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NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS GIVEN that the annual and special meeting of the holders of common shares of BitRush
Corp. (“BitRush” or the “Corporation”) will be held at the Corporation’s corporate headquarters at
133 Richmond Street West, Suite 403, Toronto, Ontario M5H 2L3, on September 14, 2016,
commencing at 11:00 a.m. (Toronto time), for the following purposes, each as described in the
management information circular accompanying this notice of meeting:

1. to receive the financial statements of the Corporation for the year ended December 31,
2015 and the auditor’s report thereon;

2. to appoint McGovern, Hurley, Cunningham, LLP Chartered Accountants as auditor of the

Corporation for the financial year ended December 31, 2016, and authorize the board of

directors to fix the remuneration of the auditor;

to elect the board of directors;

4. to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution to
approve, for the ensuing year, the Corporation’s incentive stock option plan; and

5. totransact such other business as may be properly brought before the meeting or any adjournment
thereof.

w

An “ordinary resolution” is a resolution passed by at least a majority of the votes cast by
Shareholders who voted in respect of that resolution at the Meeting.

The nature of the business to be transacted at the Meeting is described in further detail in the
management information circular of the Corporation (the “Circular”) under the section entitled
Matters to be Acted Upon.

The board of directors has fixed July 29, 2016, as the record date (“Record Date”) for the
determination of shareholders entitled to notice of and to vote at the meeting and at any
adjournment thereof. Only shareholders of record on the Record Date are entitled to receive notice
of and to vote at the meeting.

Notice-and-Access

The Corporation is utilizing the notice-and-access mechanism (the “Notice-and-Access Provisions”) that
came into effect on February 11, 2013 under National Instrument 54-101 — Communication with
Beneficial Owners of Securities of a Reporting Issuer and National Instrument 51-102 — Continuous
Disclosure Obligations, for distribution of Meeting materials to registered and beneficial Shareholders.

Website Where Meeting Materials are Posted

The Notice-and-Access Provisions are a new set of rules that allows reporting issuers to post electronic
versions of proxy-related materials (such as proxy circulars and annual financial statements) on-line, via
the System for Electronic Document Analysis and Retrieval (“SEDAR”) and one other website, rather
than mailing paper copies of such materials to Shareholders. Electronic copies of the Circular, financial
statements of the Corporation for the year ended December 31, 2015 (“Financial Statements”) and
management’s discussion and analysis of the Corporation’s results of operations and financial condition
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for 2015 (“MD&A”) may be found on the Corporation’s SEDAR profile at www.sedar.com and also on
the Corporation’s website at www.bitrush.co/investors. The

Corporation will not use procedures known as “stratification” in relation to the use of Notice-and-Access
Provisions. Stratification occurs when a reporting issuer using the Notice-and-Access Provisions provides
a paper copy of the Circular to some Shareholders with this notice package. In relation to the Meeting, all
Shareholders will receive the required documentation under the Notice-and-Access Provisions, which will
not include a paper copy of the Circular.

Obtaining Paper Copies of Materials

The Corporation anticipates that using notice-and-access for delivery to all Shareholders will directly
benefit the Corporation through a substantial reduction in both postage and material costs, and also
promote environmental responsibility by decreasing the large volume of paper documents generated by
printing proxy-related materials. Shareholders with questions about notice-and-access can call the
Corporation’s transfer agent Capital Transfer Agency Inc. (“Capital Transfer”) toll-free at
1.844.499.4482. Shareholders may also obtain paper copies of the Circular, Financial Statements and
MD&A free of charge by contacting Capital Transfer at the same toll-free number or upon request to the
Corporation’s Corporate Secretary.

A request for paper copies which are required in advance of the Meeting should be sent so that they are
received by the Corporation or Capital Transfer, as applicable, by August 31%, 2016 in order to allow
sufficient time for Shareholders to receive the paper copies and to return their proxies or voting
instruction forms to intermediaries not later than 48 hours (excluding Saturdays, Sundays and statutory
holidays in the City of Toronto, Ontario) prior to the time set for the Meeting or any adjournments or
postponements thereof (the “Proxy Deadline”).

Voting

All Shareholders are invited to attend the Meeting and may attend in person or may be represented by
proxy. A “beneficial” or “non-registered” Shareholder will not be recognized directly at the Meeting for
the purposes of voting common shares registered in the name of his/her/its broker; however, a beneficial
Shareholder may attend the Meeting as proxyholder for the registered Shareholder and vote the common
shares in that capacity. Only Shareholders as of the Record Date are entitled to receive notice of and vote
at the Meeting. Shareholders who are unable to attend the Meeting in person, or any adjournments or
postponements thereof, are requested to complete, date and sign the enclosed form of proxy (registered
holders) or voting instruction form (beneficial holders) and return it in the envelope provided. To be
effective, the enclosed form of proxy or voting instruction form must be mailed or faxed so as to reach or
be deposited with Capital Transfer (in the case of registered holders) at 121 Richmond Street, West, Suite
401, Toronto, Ontario M5H2K1, Fax Number: 416.350.5008, prior to the Proxy Deadline, failing which
such votes may not be counted, or your intermediary (in the case of beneficial holders) with sufficient
time for them to file a proxy by the Proxy Deadline.

SHAREHOLDERS ARE REMINDED TO REVIEW THE CIRCULAR BEFORE VOTING.

DATED at Toronto, Ontario, August 3, 2016
By Order of the Board of Directors "Karsten Arend”

President, Director
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FORWARD LOOKING STATEMENT

The content of this Filing Statement contain statements which, to the extent that they are not recitation of
historical fact may constitute “forward-looking statements” within the meaning of the applicable securities
legislation. Forward-looking statements may include financial and other projections, as well as statements
regarding future plans, objectives or economic performance, or the assumption underlying any of the

LR I3

foregoing. This Filing Statement uses words such as “may”, “would”, “could”, “will”, “likely”, “except”,
“anticipated”, “believe”, “intend”, “plan”, “forecast”, “project”, “estimate”, and other similar expressions
to identify forward-looking statements. Forward-looking statements involve certain risks, assumptions,
uncertainties and other factors that may cause actual future results or anticipated events to differ materially
from those expressed or implied in any forward-looking statement. In any case, these factors principally
relate to the risks associated with the industry in which BitRush operates. For more detailed discussion of
some of these risk factors, reference is made to the disclosures regarding risks as set out in “Risk Factors”
in section 5.4. The Corporation does not intend, nor undertake any obligation to update or revise any

forward-looking statements to reflect subsequent information, events, results, circumstances or otherwise.
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MANAGEMENT INFORMATION CIRCULAR

BitRush Corp. (the “Corporation”) is utilizing the notice-and-access mechanism (the “Notice-and-Access
Provisions”) that came into effect on February 11, 2013 under National Instrument 54-101 —
Communication with Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101") and National
Instrument 51-102 — Continuous Disclosure Obligations (“NI 51-102”) for distribution of this Circular
to both registered and non-registered (or beneficial) shareholders of the Corporation (collectively, the
“Shareholders”). Further information on notice-and-access is contained below under the heading General
Information Respecting the Meeting— Notice-and-Access and Shareholders are encouraged to read this
information for an explanation of their rights.

GENERAL INFORMATION RESPECTING THE MEETING

PROXY RELATED INFORMATION
Solicitation of Proxies

This management information circular (the “Management Information Circular”) is furnished in
connection with the solicitation by and on behalf of the management of BitRush of proxies to be used at
the Annual and Special Meeting of Shareholders of the Corporation (the “Meeting”) to be held at the time
and place and for the purposes set forth in the accompanying notice of meeting (the “Notice of Meeting”).
It is expected that such solicitation will be primarily by mail. Solicitation may also be supplemented by
telephone or other means of telecommunications or personally by directors, officers or designated agents
of the Corporation. The Corporation may also pay brokers, investment dealers, custodians or nominees
holding common shares in their names or in the names of their principals for their reasonable expenses in
forwarding proxy solicitation material to their principals who are beneficial holders of common shares of
the Corporation. The cost of solicitation by management or on behalf of management of the Corporation
will be borne by the Corporation.

No person is authorized to give any information or to make any representations other than those contained
in this Management Information Circular and, if given or made, such information must not be relied upon
as having been authorized.

The board of directors of the Corporation (the “Board”) has fixed the close of business on July 29, 2016 as
the record date, being the date for the determination of the registered Shareholders entitled to receive notice
of, and to vote at, the Meeting. All duly completed and executed proxies must be received by the
Corporation’s registrar and transfer agent, 121 Richmond Street, West, Suite 401, Toronto, Ontario M5H
2K1, Fax 416.350.5008 or Tel: 1.844.499.4482 not later than forty-eight (48) hours (excluding Saturdays,
Sundays and statutory holidays in the City of Toronto, Ontario) prior to the time set for the Meeting or any
adjournments or postponements thereof.

In this Circular, unless otherwise indicated, all dollar amounts “$” are expressed in Canadian dollars.
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Unless otherwise stated, the information contained in this Circular is as of August 3, 2016 (the “Effective
Date”).

Appointment and Revocation of Proxies

The persons named in the enclosed form of proxy represent management of the Corporation. A
shareholder desiring to appoint some other person to represent him or her at the meeting may do so
by filling in the name of such person in the blank space provided in the proxy or by completing another
proper form of proxy and, in either case, depositing the completed proxy with the Corporation’s transfer
agent and registrar, on or before 11:00 AM (Toronto time) on the second business day prior to the meeting
or if the meeting is adjourned, at least 48 hours prior to the time set for the adjourned meeting, or delivering
it to the Chairman of the meeting prior to the commencement of the meeting or any adjournment thereof.
A proxy should be executed by the shareholder or his or her attorney duly authorized in writing, or if the
shareholder is a corporation, by an officer or attorney thereof duly authorized.

In addition to any other manner permitted by law, a proxy may be revoked before it is exercised by
instrument in writing executed in the same manner as a proxy and deposited at the registered office of the
Corporation at any time up to and including the last business day preceding the day of the meeting, or any
adjournment thereof, at which the proxy is to be used or with the Chairman of the meeting on the day of
such meeting or any adjournment thereof and thereupon the proxy is revoked.

A shareholder executing the enclosed form of proxy has the power to revoke it at any time before it is
exercised. The Business Corporations Act (Ontario) (“BCAQO”) sets out a procedure for revoking proxies
by the deposit of an instrument in writing at the registered office of the Corporation at any time up to and
including the last business day preceding the day of the Meeting, or any adjournments thereof at which the
proxy is to be used or, with the Chairman of the Meeting on the day of the Meeting or any adjournment
thereof or in any other manner permitted by law.

Voting by Non-Registered Shareholders

Only registered Shareholders or the persons they appoint as their proxies are permitted to vote at the
Meeting. Most Shareholders are “non-registered” or “beneficial” Shareholders (“Non-Registered
Shareholders”) because the Common Shares they own are not registered in their names but are instead
registered in the name of the brokerage firm, bank or trust company through which they purchased the
Common Shares. Common Shares beneficially owned by a Non-Registered Shareholder are registered
either: (i) in the name of an intermediary (“Intermediary”) that the Non-Registered Shareholder deals with
in respect of the Common Shares; or (ii) in the name of a clearing agency (such as CDS Clearing and
Depository Services Inc. (“CDS”)) of which the Intermediary is a participant. In accordance with
applicable securities law requirements, the Corporation will have distributed copies, via mail or
electronically, of the Notice, this Circular, the form of proxy and a request card for interim and annual
materials (collectively, the “Meeting Materials™) to the clearing agencies and Intermediaries for
distribution to Non- Registered Shareholders.

Intermediaries are required to forward the Meeting Materials to Non-Registered Shareholders unless a
Non- Registered Shareholder has waived the right to receive them. Intermediaries often use service
companies to forward the Meeting Materials to Non-Registered Shareholders. Generally, Non-Registered
Shareholders who have not waived the right to receive Meeting Materials will either:

NOTICE OF ANNUAL AND SPECIAL MEETING
MANAGEMENT INFORMATION CIRCULAR Page 5



(i) be given a voting instruction form which is not signed by the Intermediary and which, when properly
completed and signed by the Non-Registered Shareholder and returned to the Intermediary or its service
company, will constitute voting instructions (often called a “voting instruction form”) which the
Intermediary must follow. Typically, the voting instruction form will consist of a one page pre-printed
form. The majority of brokers now delegate responsibility for obtaining instructions from clients to
Broadridge Financial Solutions, Inc. (“Broadridge”) in Canada and the United States. Broadridge
typically prepares a machine-readable voting instruction form, mails those forms to Non-Registered
Shareholders and asks Non-Registered Shareholders to return the forms to Broadridge or otherwise
communicate voting instructions to Broadridge (by way of the Internet or telephone, for example).
Broadridge then tabulates the results of all instructions received and provides appropriate instructions
respecting the voting of the shares to be represented at the Meeting. Sometimes, instead of the one page
pre-printed form, the voting instruction form will consist of a regular printed proxy form accompanied by
a page of instructions which contains a removable label with a bar-code and other information. In order
for this form of proxy to validly constitute a voting instruction form, the Non-Registered Shareholder
must remove the label from the instructions and affix it to the form of proxy, properly complete and sign
the form of proxy and submit it to the Intermediary or its service company in accordance with the
instructions of the Intermediary or its service company. A Non-Registered Shareholder who receives a
voting instruction form cannot use that form to vote his or her Common Shares at the Meeting; or

(i) be given a form of proxy which has already been signed by the Intermediary (typically by a facsimile,
stamped signature), which is restricted as to the number of Common Shares beneficially owned by the
Non-Registered Shareholder but which is otherwise not completed by the Intermediary. Because the
Intermediary has already signed the form of proxy, this form of proxy is not required to be signed by the
Non-Registered Shareholder when submitting the proxy. In this case, the Non-Registered Shareholder
who wishes to submit a proxy should properly complete the form of proxy and deposit it with Capital
Transfer at 121 Richmond Street, West, Suite 401, Toronto, Ontario M5H 2K1, Fax Number:
416.350.5008. In either case, the purpose of these procedures is to permit Non-Registered Shareholders to
direct the voting of the Common Shares they beneficially own. Should a Non-Registered Shareholder
who receives one of the above forms wish to vote at the Meeting, or any adjournment(s) or
postponement(s) thereof, (or have another person attend and vote on behalf of the Non-Registered
Shareholder), the Non-Registered Shareholder should strike out the persons named in the voting
instruction form and insert the Non-Registered Shareholder or such other person’s name in the blank
space provided. In either case, Non-Registered Shareholders should carefully follow the instructions of
their Intermediary, including those regarding when and where the voting instruction form is to be
delivered. A Non-Registered Shareholder may revoke a voting instruction form or a waiver of the right to
receive Meeting Materials and to vote which has been given to an Intermediary at any time by written
notice to the Intermediary provided that an Intermediary is not required to act on a revocation of a voting
instruction form or of a waiver of the right to receive Meeting Materials and to vote, which is not received
by the Intermediary at least seven (7) days prior to the Meeting.

Non-Registered Shareholders fall into two categories: those who object to their identity being made
known to the issuers of securities which they own (“Objecting Beneficial Owners” or “OB0Os”) and
those who do not object to their identity being made known to the issuers of the securities they own
(“Non-Objecting Beneficial Owners” or “NOBOs”). Subject to the provisions of NI 54-101, issuers
may request and obtain a list of their NOBOs from intermediaries. Pursuant to NI 54-101, issuers may
obtain and use the NOBO list in connection with any matter relating to the affairs of the issuer, including
the distribution of proxy-related materials directly to NOBOs. The Corporation is not sending Meeting
Materials directly to the NOBOs. The Corporation will use and pay intermediaries and agents to send the
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Meeting Materials and also intends to pay for intermediaries to deliver the Meeting Materials to the
OBOs. As more particularly outlined below under the heading “Notice-and-Access”,

Meeting Materials will be sent to Non-Registered Shareholders using the Notice-and-Access
Provisions.

Notice and Access

As noted above, the Corporation is utilizing the Notice-and-Access Provisions that came into effect on
February 11, 2013 under NI 54-101 and NI 51-102 for distribution of this Circular to all registered
Shareholders and Non-Registered Shareholders.

The Notice-and-Access Provisions are a new set of rules that allows reporting issuers to post electronic
versions of proxy-related materials (such as proxy circulars and annual financial statements) on-line, via
the System for Electronic Document Analysis and Retrieval (“SEDAR”) and one other website, rather
than mailing paper copies of such materials to Shareholders. Electronic copies of the Circular, financial
statements of the Corporation for the year ended December 31, 2015 (“Financial Statements™) and
management’s discussion and analysis of the Corporation’s results of operations and financial condition
for 2015 (“MD&A”) may be found on the Corporation’s SEDAR profile at www.sedar.com and also on
the Corporation’s website at www.bitrush.co/investors. The Corporation will not use procedures known
as “stratification” in relation to the use of Notice-and-Access Provisions. Stratification occurs when a
reporting issuer using the Notice-and-Access Provisions provides a paper copy of this Circular to some
Shareholders with the notice package. In relation to the Meeting, all Shareholders will receive the
required documentation under the Notice-and-Access Provisions, which will not include a paper copy of
this Circular. Shareholders are reminded to review this Circular before voting.

Although this Circular, the Financial Statements and the MD&A will be posted electronically on-line as
noted above, Shareholders will receive paper copies of a “notice package” via prepaid mail containing the
Notice with information prescribed by NI 54-101 and NI 51-102, a form of proxy or voting instruction
form, and supplemental mail list return card for Shareholders to request they be included in the
Corporation’s supplementary mailing list for receipt of the Corporation’s interim financial statements for
the 2016 fiscal year. The Corporation anticipates that notice-and-access will directly benefit the
Corporation through a substantial reduction in both postage and material costs, and also promote
environmental responsibility by decreasing the large volume of paper documents generated by printing
proxy-related materials.

Shareholders with questions about notice-and-access can call the Corporation’s transfer agent Capital
Transfer toll free at 1.844.499.4482. Shareholders may also obtain paper copies of this Circular, the
Financial Statements and the MD&A free of charge by contacting Capital Transfer at the same toll-free
number or upon request to the Corporate Secretary of the Corporation.

A request for paper copies which are required in advance of the Meeting should be sent so that they are
received by the Corporation or Capital Transfer, as applicable, by Wednesday, August 31%, 2016 in order
to allow sufficient time for Shareholders to receive their paper copies and to return

a) their form of proxy to the Corporation or Capital Transfer,
or b) their voting instruction form to their Intermediaries by its due date.

Interest of certain persons or companies in matters to be acted upon

Other than as disclosed herein, no director or executive officer of the Corporation who has held such
position at any time since the beginning of the Corporation’s last financial year, each proposed nominee
for election as a director of the Corporation, and associates or affiliates of the foregoing persons, has any
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material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any
matters to be acted upon at the Meeting.

Voting securities and principal holders of voting securities

The authorized share capital of the Corporation consists of an unlimited number of Common Shares
without par value. As at the date hereof, there are 126,957,239 Common Shares issued and outstanding.
Each Common Share entitles the holder thereof to one vote on all matters to be acted upon at the Meeting.
The record date for the determination of Shareholders entitled to receive notice of the Meeting has been
fixed at July 29, 2016 (the “Record Date”). All such holders of record of Common Shares on the Record
Date are entitled either toVVoting of Shares and Principal Holders Thereof.

To the knowledge of the directors and senior officers of the Corporation as of the Effective Date, the
following organizations beneficially own, directly or indirectly, or exercise control or discretion over the
voting securities carrying in excess of 10% of the voting rights attached to the securities of the
Corporation:

MezzaCap Investments Ltd (London/UK): 50%
HSRC Investment Ltd (Singapore): 21%
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PARTICULARS OF MATTERS TO BE ACTED UPON
Appointment of Auditors

McGovern, Hurley, Cunningham, LLP Charted Accountants have been the auditors of the Corporation for
the financial Statements as of December 31, 2015. Shareholders of the Corporation are asked to vote in
favour of the appointment of McGovern, Hurley, Cunningham, LLP, Chartered Accountants, as the
Corporation’s auditors for the 2016 financial year, to hold office until the close of the next annual meeting
of shareholders of the Corporation and have the remuneration to be fixed by the board of directors of the
Corporation.

Unless a proxy specifies that the shares it represents should be withheld from voting in the appointment of
auditors, the proxy holders named in the accompanying proxy intend to use it to vote FOR the appointment
of McGovern, Hurley, Cunningham, LLP Chartered Accountants, as auditors of the Corporation, to hold
office until the close of the next annual meeting of shareholders.

Election of Directors

Subject to approval by the shareholders of the Corporation at the Meeting, the number of directors to be
elected at the Meeting is six (6) directors. The persons named in the enclosed form of proxy intend to vote
for the election of those nominees whose names are set forth below (the "Proposed Directors"). All of the
Proposed Directors are now members of the board of directors and have been so since the dates indicated.
Management does not contemplate that any of the Proposed Directors will be unable to serve as a director,
but if such an event should occur for any reason prior to the Meeting, the persons named in the enclosed
form of proxy reserve the right to vote for another nominee in their discretion, unless authority to vote the
proxy for the election of directors has been withheld. Each director elected will hold office until the next
annual meeting of shareholders, until their resignation, or until their successor is duly elected, unless the
office is earlier vacated in accordance with the by-laws of the Corporation.

The following table and the notes thereto state the names of all the Proposed Directors to be nominated by
the Nominating Committee for the election as directors, all other positions and offices with the Corporation
now held by them, their principal occupations or employments, the period or periods of service as directors
of the Corporation and the approximate number of voting securities of the Corporation beneficially owned,
directly or indirectly, or over which control of direction is exercised by each of them as of the date hereof.
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. Number of shares
Name of Director and
T . .. .. owned, controlled
present position with the Position held | Current Principle T
Issuer with Issuer since Occupations orcirecied at e
date hereof
@ President of
Karsten Arend _ BitRush Corp.
President and Director 5-April-16 Private Consultant 170,000
Andrew McQuire . .
Director and CEO 30-Oct-13 Private Consultant Nil
Franz Kozich @ @ &) CEO of
Director 24-Nov-14 Richmond 2,176,039
Minerals Inc.
Warren Hawkins © 30-Oct-13 | €onsulting 366.666
Geologist ’
Director, Secretary
i @)
Hansjoerg Wagner 20-June-16  |Private Consultant| 26,750,000
Director
ias 1. & @)
Alired Dobias 26-Jun-15 | Private Consultant 500,000
Director
Notes:

(1) Denotes member of the Audit Committee.
(2) Denotes members of the Corporate Governance and Nomination Committee.
(3) Denotes members of the Compensation Committee.

The directors will devote their time and expertise as required by the Corporation, however, it is not
anticipated that any director will devote 100% of his time.

The term of office of each director will be from the date of the Meeting at which the director is elected until
the resignation of such director, the next annual meeting of shareholders of the Corporation, or until his
successor is elected or appointed.

Proxies received in favour of management will be voted for the election of the above-named nominees,
unless the shareholder has specified in the proxy that his or her shares are to be withheld from voting in
respect thereof. Management has no reason to believe that any of the nominees will be unable to serve as
a director but, if a nominee is for any reason unavailable to serve as a director, proxies in favour of
management will be voted in favour of the remaining nominees and may be voted for a substitute nominee
unless the shareholder has specified in the proxy that his or her shares are to be withheld from voting in
respect of the election of directors.
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Corporate Cease Trade Orders, Bankruptcies, Penalties or Sanctions

No individual set forth in the above table (except as stated below) is, as at the date of this Circular, or has
been, within 10 years before the date of this Circular, a director, chief executive officer or chief financial
officer of any company (including the Corporation) that:

ITEM 1:  was subject to a cease trade order, an order similar to a cease trade order or an order
that denied the relevant company access to any exemption under securities legislation, that
was in effect for a period of more than 30 consecutive days that was issued while such
individual was acting in the capacity as director, chief executive officer or chief financial
officer; or

ITEM 2:  was subject to a cease trade order, an order similar to a cease trade order or an order
that denied the relevant company access to any exemption under securities legislation, that
was in effect for a period of more than 30 consecutive days, that was issued after such
individual ceased to be a director, chief executive officer or chief financial officer and
which resulted from an event that occurred while such proposed director was acting in the
capacity as director, chief executive officer or chief financial officer.

Peter Lukesh and Andrew McQuire were subject to a management cease trade order from Nov. 13", 2015
to Jan. 20", 2016. Werner Boehm was appointed CEO Dec. 24™, 2015 when Peter Lukesch resigned and
hence became subject to the existing management cease trade order until it was lifted Jan. 20", 2016.

No individual set forth in the above table (or any personal holding company of any such individual) is, as
of the date of this Circular, or has been within ten (10) years before the date of this Circular, a director or
executive officer of any company (including the Corporation) that, while such individual was acting in that
capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold
its assets.

No individual as set forth in the above table (or any personal holding company of any such individual) has,
within the ten (10) years before the date of this Circular, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold
the assets of such individual.

No individual set forth in the above table (or any personal holding company of any such individual) has
been subject to:

ITEM 3:  any penalties or sanctions imposed by a court relating to securities legislation or by a
securities regulatory authority or has entered into a settlement agreement with a securities
regulatory authority; or

any other penalties or sanctions imposed by a court or regulatory body that would likely be considered
important to a reasonable investor in making an investment decision.

Warren Hawkins had a settlement with the OSC in 2005 in which he voluntarily resigned as a registrant.
He was not restricted from acting as a director of a public issuer.
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STATEMENT OF EXECUTIVE COMPENSATION

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The purpose of this Compensation Discussion and Analysis is to provide information about the
Corporation’s executive compensation philosophy, objectives, and processes and to discuss compensation
decisions relating to the Corporation’s Chief Executive Officer, Chief Financial Officer, and, if applicable,
its three most highly compensated individuals acting as, or in a like capacity as, executive officers of the
Corporation whose total compensation for the most recently completed financial year was individually
equal to more than $150,000 (the “NEOs” or “Named Executive Officers”), during the Corporation’s most
recently complete financial year, being the financial year ended December, 2015 (the “Last Financial
Year”). The NEOs of the Corporation during the Last Financial Year were Peter Lukesch, President and
Chief Executive Officer, Andrew McQuire, Chief Financial Officer and Werner Boehm, Chief Executive
Officer of the Corporation. Werner Boehm was appointed CEO Dec. 24th, 2015 when Peter Lukesch
resigned.

Compensation Committee

The compensation committee of the Board (“Compensation Committee”) is currently comprised of three
directors, namely Alfred Dobias, Franz Kozich, and Hansjoerg Wagner. Franz Kozich and Alfred Dobias
are independent directors within the meaning of Canadian Securities Administrator’s National Instrument
58-101 — Disclosure of Corporate Governance Practices (“NI 58-101").

The Compensation Committee’s purpose is, among other things, to: (i) review and make recommendations
to the Board at least annually regarding the Corporation’s remuneration and compensation policies,
including short and long-term incentive compensation plans and equity-based plans, bonus plans, pension
plans (if any), executive stock option plans (including the Corporation’s incentive stock option plan) and
grants, and benefit plans; (ii) have the sole authority to retain and terminate any compensation consultant
to assist in the evaluation of director compensation, including sole authority to approve fees and other terms
of the retention; (iii) review and approve at least annually all compensation arrangements with the senior
executives of the Corporation; (iv) review and approve at least annually all compensation arrangements
with the directors of the Corporation; and (v) review the executive compensation sections disclosed in the
Corporation’s management proxy circular distributed to the Shareholders in respect of the Corporations
annual meetings of Shareholders.

Compensation Process

The Board relies on the knowledge and experience of the directors thereon and the members of the
Compensation Committee to set appropriate levels of compensation for senior officers. Neither the
Corporation nor the Board, nor the Compensation Committee currently has any contractual arrangement
with any executive compensation consultant who has a role in determining or recommending the amount
or form of senior officer compensation.

The Compensation Committee reviews the various elements of the NEOs’ compensation in the context of
the total compensation package (including salary, consulting fees and prior awards under the Corporation’s
stock option plan) and recommends to the Board the NEOs’ compensation packages. The Compensation
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Committee’s recommendations regarding NEO compensation are presented to the independent members of
the Board for their consideration and approval.

Principles/Objectives of the Compensation Program

The primary goal of the Corporation’s executive compensation program is to attract, motivate and retain
top quality individuals at the executive level. The program is designed to ensure that the compensation
provided to the Corporation’s senior officers is determined with regard to the Corporation’s business
strategy and objectives and financial resources, and with the view of aligning the financial interests of the
senior officers with the financial interests of the shareholders of the Corporation.

Compensation Program Design and Analysis of Compensation Decisions

Standard compensation arrangements for the Corporation’s senior officers are composed of the following
elements, which are linked to the Corporation’s compensation and corporate objectives as follows:

Compensation Link to Link to Corporate
Element Compensation Objectives
Objectives
Base Salary and/or | Attract and Retain Competitive pay ensures access to skilled
Consulting Fees employees necessary to achieve corporate
objectives.
Stock Options Motivate and Reward | Long-term incentives motivate and reward
senior officers to increase shareholder value by
Align interests with the achievement of long-term corporate
shareholders strategies and objectives.

Performance and Compensation

The Corporation is a start-up FinTech Company and does not expect to be generating revenues from
operations in the foreseeable future. As a result, the use of traditional performance standards such as
corporate profitability is not considered by the Board or Compensation Committee to be appropriate in the
evaluation of corporate or NEO performance. The Board did not establish any quantifiable criteria during
the Last Financial Year with respect to base compensation payable or the amount of equity compensation
granted to NEOs and did not benchmark against a peer group of companies.

Base Salaries and Consulting Fees

The Corporation provides some of senior officers with base salaries or consulting fees which represent their
minimum compensation for services rendered, or expected to be rendered. NEOs’ base compensation
depends on the scope of their experience, responsibilities, leadership skills, performance, length of service,
generally industry trends and practices competitiveness, and the Corporation’s existing financial resources.
Base salaries are reviewed annually by the Compensation Committee.
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Summary Compensation Table

The following table (presented in accordance with Form 51-102F6 — Statement of Executive Compensation
(“Form 51-102F6”) under National Instrument 51-102 — Continuous Disclosure Obligations) sets forth all
direct and indirect compensation for, or in connection with, services provided to the Corporation and its
subsidiaries for the three financial years ended December 31, 2015 in respect of the Chief Executive Officer,
the Chief Financial Officer and the Corporate Secretary of the Corporation (the “Named Executive
Officers”)

Non-equity Incentive
Year Share | Options Option Plan Compensation
Name and = Granted All other | Total
. Salary -based
Principle ) based #) Award Long- Compens | Compens
Position Awar $ Annual term | ation ($) | ation ($)
ds ($) S®) | Incentive .
Plans ($) Incentive
Plans ($)
Peter 2013| N/A N/A N/A N/A N/A N/A N/A N/A
Lukesch |2014 Nil Nil Nil Nil Nil Nil $30,000 | $30,000
CEO* |2015| Nil Nil | 2,500,000 | Nil Nil Nil $20,000 | $20,000
Andrew |2013| N/A N/A N/A N/A N/A N/A N/A N/A
McQuire |2014| Nil Nil Nil Nil Nil Nil Nil Nil
CFO 2015| Nil Nil | 1,000,000 | Nil Nil Nil Nil Nil
2013| N/A N/A N/A N/A N/A N/A N/A N/A
F
K;;r;; 2014| Nil | Nil Nil Nil Nil Nil | $30,000 | $30,000
2015| Nil Nil | 1,000,000 | Nil Nil Nil Nil Nil
Werner |2013| N/A N/A N/A N/A N/A N/A N/A N/A
Boehm [2014| N/A N/A N/A N/A N/A N/A N/A N/A
CEO*  |2015| il Nil Nil Nil Nil Nil Nil Nil

* Werner Boehm was appointed CEO Dec. 24", 2015 when Peter Lukesch resigned.

Corporate Stock Option Plan (“Options”)

At last year’s annual meeting the Corporation got approved a renewed Corporation’s Stock Option Plan
(the “Plan”). The Plan provides that the board of directors of the Corporation may from time to time, in its
discretion, and in accordance with the Exchange requirements, grant to directors, officers and employees
of and technical consultants to the Corporation non-transferable options to purchase common shares of the
Corporation provided that the number of common shares of the Corporation reserved for issuance will not
exceed 10% of the issued and outstanding common shares of the Corporation. Such options will be
exercisable for a period of up to 5 years from the date of grant. In connection with the foregoing, the
number of common shares of the Corporation reserved for issuance to: (a) any individual director or officer
will not exceed 5% of the issued and outstanding common shares of the Corporation; (b) all technical
consultants will not exceed 2% of the issued and outstanding common shares of the Corporation. Options
may be exercised no later than 90 days following cessation of the optionee’s position with the Corporation,
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provided that if the cessation of office, directorship or technical consultation arrangement was by reason of
death, the option may be exercised within a maximum period of one year after such death, subject to the
expiry date of such option.

On September 17, 2015 the board of directors decided to grant nine million stock options
(“Options”) to directors and certain consultants in accordance with the approved corporate
stock option plan. The exercise price of the Options is $0.10 per share expiring September 16,
2018. The Options are subject to a semi-annual vesting arrangement whereby every six
months one sixth of the granted Options shall become available to be exercised until the

expiration date according to the following schedule:

Vesting date

Total number of Options

September 17,2015

March 17, 2016

September 17,2016

March 17, 2017

September 17,2017

March 17, 2018

Details are as follows:

1,500,000
1,500,000
1,500,000
1,500,000
1,500,000
1,500,000

The following table (presented in accordance with Form 51-102F6) sets forth for the Named Executive
Officer all awards outstanding at the end of the most recently completed financial year ended December
31, 2015, including awards granted before the most recently completed financial year.

Option-based Awards

Share-based Awards

Market or
Number of Number of payout value of
securities Value of shares or units share-based
underlying Option unexercised in- of shares that awards that
unexercised exercise Option the-money have not vested | have not vested
Name options (#) price ($) expiration date options (3$) #) (%)
(a) (b) (© (d) (e) U] ®)
Peter Lukesch?! 2,500,000 0.10 Sept, 16, 2018 Nil Nil Nil
Andrew McQuire 1,000,000 0.10 Sept, 16, 2018 Nil Nil Nil
> -
Werner Boehm 2,500,000 0.10 Sept, 16, 2018 Nil Nil Nil

! Peter Lukesch stepped down as CEO Dec. 24", 2015, and resigned effective Feb. 10, 2016 from the Board
of Directors and all management positions and his options expired unexercised 90 days thereafter.

2 Werner Boehm’s options were granted as of September 17, 2015, he was appointed CEO Dec. 24", 2015
and his options were outstanding as of Dec. 31%, 2015.

Incentive Plan Awards — Value Vested or earned During the Year

The following have been granted incentive stock option grants during the most recently completed financial

year ended December 31, 2015 as Named Executive Officers.
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Non-equity incentive plan
Option-based awards -Value vested Share-based awards - Value | compensation - Value earned
Name during the year ($) vested during the year ($) during the year ($)
@) (b) © (d)
Peter Lukesch?! 25,679 Nil Nil
Andrew McQuire 10,271 Nil Nil
Werner Boehm? 25,679 Nil Nil

! Peter Lukesch stepped down as CEO Dec. 24", 2015, and resigned effective Feb. 10, 2016 from the Board
of Directors and all management positions and his options expired unexercised 90 days thereafter.
2 Werner Boehm’s options were granted as of September 17", 2015, he was appointed CEO Dec. 24™, 2015

and his options were outstanding as of Dec. 31%, 2015.

Incentive Plan Awards for Non-Executive directors

The following table (presented in accordance with Form 51-102F6) sets forth for each Non-executive
director all awards outstanding at the end of the most recently completed financial year, including awards
granted before the most recently completed financial year.

Option-based Awards Share-based Awards
Market or
Number of Number of payout value of
securities Option Value of shares or units share-based
underlying | exercis unexercised in- of shares that awards that
unexercised | e price Option the-money have not vested | have not vested
Name options (#) $) expiration date options ($) #) %)

(a) (b) © (d) (e) (®) ()
Alfred Dobias 1,000,000 | 010 | Sept 16,2018 | $ Nil Nil Nil
Franz Kozich 1,000,000 | 010 | Sept 16,2018 | $ il il Nil

Warren Hawkins 1,000,000 | 0.10 | Sept 16,2018 | $ Nil Nil Nil

Pension Plan Benefits

The Corporation does not current have any pension plans for the benefit of its directors, officers or

employees.

Termination and Change of Control

There is no employment agreement, compensatory plan or other arrangement in place with the Named
Executive Officers, nor are there any agreements between the Corporation and the Named Executive
Officers that provide for payment to the Named Executive Officers in connection with any termination,
resignation, retirement, change in control of the Corporation or change in responsibilities of the Named

Executive Officers.
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Directors’ and Officers’ Liability Insurance

The Corporation does not currently maintain insurance for the benefit of its directors and officers against
certain liabilities incurred by them in their capacity as directors or officers of the Corporation. However, it
is anticipated that upon completion of the proposed Qualifying Transaction, the Corporation may purchase
such insurance policy.

AUDITED FINANCIAL STATEMENTS

The audited financial statements for the fiscal year ended December 31, 2015 and the report of the auditors
thereon will be submitted to the meeting of shareholders. Receipt at such meeting of the auditors’ report
and the Corporation’s financial statements for its last completed fiscal period will not constitute approval
or disapproval of any matters referred to therein
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OTHER MATTERS WHICH MAY COME BEFORE THE MEETING

Management knows of no matters to come before the meeting of shareholders other than as set forth in the
notice of meeting. HOWEVER, IF OTHER MATTERS WHICH ARE NOT KNOWN TO THE
MANAGEMENT SHOULD PROPERLY COME BEFORE THE MEETING, THE ACCOMPANYING
PROXY WILL BE VOTED ON SUCH MATTERS IN ACCORDANCE WITH THE BEST JUDGMENT
OF THE PERSONS VOTING THE PROXY APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed form of proxy represent management of the Corporation. A
SHAREHOLDER DESIRING TO APPOINT SOME OTHER PERSON, WHO NEED NOT BE A
SHAREHOLDER OF THE CORPORATION, TO REPRESENT HIM/HER AT THE MEETING MAY
DO SO by filling in the name of such person in the blank space provided in the proxy or by completing
another proper form of proxy. A shareholder wishing to be represented by proxy at the meeting or any
adjournment thereof must, in all cases, deposit the completed proxy with the Corporation’s transfer agent
and registrar, Capital Transfer Agency Inc., 121 Richmond Street West, Suite 401, Toronto, Ontario, M5H
2Y2, on the second business day prior to the meeting or if the meeting is adjourned, at least 48 hours prior
to the time set for the adjourned meeting, or deliver it to the chairman of the meeting on the day of the
meeting or any adjournment thereof prior to the time of voting. A proxy should be executed by the
shareholder or his or her attorney duly authorized in writing or, if the shareholder is a corporation, by an
officer or attorney thereof duly authorized.

In addition to any other manner permitted by law, a proxy may be revoked before it is exercised by
instrument in writing executed in the same manner as a proxy and deposited at the registered office of the
Corporation at any time up to and including the last business day preceding the day of the meeting, or any
adjournment thereof, at which the proxy is to be used or with the chairman of the meeting on the day of
such meeting or any adjournment thereof and thereupon the proxy is revoked.

A shareholder attending the meeting has the right to vote in person and, if he does so, his or her proxy is

nullified with respect to the matters such person votes upon and any subsequent matters thereafter to be
voted upon at the meeting or any adjournment thereof.

AUDIT COMMITTEE

The audit committee is currently comprised of the following members: Mr. Alfred Dobias, Mr. Franz
Kozich, and Mr. Warren Hawkins. Each of the members of the audit committee is financially literate as
per Multilateral Instrument 52-110. Mr. Hawkins is a director and Mr. Kozich and Mr. Dobias are
independent directors of the corporation.
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Below are the fees paid for the fiscal years ended on December 31, 2015, 2014 and 2013.

2015 2014 2013

Audit Fees

McGovern, Hurley,

Cunningham, LLP $38,750.00 N/A N/A

Wassermann Ramsey LLP N/A $9,500 $4,000
Audit-related Fees Nil Nil N/A
Tax Fees

Leonard Goldberg LLP Nil $2,394.84 Nil

Elfriede Sixt $3,200 $2,100 $1,200
All Other Fees Nil Nil N/A

CORPORATE GOVERNANCE AND NOMINATING COMMITTEE

A corporate governance and nominating committee meets on governance matters as and when required.
The governance committee of the Board (“Governance and Nominating Committee”) is currently
comprised of three directors, namely Alfred Dobias, Franz Kozich, and Karsten Arend. Franz Kozich and
Alfred Dobias are independent directors within the meaning of Canadian Securities Administrator’s
National Instrument 58-101 — Disclosure of Corporate Governance Practices (“NI 58-101").

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

The Corporation does not provide loans to its directors, executive officers or any of their associates or
affiliates. No directors, executive officers or any of their associates or affiliates are indebted to the
Corporation.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

No director, senior officer or associate of a director or senior officer nor, to the best of the knowledge of
the directors and senior officers of the Corporation after having made reasonable inquiry, any person or
company who beneficially owns, directly or indirectly, more than 10% of the outstanding voting securities
of the Corporation as at the date hereof, or any associate or affiliate thereof, has any interest in any
transaction, or in any proposed transaction, which in either such case has materially affected or will
materially affect the Corporation, except as otherwise stated herein.

ADDITIONAL INFORMATION

Information for the most recently completed financial year is provided in the Corporation’s financial
statements attached to this Management Information Circular. Additional information relating to the
Corporation is available on SEDAR at www.sedar.com or by contacting the Corporation at via telephone
at 416.603.2114, courier at 133 Richmond Street West, Suite 403, Toronto, Ontario, M5H 2L.3 or email at:
office@bitrush.co.
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EXERCISE OF DISCRETION BY PROXIES

The shares represented by proxies in favour of management nominees will be voted or withheld from voting
in accordance with the instructions of the shareholder on any ballot that may be called for and, if a
shareholder specifies a choice with respect to any matter to be acted upon at the meeting, the shares
represented by the proxy shall be voted accordingly. WHERE NO CHOICE IS SPECIFIED, THE PROXY
WILL CONFER DISCRETIONARY AUTHORITY AND WILL BE VOTED FOR THE ELECTION OF
DIRECTORS, FOR THE APPOINTMENT OF AUDITORS AND THE AUTHORIZATION OF THE
DIRECTORS TO FIX THEIR REMUNERATION AND FOR EACH ITEM OF SPECIAL BUSINESS,
AS STATED ELSEWHERE IN THIS MANAGEMENT INFORMATION CIRCULAR. THE
ENCLOSED FORM OF PROXY ALSO CONFERS DISCRETIONARY AUTHORITY UPON THE
PERSONS NAMED THEREIN TO VOTE WITH RESPECT TO ANY AMENDMENTS OR
VARIATIONS TO THE MATTERS IDENTIFIED IN THE NOTICE OF MEETING AND WITH
RESPECT TO OTHER MATTERS WHICH MAY PROPERLY COME BEFORE THE MEETING IN
SUCH MANNER AS SUCH NOMINEE IN HIS JUDGMENT MAY DETERMINE. At the time of
printing this Management Information Circular, the management of the Corporation knows of no such
amendments, variations or other matters to come before the meeting.
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BOARD APPROVAL
The undersigned hereby certifies that the contents herein, and the sending hereof, of the Management Information
Circular have been approved by the board of directors of the Corporation for mailing to the shareholders entitled to
receive notice of the Meeting, to each director of the Corporation and to the auditors of the Corporation.

The undersigned hereby certifies that the contents of and the sending of this information circular has been approved
by the Board of Directors of the Corporation.

DATED at Toronto, Ontario this August 3, 2016

Karsten Arend Warren Hawkins

Director Director
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SCHEDULES

SCHEDULE A: CHARTER FOR CORPORATE GOVERNANCE AND NOMINATING
COMMITTEE

Form 58-101F2 Corporate Governance Disclosure
The BitRush Corp. (the “Corporation™)

Effective June 30, 2005, National Instrument 58-101 - Disclosure of Corporate Governance Practices (NI
58-101") was adopted by the Canadian Securities Administrators. NI 58-101 requires issuers to disclose
their governance practices in accordance with that instrument. The Company is a "Venture Issuer" within
the meaning of NI 58-101. A discussion of the Company's governance practices within the context of NI
58-101 is set out below:

Board of Directors

The following Directors of the Corporation are not independent: Mr. Karsten Arend who is the President,
Mr. Andrew McQuire who is the Chief Financial Officer, Mr. Warren Hawkins who is the Corporate
Secretary and Hansjoerg Wagner who is a director of HSRC Investment Ltd (Singapore). Mr. Franz
Kozich and Mr. Alfred Dobias are independent Directors.

Directorships

The following directors of the Corporation are also currently a director of other reporting issuers:

Director Reporting Issuer
Franz Kozich Richmond Minerals Inc.
Andrew McQuire Wabi Exploration Inc.

Richmond Minerals Inc.

Orientation and Continuing Education

The Corporate Governance and Nominating Committee, with the assistance of the management of the
Company, is responsible for providing an orientation for new directors. Director orientation and ongoing
training will include presentations by senior management to familiarize directors with the Company's
strategic plans, its significant financial, accounting and risk management issues, its compliance programs,
its principal officers and its internal and independent auditors.

Ethical Business Conduct

The Company does not currently have a written code of ethical business conduct approved by the Board of
Directors for its directors, officers and employees. Each director, officer and employee is expected to
comply with relevant corporate and securities laws and, where applicable, the terms of their employment
agreements.

Nomination of Directors
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When a Board vacancy occurs or is contemplated, any director or officer may make recommendations to
the Corporate Governance and Nominating Committee as to qualified individuals for nomination to the
Board.

In identifying new candidates, the Corporate Governance and Nominating Committee will take into account
the mix of director characteristics and diverse experiences, perspectives and skills appropriate for the
Company at that time.

Compensation
The Company's Compensation Committee reviews the compensation of the directors and executive officers.
The Compensation Committee also administers the Company's stock option plan.

The Compensation Committee receives recommendations from the management of the Corporation and
reviews and makes recommendations to the Board regarding the granting of stock options to directors and
executive officers of the Company as well as compensation for executive officers of the Company as well
as compensation for executive officers and directors fees, if any, from time to time. Executive officers and
directors may be compensated in cash and/or equity for their expert advice and contribution towards the
success of the Company.

The form and amount of cash such compensation will be evaluated by the Compensation Committee, which
will be guided by the following goals:

Compensation should be commensurate with the time spent by executive officers and directors in meeting
their obligations and reflective of the compensation paid by companies similar in size and business to the
Company; and

the structure of the compensation should be simple, transparent and easy for shareholders to understand.

Shareholders will be given the opportunity to vote on all new or substantially revised equity compensation
plans for directors as required by regulatory policies.

Other Board Committees
The Board has no other standing committees other than the Audit Committee, Compensating Committee
and the Corporate Governance and Nominating Committee.

Assessments
The Board of Directors of the Company does not conduct any formal evaluation of the performance and
effectiveness of the members of the Board, the Board as a whole or any committee of the Board.
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SCHEDULE B: AUDIT COMMITTEE CHARTER

Form 52-110F2 — Disclosure by Venture Issuers
The BitRush Corp. (the “Corporation”)

The Audit Committee Charter

1.1 Continuation of the Audit Committee

The Board of Directors (“Board”) bears responsibility for the stewardship of the Corporation and in this
regard, the Board supervises and directs management of the Corporation in carrying out the business of the
Corporation, in the interest and for the benefit of the Corporation’s shareholders.

To assist the Board in its monitoring of the Corporation’s financial reporting and disclosure and to assist
the Board in the identification and oversight of the management of financial risk, the Board has established,
and hereby continues the existence of, a committee of the Board known as the Audit Committee (the
“Committee”). The Committee’s existing mandate is hereby repealed and replaced by this Charter.

1.2 Composition of Committee

(a) The Committee will be appointed annually by the Board and consist of at least three (3) members from
among the Directors of the Corporation, at least two (2) of whom shall be, in the opinion of the Board, both
an unrelated director within the meaning of Exchange and an independent director under section 1.4 of
Multilateral Instrument 52-110 “Audit Committees” (“MI 52-110).

(b) No member of the Committee may (other than in his or her capacity as a member of the Committee, the
Board or another Board committee) accept any consulting, advisory or other compensatory fee from the
Corporation or be an affiliated person of the Corporation or any subsidiary.

All members of the Committee shall be financially literate (i.e. have the ability to read and understand the
Corporation’s financial statements and notes). At least one member of the Committee shall have accounting
or related financial experience (i.e. the ability to analyze and interpret financial statements and notes in
accordance with Canadian generally accepted accounting principles) and shall be an audit committee
financial expert under the M1 52-110.

(d) Officers of the Corporation, including the Chairman of the Board unless he or she is an unrelated
director, should not serve as a member of the Committee.

(e) The Board will designate the Chairman of the Committee. The Chairman shall have responsibility for
overseeing that the Committee fulfills its mandate and its duties effectively.

13 Responsibilities and Duties of the Committee

The Board mandates the Committee to monitor and be responsible for the supervision of the Corporation’s
financial reporting and disclosure obligations. To fulfill this role, the Committee shall have the following
responsibilities and duties:

(d) To oversee compliance by the Corporation with all legal, regulatory and contractual requirements
relating to financial reporting and disclosure and to oversee the accounting and financial reporting processes
and audits of the financial statements of the Corporation;
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(b) To review the financial statements and other financial information of the Corporation with management
and the external auditors to gain reasonable assurance that they present fairly (in accordance with generally
accepted accounting principles in Canada) in all material respects the financial condition, results of
operations and cash flows of the Corporation as of, and for, the periods presented, and report thereon to the
Board before same are approved by the Board;

To review with management and the external auditors the financial statements of any significant subsidiary
of the Corporation;

(d) To review with management the representation letter provided to the external auditors, to receive from
management any additional representations required by the Committee, and to receive from the external
auditors reports on their audit of the annual and their review of the quarterly financial statements of the
Corporation;

(e) To review news releases and reports to shareholders to be issued by the Corporation containing earnings
guidance or containing financial information based on the Corporation’s financial statements;

(f) To review the Corporation’s annual and quarterly “management’s discussion and analysis” with
management and report thereon to the Board before it is approved by the Board;

(9) To review the financial information in prospectuses, annual reports, material change disclosures of a
financial nature, annual information forms and similar disclosure documents to be issued by the
Corporation;

(h) To review with management and the external auditors the acceptability, appropriateness and quality of
the Corporation’s accounting principles;

(i) To review an annual report by the external auditors describing:

(i) all critical accounting practices and policies to be used:;

(ii) all alternative treatments of financial information within generally accepted accounting principles that
have been discussed with management, the impact of the alternative treatments, and the treatment preferred

by the external auditors; and

(iii) other material written communications between the external auditors and management, and to meet
with the external auditors to discuss the said annual report;

() To review with management the principal financial risks facing the Corporation and gain reasonable
assurance that financial risk is being effectively managed or controlled,;

(k) To review with management significant contingent liabilities;

(1) To review with management and the external auditors the Corporation’s internal financial control system
for its effectiveness and integrity and to oversee management’s reporting on that system;

(m) To review with management the Corporation’s management information systems for their effectiveness
and their integrity;
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(n) To approve hiring, the remuneration and the terms of engagement of the external auditors as set forth
in their engagement letter and, if necessary, their termination, and to review the performance of the external
auditors as required. The Committee shall also require that the lead or responsible audit partner of the
external auditors in charge of the Corporation’s audit, is rotated every 5 years and that other rules relating
to the audit partner as enacted by securities regulatory authorities of Canada and the United States are
followed,;

(o) To review regularly with the external auditors their independence, including pre-approval of all
engagements (and fees related thereto) for non-audit services with the Corporation, and to ensure disclosure
of any such non-audit services annually but in no event shall any of the following non-audit services be
performed by the external auditors:

(i) book-keeping or other services related to the accounting records or financial statements;

(i) financial information systems design and implementation;

(iii) appraisal or valuation services, fairness opinions or contribution-in-kind reports;

(iv) actuarial services;

(v) internal audit outsourcing services;

(vi) management functions or human resources;

(vii) broker or dealer, investment advisor or investment banking services;

(viii) legal services and expert services unrelated to the audit; and

(ix) other services prescribed by legislation;

(p) To review with the external auditors the scope of the audit, the areas of special emphasis to be addressed
in the audit, the materiality levels which the external auditors propose to employ and other issues which are
appropriate in the view of either the Committee or the external auditors;

(g) To put in place procedures to receive and handle complaints or concerns received by the Corporation
about accounting, internal accounting controls and audit matters including those submitted anonymously
by an employee of the Corporation;

To review with management periodically the Corporation’s code of ethics for senior financial officers;

(s) To ensure that an external auditor cannot act as auditor of the Corporation if the Chief Executive Officer,
President, Controller, Chief Financial Officer or person serving in an equivalent position was employed by
the external auditor and participated in any capacity in the audit of the Corporation during a 1 year period
preceding the date of initiation of the audit; and

(t) To perform any other matters referred to the Committee or delegated to it by the Directors.

14 Operating Principles
The Committee will fulfill its responsibilities within the context of the following operating principles:
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(a) Committee Duties

Committee members are required to act honestly and in good faith with a view to the best interests of the
Corporation and to exercise the care, diligence and skill that a reasonably prudent person would exercise in
comparable circumstances.

(b) Committee Values
The Committee expects management of the Corporation to operate in compliance with all corporate policies
and codes, and all laws and regulations governing the Corporation and to maintain strong financial reporting
and control processes.

Communications

The Chairman and all members of the Committee expect to have direct, open and frank communications
throughout the year with management, other committee chairmen, the external auditors, the internal auditor,
if any, the chairman of the audit committee of any subsidiaries, where applicable, and other key Committee
advisors, as applicable.

(d) External Resources

To assist the Committee in discharging its responsibilities, the Committee may, in addition to the external
auditors, at the expense of the Corporation, retain one or more persons having special expertise. The
Corporation shall pay all fees and expenses of the external auditors or other persons retained by the
Committee.

(e) Reporting to the Board
The Committee, through its Chairman, will report regularly to the Board, and in any event no less frequently
than on a quarterly basis.

(f) Time Commitment

Members of the Committee are expected to commit whatever time may be necessary to fulfill the mandate
of the Committee. Members should prepare for Committee meetings by reviewing the materials sent to
them by management for discussion at the meeting, as well as other material they feel is necessary.

Members are expected to attend (in person or by telephone) all meetings of the Committee and to participate
in those meetings through the asking of relevant questions and the expression of opinions on items being
discussed.

(9) External Auditors

The external auditors will be accountable to the Board, as representatives of shareholders, through the
Committee. The Committee is directly responsible for recommending the appointment of the auditors to
the Corporation’s shareholders and for the compensation and oversight of the work of the external auditors,
including resolution of disagreements between management and the external auditors regarding financial
reporting. The external auditors will report all material issues or potentially material issues to the
Committee.

(h) Reliance on Experts
In contributing to the Committee’s discharging of its duties under this mandate, each member of the
Committee will be entitled to rely in good faith upon:

(i) financial statements of the Corporation represented to him or her by an officer of the Corporation or in
a written report of the external auditors to present fairly the financial position of the Corporation in
accordance with Canadian generally accepted accounting principles; and
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(it) any report of a lawyer, accountant, engineer, appraiser or other person whose profession lends
credibility to a statement made by any such person.

15 Operating Procedures

(a) Frequency of Meetings

The Committee will meet at least 4 times annually, and more frequently as circumstances dictate. Meetings
will be held on at least 4 hours notice at the call of the Chairman, upon the request of any member of the
Committee or at the request of the external auditors.

(b) Quorum
A quorum will be a majority of the members of the Committee present in person or by telephone.

Chairman
In the absence of the Chairman of the Committee, the members will appoint an acting Chairman.

(d) Secretary
Unless the Committee otherwise specifies, the Secretary of the Corporation will act as Secretary of all
meetings of the Committee.

(e) Meeting Agenda
Committee meeting agendas shall be set by the Chairman of the Committee in consultation with Committee
members, management if appropriate, and the external auditors if appropriate.

(f) In Camera Meetings

The members of the Committee shall meet at regularly scheduled sessions with the external auditors, select
members of management, and by themselves, without either or both of management and the external
auditors present.

(9) Background Material for Meetings

Members of the Committee should be provided with an agenda and sufficient background material prepared
in a clear and concise manner relating to a forthcoming meeting as will allow them to understand the items
to be discussed at the meeting. The material should contain sufficient information; to the extent such
information is reasonably available to management, to enable the Committee members to make an informed
decision if one is required. The agenda with this material should be received by the Committee members
far enough in advance of the meeting as will allow them sufficient time to review the materials.

(h) Minutes

Minutes of each meeting of the Committee will be prepared by the Secretary of the meeting and be provided
to each member of the Committee for review and approval at a subsequent Committee meeting. After being
approved, a copy of the minutes will be provided to each director of the Corporation for information
purposes.

1.6 Limitations on Committee Members’ Duties

Nothing in this mandate is intended, or may be construed, to impose on any member of the Committee a
standard of care or diligence that is in any way more onerous or extensive than the standard to which all
Board members are subject. It is not the duty of the Committee to prepare financial statements, plan or
conduct audits, act as auditors or to determine that the Corporation’s financial statements and disclosures
are complete and accurate and are in accordance with Canadian generally accepted accounting principles
and applicable laws. These are the responsibilities of management and the external auditors. The external
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auditors are accountable to the Board and the Committee, being the representatives of the shareholders of
the Corporation.

With regard to financial risk management, the Committee’s responsibility is one of oversight only.
Management is responsible to ensure proper financial risk management policies are in place and being
adhered to.

Composition of the Audit Committee

The audit committee is comprised of the following members: Mr. Alfred Dobias (Chair), Mr. Warren
Hawkins and Mr. Franz Kozich. Mr. Kozich and Mr. Dobias are independent and, each of the members of
the audit committee is financially literate.

Audit Committee Oversight

All recommendations of the audit committee to nominate or compensate an external auditor have been
adopted by the board of directors since the commencement of the Corporation’s most recently completed
financial year.

Reliance on Certain Exemptions

The Corporation has not relied on the exemption in s.2.4 (De Minims Non-audit Services) or an exemption
from Multilateral Instrument 52-110, in whole or in part, granted under Part 8, at any time since the
commencement of the Corporation’s most recently completed financial year.

Pre-approval Policies and Procedures

The audit committee has not adopted specific policies and procedures for the engagement of non-audit
services.

External Auditor Service Fees (by category)

Exemption

The Corporation is relying on the exemption in section 6.1 of Multilateral Instrument 52-110.
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SCHEDULE C: INCENTIVE STOCK OPTION PLAN

STOCK OPTION PLAN
OF
BITRUSH CORP. (FORMERLY THE STREETWEAR CORPORATION)
(the "Corporation™)

1. Purpose of the Plan

1.1 Principal Purposes — The purpose of the Plan is to provide the Participants with an opportunity to
purchase Common Shares and benefit from the appreciation thereof. This proprietary interest in the
Corporation will provide an increased incentive for the Participants to contribute to the future success and
prosperity of the Corporation, thus enhancing the value of the Common Shares for the benefit of all the
shareholders and increasing the ability of the Corporation and its Subsidiaries to attract and retain
individuals of exceptional skill.

2. Defined Terms

2.1 Defined Terms — For the purposes of this Plan, the following terms shall have the following
meanings:

@ "Acceleration Right" means the participant's right, in certain circumstances, to exercise their
outstanding Option as to all or any of the Common Shares in respect of which such Option has not
previously been exercised and which the Participant is entitled to exercise, including in respect of Common
Shares not otherwise vested at such time;

(b) "Board" means the board of directors of the Corporation;

(©) "Common Shares" means the Common Shares of the Corporation or, in the event of an adjustment
contemplated by Article 8 hereof, such shares to which a Participant may be entitled upon the exercise of
an Option as a result of such adjustment;

(d) "Corporation” means The Streetwear Corporation, and includes any successor corporation thereof;

(e) "Exchange" means the Canadian National Stock Exchange or, if the Common Shares are not then
listed and posted for trading on the Canadian National Stock Exchange, then on any stock exchange in
Canada on which such shares are listed and posted for trading or any other regulatory body having
jurisdiction as may be selected for such purpose by the Board;

0] "Exercise Notice" means the notice in writing signed by the Participant or the Participant's legal
personal representatives addressed to the Corporation specifying an intention to exercise all or a portion of
the Option;

(9) "Expiry Time" means the time at which the Options will expire, being 4:00 p.m. (Toronto time) on
a date to be fixed by the Board at the time the Option is granted, which date will not be more than five years
from the date of grant;

(h) "Insider" has the meaning ascribed thereto in the Exchange Corporate Finance Manual;
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(1) "Option" means an option to purchase Common Shares from treasury granted by the Corporation
to a Participant, subject to the provisions contained herein;

() "Option Price" means the price per share at which Common Shares may be purchased under the
Option, as the same may be adjusted herein;

(K) "Participants" means the directors, officers and employees of, and consultants to, the Corporation
or its Subsidiaries, as defined by the relevant Exchange and, subject to compliance with the applicable
requirements of the Exchange, the Personal Holding Companies of such persons, to whom an Option has
been granted by the Board pursuant to the Plan and which Option or a portion thereof remains unexercised;

() "Personal Holding Company" means a company of which is wholly owned directly by a director,
officer or employee of, or consultant to, the Corporation or its Subsidiaries;

(m) "Plan™ means this Stock Option Plan of the Corporation, as the same way be amended or varied
from time to time;

(n) "Subsidiary" means any corporation that is a subsidiary of the Corporation, as such term is defined
under the Business Corporations Act (Ontario), as such provision is from time to time amended, varied or
re-enacted; and

(0) "Take-Over Bid" has the meaning ascribed thereto in the Securities Act (Ontario), as such provision
is from time to time amended, varied or re-enacted.

3. Administration of the Plan

3.1 The Board shall administer this Plan. Options granted under the Plan shall be granted in accordance
with determinations made by the Board pursuant to the provisions of the Plan as to: the Participants to
whom and the time or times at which the Options will be granted; the number of Common Shares which
shall be the subject of each Option; any vesting provisions attaching to the Option; and, the terms and
provisions of the respective stock option agreements, provided however, that each director, officer,
employee or consultant shall have the right not to participate in the Plan and any decision not to participate
therein shall not affect the employment by or engagement with the Corporation. The Board shall ensure
that Participants under the Plan are eligible to participate under the Plan, and, if required by the Exchange,
shall represent and confirm that the Participant is a bona fide employee, consultant or management company
employee (as defined in the policies of the Exchange).

3.2 The Board may, from time to time, adopt such rules and regulations for administering the Plan as
it may deem proper and in the best interests of the Corporation and may, subject to applicable law, delegate
its powers hereunder to administer the Plan to a committee of the Board (the "Committee™). Such committee
shall be comprised of two or more members of the Board who shall serve at the pleasure of the Board.
Vacancies occurring on the Committee shall be filled by the Board.

3.3 The Committee (or the Board where the Committee has not been constituted) shall have the power
to delegate to any member of the Board or officer so designated (the "Administrator™), with the power to
determine which Eligible Persons are to be granted Options and to grant such Options, the number of
Common Shares purchasable under each Option, the Option Price and the time or times when and the
manner in which Options are exercisable, and the Administrator shall make such determinations in
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accordance with the provisions of this Plan and with applicable securities and stock exchange regulatory
requirements, subject to final approval by the Committee or Board.

4. Granting of Option

4.1 Participants may be granted Options from time to time. The grant of Options will be subject to the
conditions contained herein and may be subject to additional conditions determined by the Board from time
to time. Each Option granted hereunder shall be evidenced by an agreement in writing, signed on behalf of
the Corporation and by the Participant, in such form as the Board shall approve from time to time. Each
such agreement shall recite that it is subject to the provisions of this Plan.

4.2 The aggregate number of Common Shares of the Corporation allocated and made available to be
granted to Participants under the Plan shall not exceed 10% of the issued and outstanding Common Shares
of the Corporation as at the date of grant (on a non-diluted basis). Common Shares in respect of which
Options are cancelled or not exercised prior to expiry, for any reason, shall be available for subsequent
Option grants under the Plan. No fractional shares may be purchased or issued hereunder.

4.3 The Corporation shall at all times, during the term of the Plan, reserve and keep available such
number of Common Shares as will be sufficient to satisfy the requirements of the Plan.

4.4 Any grant of Options under the Plan shall be subject to the following restrictions:

@) the aggregate number of Common Shares reserved for issuance pursuant to Options granted to any
one Participant in any one year period may not exceed 5% of the issued and outstanding Common Shares
(on a non-diluted basis);

(b) the aggregate number of Common Shares reserved for issuance pursuant to Options granted to
Insiders may not exceed 10% of the issued and outstanding Common Shares (on a non-diluted basis), unless
disinterested shareholder approval is obtained;

(©) the issuance of Common Shares to Insiders pursuant to the Plan and other share compensation
arrangements within a one year period may not exceed 10% of the outstanding Common Shares (on a non-
diluted basis), unless disinterested shareholder approval is obtained;

(d) the issuance of Common Shares to any one Insider and such Insider's associates pursuant to the
Plan and other share compensation arrangements within a one year period may not exceed 5% of the
outstanding Common Shares (on a non-diluted basis), unless disinterested shareholder approval is obtained,;

(e) the issuance of Common Shares to any one Consultant within a one year period may not exceed
2% of the Outstanding Common Shares (on a non-diluted basis) at the date of grant; and

0] the issuance of Common Shares to an Employee conducting Investor Relations Activities (as
defined in the Canadian National Stock Exchange Policy 1.1) may not exceed, in the aggregate, 2% of the
outstanding Common Shares.

The aforementioned limits of Common Shares reserved for issuance may be formulated on a diluted basis
with the consent of the Exchange

4.5 All Options granted pursuant to this Plan shall be subject to rules and policies of the Exchange and
any other regulatory body having jurisdiction.
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4.6 A Participant who has been granted an Option may, if otherwise eligible, and if permitted under
the policies of the Exchange, be granted an additional Option if the Board so determines.

5. Option Price

51 Subject to applicable Exchange approval, the Option Price shall be fixed by the Board at the time
the Option is granted to a Participant. In no event shall the price be less than the Discounted Market Price
(as defined in the policies of the Exchange). If a press release fixing the price is not issued, the Discounted
Market Price is the closing price per Common Share on the Exchange on the last trading day preceding the
date of grant on which there was a closing price (less the applicable discount) or, if the Common Shares are
not listed on any stock exchange, a price determined by the Board; provided that, if the Board, in its sole
discretion, determines that the closing price on the last trading day preceding the date of grant would not
be representative of the market price of the Common Shares, then the Board may base the price on the
greater of the closing price and the weighted average price per share for the Common Shares for five (5)
consecutive trading days ending on the last trading day preceding the date of grant on which there was a
closing price on the Exchange; the weighted average price shall be determined by dividing the aggregate
sale price of all Common Shares sold on the Exchange during the said five (5) consecutive trading days, by
the total number of Common Shares so sold.

5.2 Once the Option Price has been determined by the Board, accepted by the Exchange and the Option
has been granted, if the Optionee is an Insider, the Option Price may only be reduced if "disinterested"
shareholder approval is obtained; provided that such "disinterested” shareholder approval is then a
requirement of the Exchange or other regulatory body having jurisdiction.

6. Term of Option

6.1 The term of the Option shall be a period of time fixed by the Board, not to exceed five years from
the date of grant, and unless the Board determines otherwise, Options shall be exercisable in whole or in
part at any time during this period in accordance with such vesting provisions, conditions or limitations
(including applicable hold periods) as are herein contained or as the Board may from time to time impose
or, as may be required by the Exchange, or under applicable securities law.

6.2 Each Option and all rights thereunder shall be expressed to expire at the Expiry Time, but shall be
subject to earlier termination in accordance with Section 11 hereof.

6.3 Subject to any specific requirements of the Exchange, the Board shall determine the vesting period
or periods within the Option term, during which a Participant may exercise an Option or a portion thereof.

6.4 In addition to any resale restriction under securities laws, an Option may be subject to a four month
Exchange hold period commencing on the date the Option is granted.

7. Exercise of Option

7.1 Subject to the provisions of the Plan and the terms of any stock option agreement, an Option or a
portion thereof may be exercised, from time to time, by delivery to the Corporation's principal office in
Toronto, Ontario of the Exercise Notice. The Exercise Notice shall state the intention of the Participant or
the Participant's legal personal representative to exercise the said Option or a portion thereof, and specify
the number of Common Shares in respect of which the Option is then being exercised, and shall be
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accompanied by the full purchase price of the Common Shares which are the subject of the exercise. Such
Exercise Notice shall contain the Participant's undertaking to comply, to the satisfaction of the Corporation,
with all applicable requirements of the Exchange and any applicable regulatory authorities.

8. Adjustments in Shares

8.1 If the outstanding shares of the Corporation are increased, decreased, changed into or exchanged
for a different number or kind of shares or securities of the Corporation through a re-organization, plan of
arrangement, merger, re-capitalization, re-classification, stock dividend, subdivision or consolidation, an
appropriate and proportionate adjustment shall be made by the Board, in its discretion, in the number or
kind of shares optioned and the exercise price per share, as regards previously granted and unexercised
Options or portions thereof, and as regards Options which may be granted subsequent to any such change
in the Corporation's capital.

8.2 Determinations by the Board as to what adjustments shall be made, and the extent thereof, shall be
final, binding and conclusive. The Corporation shall not be obligated to issue fractional securities in
satisfaction of any of its obligations hereunder.

9. Accelerated Vesting

9.1 In the event that certain events such as a liquidation or dissolution of the Corporation or a re-
organization, plan of arrangement, merger or consolidation of the Corporation with one or more
corporations, as a result of which the Corporation is not the surviving corporation, or the sale by the
Corporation of all or substantially all of the property and assets of the Corporation to another corporation
prior to the Expiry Time, are proposed or contemplated, the Board may, notwithstanding the terms of this
Plan or any stock option agreements issued hereunder, exercise its discretion, by way of resolution, to
permit accelerated vesting of Options on such terms as the Board sees fit at that time. If the Board, in its
sole discretion, determines that the Common Shares subject to any Option granted hereunder shall vest on
an accelerated basis, all Participants entitled to exercise an unexercised portion of Options then outstanding
shall have the right at such time, upon written notice being given by the Corporation, to exercise such
Options to the extent specified and permitted by the Board, and within the time period specified by the
Board, which shall not extend past the Expiry Time.

9.2 An Option may provide that whenever the Corporation's shareholders receive a Take-over Bid, and
the Corporation supports this bid, pursuant to which the "offeror would, as a result of such Take-over Bid
being successful, beneficially own in excess of 50% of the outstanding Common Shares of the Corporation,
the Participant may exercise the Acceleration Right. The Acceleration Right shall commence on the date
of the mailing of the Board circular recommending acceptance of the Take-over Bid and end on the earlier
of:

@) the Expiry Time; and
(b) (i) in the event the Take-over Bid is unsuccessful, on the expiry date of the Takeover Bid; and (ii)
in the event the Take-over Bid is successful, on the tenth (10th) day following the expiry date of the Take-

over Bid.

9.3 At the time of the termination of the Acceleration Right, the original vesting terms of the Options
shall be reinstated with respect to the Common Shares issuable thereunder which were not acquired by the
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holders of such Options pursuant to the terms thereof. Notwithstanding the foregoing, the Acceleration
Right may be extended for such longer period as the Board may resolve.

94 Provided that the Corporation is listed on Tier 1 of the Exchange, as well as subject to Exchange
approval, and it is in compliance with applicable Exchange requirements, the Corporation may satisfy any
obligations to a Participant hereunder by paying to the Participant in cash the difference between the
exercise price of all unexercised Options granted hereunder and the fair market value of the securities to
which the Participant would be entitled upon exercise of all unexercised options, regardless of whether all
conditions of exercise relating to continuous employment have been satisfied.

10. Decisions of the Board

10.1  All decisions and interpretations of the Board respecting the Plan or Options granted thereunder
shall be conclusive and binding on the Corporation and the Participants and their respective legal personal
representatives and on all directors, officers, employees and consultants of the Corporation who are eligible
to participate under the Plan.

11. Ceasing to be a Director, Officer, Employee or Consultant

11.1  Subject to the terms of the applicable stock option agreements and subject to sections 11.2 and 11.5
hereof, in the event of the Participant ceasing to be a director, officer, employee or consultant of the
Corporation or a Subsidiary for any reason other than death, including the resignation or retirement of the
Participant or the termination by the Corporation or a Subsidiary of the employment of the Participant, prior
to the Expiry Time, such Option (including an Option held by a Participant's Personal Holding Company)
may be exercised as to such of the Common Shares in respect of which the Option has not previously been
exercised (and as the Participant would have been entitled to exercise) at any time up to and including (but
not after) the earlier of the Expiry Time and a date that is ninety (90) days following the effective date of
such resignation or retirement or a date that is ninety (90) days following the date notice of termination of
employment is given by the Corporation or a Subsidiary, whether such termination is with or without
reasonable notice, and subject to such shorter period as may be otherwise specified in the stock option
agreement, after which date the Option shall forthwith expire and terminate and be of no further force or
effect whatsoever.

11.2  Options granted to any Optionee while the Corporation is a Capital Pool Company (as defined in
Exchange Policy 2.4) (a "CPC") that does not continue as a director, officer, technical consultant or
employee of the Resulting Issuer (being the Issuer that was formerly a CPC, which exists upon issuance of
the Exchange Bulletin following closing of the Qualifying Transaction) (the "Resulting Issuer"), have a
maximum term of the later of 12 months after the Completion of the Qualifying Transaction (as defined in
Exchange Policy 2.4) and 90 days after -the Optionee ceases to become a director, officer, technical
consultant or employee of the Resulting Issuer.

11.3  In consideration of the Option hereby granted, in the event of the resignation or retirement of the
Participant or the termination of employment by the Corporation without cause, the Participant hereby
covenants not to sue the Corporation for damages arising from the loss of rights granted hereunder and
releases the Corporation from any damages.

11.4  Notwithstanding the foregoing, in the event of termination for cause, such Option (including an
Option held by a Participant's Personal Holding Company) shall expire and terminate immediately at the
time of delivery of notice of termination of employment for cause is given to the Participant by the
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Corporation or a Subsidiary and shall be of no further force or effect whatsoever as to the Common Shares
in respect of which an Option has not previously been exercised.

11.5 In the event the Participant is engaged in Investor Relations Activities and ceases to provide such
Investor Relations Activities to the Corporation or a Subsidiary for any reason, including the termination
by the Corporation, a Subsidiary or the Participant of such services, prior to the Expiry Time, such Option
(including an Option held by a Participant's Personal Holding Company) shall cease and terminate on the
thirtieth (30~")d ay following the date notice of termination of such Investor Relations Activities is given
by the Corporation, a Subsidiary or the Participant, and subject to such shorter period as may be otherwise
specified in the stock option agreement, or at the Expiry Time, whichever occurs first, and shall be of no
further force or effect whatsoever as to the Common Shares in respect of which an Option has not previously
been exercised.

11.6  In the event of the death of a Participant on or prior to the Expiry Time, such Option (including an
Option held by a Participant's Personal Holding Company) may be exercised as to such of the Common
Shares in respect of which such Option has not previously been exercised (and as the Participant would
have been entitled to purchase), by the legal personal representatives of the Participant at any time up to
and including (but not after) a date one (1) year from the date of death of the Participant, unless otherwise
specified in the stock option agreement or up to the Expiry Time, whichever occurs first, after which date
the Option shall forthwith expire and terminate and be of no further force or effect whatsoever. 11.7 Options
shall not be affected by any change of employment of the Participant where the Participant continues to be
employed by the Corporation or any of its Subsidiaries.

12. Transferability

12.1  All benefits, rights and options accruing to any Participant in accordance with the terms and
conditions of the Plan shall not be transferable or assignable unless specifically provided herein or to the
extent, if any, permitted by the Exchange.

13. Amendment or Discontinuance of Plan

13.1  The Board may amend or discontinue the Plan at any time without the consent of the Participants,
provided that such amendment shall not alter or impair any Option previously granted under the Plan except
as permitted herein, and that such amendment or discontinuance has been approved by the Exchange, and
where necessary, by the shareholders.

14. Participants' Rights

14.1 A Participant shall not have any rights as a shareholder of the Corporation until the issuance of a
certificate for Common Shares, upon the exercise of an Option or a portion thereof, and then only with
respect to the Common Shares represented by such certificate or certificates.

14.2  Nothing in the Plan or any Option shall confer upon any Participant any rights to continue in the
employ of the Corporation or any Subsidiary or affect in any way the right of the Corporation or any such
Subsidiary to terminate the employment of the Participant at any time; nor shall anything in the Plan or any
option be deemed or construed to constitute an agreement, or an expression of intent, on the part of the
Corporation or any such Subsidiary to extend the employment of any Participant beyond the time such
Participant would normally retire pursuant to the provisions of any present or future retirement plan of the
Corporation or any Subsidiary, or beyond the time at which he would otherwise be retired pursuant to the
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provisions of any contract of employment with the Corporation or any contract of employment with the
Corporation or any Subsidiary.

15. Approvals

15.1  The Plan shall be subject, if applicable, to the approval of the Exchange or other regulatory body
having jurisdiction at that time and, if so required thereby, to the approval of the shareholders of the
Corporation.

15.2  Any Options granted prior to such approval and acceptance shall be conditional upon such approval
and acceptance being given and no such Options may be exercised unless such approval and acceptance is
given.

16. Government Regulation

16.1  The Corporation's obligation to issue and deliver Common Shares under any Option is subject to:
@ the satisfaction of all requirements under applicable securities laws in respect thereof and obtaining
all regulatory approvals as the Corporation shall determine to be necessary or advisable in connection with

the authorization, issuance or sale thereof;

(b) the admission of such Common Shares to listing on any stock exchange on which such Common
Shares may then be listed; and

(©) the receipt from the Participant of such representations, warranties, agreements and undertakings
as to future dealings in such Common Shares as the Corporation determines to be necessary or advisable in
order to safeguard against the violation of the securities laws of any jurisdiction.

16.2 In this regard, the Corporation shall take all reasonable steps to obtain such approvals and
registrations as may be necessary for the issuance of such Common Shares and for the listing of such
Common Shares on the Exchange, in compliance with applicable securities laws. If any shares cannot be
issued to any Participant for whatever reason, the obligation of the Corporation to issue such shares shall
terminate and the Option Price paid to the Corporation will be returned to the Participant.

17. Costs

17.1  The Corporation shall pay all costs of administering the Plan.

18. Interpretation

18.1  This Plan shall be governed by and construed in accordance with the laws of the Province of
Ontario.

19. Compliance with Applicable Law
19.1  If any provision of the Plan or any Option contravenes any law or any order, policy, bylaw or

regulation of any regulatory body or Exchange, then such provision shall be deemed to be amended to the
extent required to bring such provision into compliance therewith.
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