Corporatioméssto insiders, within any one year period, uraler
security based compensation arrangements, cancee@x 0% of the issued and outstanding Common
Shares;

(d) options shall not be granted if the exercisrdbf would result in the issuance of more than {@%)

percent of the issued Common Shares of the Colipariatany 12 month period to any one (1) constiltan
of the Corporation (or any of its subsidiaries)d an

(e) options shall not be granted if the exercisdbf would result in the issuance of more than ({2¢6)
percent of the issued Common Shares of the Coiparatany 12 month period to persons employed to
provide investor relations activities. Optionsrdesl to consultants performing investor relatiartivies
will contain vesting provisions such that vestirgars over at least 12 months with no more than one
quarter (¥4) of the options vesting in any threen@®nth period.

The Plan includes a black out provision. Purstarhe policies of the Corporation respecting iestms on
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trading, there are a number of periods each yeanglwhich directors, officers and certain employege
precluded from trading in the Corporation's se@sit These periods are referred to as "black eribgs”. A
black out period is designed to prevent a persam trading while in possession of material inforiorathat is not
yet available to other shareholders. The TSX rezag these black out periods might result in antended
penalty to employees who are prohibited from esamgi their options during that period because eirth
company's internal trading policies. As a resh#, TSX provides a framework for extending optitiregt would
otherwise expire during a black out period. ThenRhcludes a provision that should an option exjoin date fall
within a black out period or immediately followirmgblack out period, the expiration date will autticwly be
extended for 10 business days following the entth@black out period.

Pursuant to the Plan, the exercise price of ther@amShares subject to each option shall be detedrig the
Board, subject to TSX-V approval, at the time apgian is granted. In no event shall such exercigebe lower
than the exercise price permitted by the TSX-Ve Ptan also provides that the Board may, in its d@cretion,
determine the time during which options shall \aeed the method of vesting, subject to any vestsgrictions
imposed by the TSX-V.

Based on the policies of the TSX, the Plan spextfie types of amendments to the Plan and theragpgi@anted
thereunder that can be made by the Board witheapiproval of the shareholders. The Plan allog8thard to
terminate or discontinue the Plan at any time withihe consent of the option holders provided sath
termination or discontinuance shall not alter opa&in any option previously granted under the Pldre only
amendments to the Plan that would be subject teebblder approval or disinterested shareholdera@pare
amendments that would:

(a) reduce the exercise price of an option heldrinsider of the Corporation;

(b) extend the expiry date of an option held byireider of the Corporation (subject to such datede
extended by virtue of the black out provision noabdve);

(c) amend the limitations on the maximum numbe€ommon Shares reserved or issued to insiders;
(d) increase the maximum number of Common Shaseslide pursuant to the Plan; or
(e) amend the amendment provisions of the Plan.

Policy 4.4 of the TSX-V requires that rolling stoggtion plans must receive shareholder approvalyest an
issuer's annual general meeting. In accordande Raticy 4.4, shareholders will be asked to consael if
thought fit, approve an ordinary resolution appngyiadopting and ratifying the Plan as the Corponét stock
option plan.

The text of the ordinary resolution to be consideaethe Meeting will be substantially as follows:
"BE IT HEREBY RESOLVED as an ordinary resolution of the Corporation that:
1. the stock option plan of the Corporation in subtsdiy the form attached as Schedule "B" to
the Management Information Circular of the Corporatdated February 6, 2012 (the
"Plan") be and is hereby ratified, approved and adopkethe stock option plan of the
Corporation;
2. the form of the Plan may be amended in order fsfgdahe requirements or requests of any
regulatory authorities without requiring furtherpapval of the shareholders of the
Corporation;

3. allissued and outstanding stock options previogsinted are hereby continued under and
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governed by the Plan;

4. the shareholders of the Corporation hereby expresghorize the Board of Directors to
revoke this resolution before it is acted upon withrequiring further approval of the
shareholders in that regard; and

5. anyone (or more) director or officer of the Comgutgon is authorized and directed, on behalf
of the Corporation, to take all necessary stepspancdeedings and to execute, deliver and
file any and all declarations, agreements, docusn@mdl other instruments and do all such
other acts and things (whether under corporateo$éa Corporation or otherwise) that may
be necessary or desirable to give effect to thignhary resolution.”

Unless otherwise directed, it is the intention ofte Management Designees to vote proxies in favouf the
resolution approving the Plan. In order to be effective, an ordinary resolutiequires approval of a majority of
the votes cast by shareholders who vote in regpehe resolution.

OTHER BUSINESS

While there is no other business other than thsin@ss mentioned in the Notice of Meeting to besgnéed for
action by the shareholders at the Meetinig,intended that the proxies hereby solicited Wiibe exercised upon
any other matters and proposals that may properly ome 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 passifgle same, a simple majority of the votes cashat
Meeting by the holders of Common Shares. All sglae@solutions, if any, to be brought before theehitey
require, for the passing of the same, &&6majority of the votes cast at the Meeting byttbklers of Common
Shares. All approvals by disinterested sharehs|dieany, require the approval of the shareholdetsaffected
by, or interested in, the matter to be approved.

ADDITIONAL INFORMATION

Additional information relating to the Corporatios available on SEDAR at www.sedar.com. Financial
information of the Corporation's most recently cdetgd financial year is provided in the Corporaton
comparative financial statements and managemerugign and analysis available on SEDAR. A shddeio
may contact the Corporation at Suite 650, 816A7enue S.W., Calgary, Alberta T2P 1A1, Attn: Chiefancial
Officer to obtain a copy of the Corporation's mastent financial statements and management discuasid
analysis.

BOARD APPROVAL

The contents and the sending of this Circular lmeen approved by the Board.

DATED this 7" day of November, 2015.
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SCHEDULE "A"
AUDIT COMMITTEE TERMS OF REFERENCE

Mandate

The primary function of the audit committee (tl@mmittee”) is to assist the board of directors of the
Corporation (theBoard of Directors") in fulfilling its financial oversight responsiliies by reviewing

the financial reports and other financial inforratprovided by the Corporation to regulatory auithes

and shareholders, the Corporation's systems ahialteontrols regarding finance and accounting thad
Corporation's auditing, accounting and financigloring processes. Consistent with this functibe,
Committee will encourage continuous improvemenaaot] should foster adherence to, the Corporation's
policies, procedures and practices at all levEle Committee's primary duties and responsibiléreso:

e Serve as an independent and objective party totorotie Corporation's financial reporting and
internal control system and review the Corporasidinancial statements.

e Review and appraise the performance of the Corjpor‘atexternal auditors.

e Provide an open avenue of communication among trpdZation's auditors, financial and senior
management and the Board of Directors.

Composition

The Committee shall be comprised of three direcsmdetermined by the Board of Directors, the ritgjor
of whom shall be independent directors, pursuattiegolicies of the TSX Venture Exchange.

At least one member of the Committee shall havewatting or related financial management expertise.
All members of the Committee that are not finargiliderate will work towards becoming financially
literate to obtain a working familiarity with badioance and accounting practices. For the puipote
this Terms of Reference, the definition of "finaalli literate" is the ability to read and understarset of
financial statements that present a breadth amd ¢ézomplexity of accounting issues that are galhe
comparable to the breadth and complexity of thegsghat can presumably be expected to be raised by
the Corporation's financial statements.

The members of the Committee shall be electedéBtard of Directors at its first meeting followitige
annual shareholders' meeting. Unless a Chaiedel by the full Board of Directors, the membéthe
Committee may designate a Chair by a majority whtine full Committee membership.

Meetings

The Committee shall meet a least twice annuatynore frequently as circumstances dictate. aktqf

its job to foster open communication, the Committdemeet at least annually with management aed th
external auditors in separate sessions.

The minutes of the Committee meetings shall acelyratcord the decisions reached and shall be
distributed to the Committee members with copigkéoBoard of Directors, the Chief Financial Office
or such other officer acting in the capacity anel éliternal auditor.

Responsibilities and Duties

To fulfill its responsibilities and duties, the Conittee shall:



Documents/Reports Review

1.

2.

Review and update this Terms of Reference annually.

Review the Corporation's financial statements, MD&adl any annual and interim earnings press
releases before the Corporation publicly discldbés information and any reports or other
financial information (including quarterly finantiatatements), which are submitted to any
governmental body, or to the public, including amgytification, report, opinion, or review
rendered by the external auditors.

Review and asses the Corporation's procedureldaetiew of its public disclosure of financial
information extracted or derived from the Corpamat financial statements, other than the
public disclosure referred to in paragraph 2 alanaperiodically assess the adequacy of those
procedures.

External Auditors

4.

5.

10.

11.

12.

13.

14.

Require the external auditors to report directlyhte Committee.

Review annually the performance of the externaitatslwho shall be ultimately accountable to
the Board of Directors and the Committee as reptatiges of the shareholders of the
Corporation.

Obtain annually, a formal written statement of exé auditors setting forth all relationships
between the external auditors and the Corporatigincanfirming their independence from the
Corporation.

Review and discuss with the external auditors asgiased relationships or services that may
impact the objectivity and independence of the rereteauditors.

Take, or recommend that the full Board of Directtaise, appropriate action to oversee the
independence of the external auditors.

Recommend to the Board of Directors the selectimh where applicable, the replacement of the
external auditors nominated annually for sharehrodggroval and the compensation of the
external auditors.

Review with management and the external auditertettms of the external auditors' engagement
letter.

At each meeting, consult with the external audjtaithout the presence of management, about
the quality of the Corporation’s accounting pritespinternal controls and the completeness and
accuracy of the Corporation's financial statements.

Review and approve the Corporation's hiring palicegarding partners, employees and former
partners and employees of the present and fornterre auditors of the Corporation.

Review with management and the external auditasatidit plan for the year-end financial
statements and intended template for such statement

Review and pre-approve all audit and audit-relatglices and the fees and other compensation
related thereto, and any non-audit services, peaviry the Corporation's external auditors. The
pre-approval requirement is waived with respedh&provision of non-audit services if:



0] the aggregate amount of all such non-audit servesided to the Corporation
constitutes not more than five percent of the tatabunt of revenues paid by the
Corporation to its external auditors during thedisyear in which the non-audit services
are provided;

(i) such services were not recognized by the Corporatiohe time of the engagement to
be non-audit services; and

(iii) such services are promptly brought to the atterdfahe Committee by the Corporation
and approved prior to the completion of the auditite Committee or by one or more
members of the Committee who are members of Bdabirectors to whom authority
to grant such approvals has been delegated bydhen@tee.

Provided the pre-approval of the non-audit servicepresented to the Committee's first
scheduled meeting following such approval suchaityhmay be delegated by the Committee to
one or more independent members of the Committee.

Financial Reporting Processes

15.

16.

17.

18.

19.

20.

21.

22.

23.

In consultation with the external auditors, revievith management the integrity of the
Corporation's financial reporting process, botlkiinal and external.

Consider the external auditors' judgments about gbality and appropriateness of the
Corporation's accounting principles as appliedsrfinancial reporting.

Consider and approve, if appropriate, changes ¢oQbrporation's auditing and accounting
principles and practices as suggested by the eltauditors and management.

Review significant judgments made by managemetheipreparation of the financial statements
and the view of the external auditors as to appatgmess of such judgments.

Following completion of the annual audit, revieyarately with management and the external
auditors any significant difficulties encounteraatidg the course of the audit, including any
restrictions on the scope of work or access toiredunformation.

Review any significant disagreement among managearahthe external auditors regarding
financial reporting.

Review with the external auditors and management déRktent to which changes and
improvements in financial or accounting practicasehbeen implemented.

Review certification process.
Establish procedures for:

0] the receipt, retention and treatment of complaixeived by the Corporation regarding
accounting, internal accounting controls, or auaditnatters; and

(i) the confidential, anonymous submission by emplogdédise Corporation of concerns
regarding questionable accounting or auditing matte



Other
23. Review any related-party transactions.
Authority

The Committee may:

(@) engage independent outside counsel and other aslésd determines necessary to carry out its
duties;

(b) set and pay the compensation for any advisors gmg@lby the Committee; and

(c) communicate directly with the internal and extemadiitors.

The Committee shall have unrestricted access tG@tiporation's personnel and documents and will be
provided with the resources necessary to carrjteuesponsibilities.



SCHEDULE "B"
CHANGE OF AUDITOR - REPORTING PACKAGE



Blackhawk Resource Corp.

May 20, 2015

Alberta Securities Commission

British Columbia Securities Commission
Grant Thornton LLP

MNP LLP

Re: Notice of Change of Auditor

This Notice is made pursuant to Part 4 of National Instrument 51-102 ("NI 51-102").

Grant Thornton LLP ("Former Auditor") has resigned as auditor of Blackhawk Resource Corp. (the
"Corporation") effective May 25, 2015. The resignation was mutually agreed upon by the Corporation
and the Former Auditor.

The board of directors of the Corporation has considered and approved the resignation of Former Auditor
and has appointed MNP LLP Chartered Accountants as auditor of the Corporation effective May 25,
2015 to hold office until the next annual meeting of shareholders of the Corporation.

There have been no reservations in the auditor's reports of Former Auditor for:

(a)  the audit of the two most recently completed fiscal years of the Corporation; and

(b)  any period subsequent to the most recently completed period for which an audit report was
issued and preceding the effective date of the resignation of Former Auditor.

There have been, in the opinion of the Corporation, no reportable events including disagreements,
consultations, or unresolved issues as defined in NI 51-102 (Part 4.11) between the Corporation and the
Former Auditor

The board of directors of the Corporation has reviewed and approved this notice of change of auditor.
Yours very truly,

BLACKHAWK RESOURCE CORP.

Per: (signed) “David Antony”
President and CEO

CAN: 18949223.1



MNP

May 25, 2015

TO: Alberta Securities Commission
British Columbia Securities Commission

Dear Sir/Mesdames:

Re: Blackhawk Resource Corp. (the “Company”)

We have read the Notice of Change of Auditor of Blackhawk Resource Corp. dated May
20, 2015 (the ‘Notice’), which we understand will be filed pursuant to National Instrument
51-102 (Part 4.11).

Based on the information available to us, we agree with the statements set out in the

Notice as it relates to our firm. We advise that we have no basis to agree or disagree with
the comments in the Notice relating to Grant Thornton LLP.

Yours truly,

MNP LLP

MNP e

MNP LLP
Chartered Accountants

A ACCOUNTING > CONSULTING > TAX
Praxity.: Best
MEMBEh Employer 1500, 640 - 5TH AVENUE SW, CALGARY AB, T2P 3G4
in Canada
INDEPENDENT FiRMS 1.877.500.0792 P:403.263.3385 F:403.269.8450 MNP.ca

INDEPENDENT FIRMS



GrantThornton

An instinct for growth

Alberta Securities Commission gl:;:‘ggg““m" e
4 Floor, 300 - 5 Avenue SW 833 - 4th Avenue SW
Calgary, AB
Calgary, AB T2P 375
T2P 3C4 T +1 403 260 2500
F +1 403 260 2571
www.GrantThomton.ca

British Columbia Securities Commission
PO Box 10142, Pacific Centre

5 Floor, 701 West Georgia Street
Vancouver, BC

V7Y 112

May 25, 2015

Dear Sirs/Mesdames:

Re: Blackhawk Resource Corp.
Change of Auditors
Notice Pursuant to Part 4.11 of National Instrument 51-102

As required by National Instrument 51-102, we have reviewed the information contained in the
notice of change of auditor (the "Notice") for Blackhawk Resources Corp. dated May 25, 2015
and, based upon our firm's knowledge of the circumstances, we do not disagree with the
information contained in the Notice.

Yours sincerely,
Grant Thornton LLP

gmfm 7

Audit Tax+ Advisory
Grant Thomton LLP. A Canadian Member of Grant Thamton Internationd Ltd



