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January 6, 2012
To the Shareholders of Seaway Energy Services Inc.:

On behalf of the Board of Directors (thBdard”) of Seaway Energy Services Inc. (tt@dmpany’), we would like

to invite you to the annual general and specialtimgeof the holders (theShareholders) of common shares
(the “Common Share$) in the capital of the Company to be held at diffices of Davis LLP at Suite 1000, 250 -
2" Street S.W., Calgary, Alberta T2P 0C1 on ThursdBgbruary 2, 2012 at 10:00 a.m. (Calgary time)
(the ‘Meeting”).

In addition to the annual general business, youheilasked to consider and to vote upon a spezsalution which
would enable the Company to proceed with a goinge transaction (theGoing Private Transaction’) proposed
by Jerry J. Budziak, President, Chief Executiveid@ff and a director, David A. Burroughs, a direcemd Elias
Foscolos, a director, pursuant to the terms andlitons of a support agreement dated January 62 Zfe
“Support Agreement’, among the Company and Messrs. Budziak, BurroaglusElias Foscolos, who together with
their associates, affiliates and joint actors ¢dwvhom are listed in Schedule “E” to the Circudenrd are referred to
herein as the Majority Shareholders”) collectively control, directly or indirectly, amaggregate of 11,698,000
Common Shares or approximately 40.5% of the tetleéd and outstanding Common Shares. A copy @&upeort
Agreement is attached &shedule “G’ to the Circular.

The Support Agreement provides that the Going Rrifaansaction is to be carried out by way of gdemption of
all Common Shares held by those Shareholders thherthe Majority Shareholders (thee¢demptioni’), the end
result being that subsequent to the Redemptiomxblusion, the only remaining Shareholders of then@any will
be the Majority Shareholders. The Company wilhtipeoceed to apply to delist its Common Shares filoenT SX
Venture Exchange T'SX-V”) and apply to cease to be a reporting issuehasé jurisdictions in which it currently
holds such status.

Any Shareholder participating in the Redemptior i entitled to receive a cash payment of Cdn4iDfor each
Common Share so redeemed. The cash payment forredeemed Common Share represents a premium of
approximately 20% over $0.0332 per share 30-daymelweighted average price of the Common Sharghen
TSX-V on January 5, 2012, the last trading daymoahe announcement of the Support Agreement.

In order to complete the Going Private Transacagncontemplated in the Support Agreement, the Comnsa
required to complete certain pre-Redemption stépsluding amending the Company’'s Articles (th&ré-
Redemption Amendment) to permit the Redemption. Shareholders entittedote at the Meeting are being asked
to approve a special resolution authorizing the-Redemption Amendment (th@fe-Redemption Amendment
Resolutior”) that must be passed by: (a) at least two-thofithe votes cast by Shareholders present in payson
represented by proxy at the Meeting; and (b) ferghrposes of TSX-V Policy 5.9 and Multilateraltrasnent 61-
101 Protection of Minority Shareholders in Special Tsantions a majority of the votes cast by all Shareholders,
other than the Majority Shareholders, their asd¢esiand affiliates, and all persons acting joiotlyin concert with
them (collectively, theMinority Shareholders”), present in person or represented by proxy eiMlieeting.

The Board has determined, on the recommendation dhe Special Committee (as defined below) that the
Going Private Transaction is in the best interestsf the Company and that the consideration to be rezived by
the Minority Shareholders pursuant to the Going Private Transaction is fair, from a financial point of view,

to Minority Shareholders and is unanimously recommading that all Shareholders vote in favour of the IRe-
Redemption Amendment Resolution. Accompanying this letter, among other things, araotice of meeting,
Instrument of Proxy and a management informationutar of the Company for the Meeting (th@ifcular ")
containing important information relating to the i@ Private Transaction, including the reasons titeyBoard is
recommending that you vote FOR the Pre-RedemptiomerAlment Resolution relating to the Going Private
Transaction. A special committee (tHgpecial Committe€) composed of the sole independent director of the
Company was constituted and has recommended thaBdhrd approve the Going Private Transaction haged
part, upon a fairness opinion (thédirness Opinior’) and a formal valuation (thePfrobity Capital Valuation™),
each of which were provided by Probity Capital Asbws Inc. (Probity Capital”), the independent financial




advisor to the Special Committee. The Probity @hpaluation opined as to the fair market valuehef Common
Shares as of October 31, 2011, and in the Fair®gasion opined as to the fairness of the considarato be

received by the Minority Shareholders pursuanth® Redemption, from a financial point of view, ke tMinority

Shareholders, as of January 6, 2012. Copies dfdireess Opinion and the Probity Capital Valuatoa attached
asSchedule “B” andSchedule “F”, respectively, to the Circular.

Shareholders are urged to read the Circular cdyefabl in its entirety. If you are in doubt ashimw to deal with the
matters described in these materials, you shouidudbyour legal, tax, financial or professionaViadrs.

You will also find accompanying the Circular a égttof transmittal which provides information conteg the
procedure you must follow in order to receive yoash entitlement if the Redemption is completedou Yhay
request copies of the Company’s annual and/orimtdinancial statements and management’s discusaith
analysis related thereto by contacting Michael HplDhief Financial Officer, at Suite 1250, 700™ Avenue S.W.,
Calgary, Alberta T2P 3J4, (403) 235-4486, or youy macess such documents on the Canadian System for
Electronic Document Analysis and Retrieval (SEDARYsite at www.sedar.com.

You are invited to attend the Meeting. Howeverdfl are unable to attend, we would appreciate gmmning and
returning the accompanying Instrument of Proxy fsat {our vote is recorded. In the meantime, if awe any
guestions, please contact Michal Holub, Chief FaierOfficer of the Company at (403) 235-4486.

Sincerely,

(signed)‘Michael Windle”
Chair of the Special Committee




SEAWAY ENERGY SERVICES INC.

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING
OF COMMON SHAREHOLDERS

TAKE NOTICE that the annual general and specialtmgédthe ‘Meeting”) of the holders (theShareholders) of
common shares (th&€bmmon Share$) in the capital of Seaway Energy Services Inbe (Company”’) will be
held the offices of Davis LLP at Suite 1000, 25@" Street S.W., Calgary, Alberta T2P 0C1 on Thursday,
February 2, 2012 at 10:00 a.m. (Calgary time) lierfollowing purposes:

1. to receive and consider the audited financial statés of the Company for the financial year ended
September 30, 2010 and the report of the audieretn;

2. to fix the number of directors to be elected atNteeting at four (4);

3. to elect Jerry J. Budziak, David A. Burroughs, MiehWindle and Elias Foscolos as the directordef t
Company for the ensuing year;

4, to appoint Buchanan Barry LLP, Chartered Accoumstaas the auditors of Company for the ensuing year
and to authorize the directors of the Company deter the remuneration to be paid to the auditors;

5. to consider, and if thought fit, approve the ordynaesolution, as more particularly set forth ireth
accompanying Management Information Circular pregdor the purpose of the Meeting, relating to the
approval of the stock option plan of the Company;

6. to consider and, if thought fit, pass, with or witlh variation, a special resolution (tHere-
Redemption Amendment Resolutiof) authorizing an amendment to the Company's aticlof
amalgamation (theArticles”) to add a redemption provision to the Common 8kato provide the
Company the right to redeem, without prior notiaeany time prior to March 1, 2012 or such lateedss
the board of directors may determine or ratify,odlits Common Shares held by the Minority Shardbod
(as defined in the Circular) at a redemption pat€dn.$0.040 per Common Share, all as more péatigu
described in the accompanying management informaticcular (the Circular ”) of the Company dated
January 6, 2012; and

7. to transact such other business as may properlyecbeafore the Meeting or any adjournments or
postponements thereof.

In addition, the Pre-Redemption Amendment Resalutequires the majority approval of the Sharehadefter
excluding the Common Shares beneficially owned var avhich control or direction is exercised by syrson
whose votes may not be included in determining nitywapproval pursuant to Multilateral Instrument-601
Protection of Minority Securityholders in Speciatamsactiony. Additional information relating to the Pre-
Redemption Amendment Resolution and the proposaedg@rivate Transaction to which the approval & Bre-
Redemption Amendment Resolution is a pre-requisitset forth in the Circular. A copy of the texttbe Pre-
Redemption Amendment Resolution is set oi&éhedule “A” of the Circular.

The board of directors of the Company (tB®éard”) has by resolution fixed the close of businesacember 28,
2011 as the record date for the determination o$éhShareholders (th&égistered Shareholdery entitled to
notice of and to vote at the Meeting, and any atijment or postponement thereof.

Under Section 191 of thBusiness Corporations A¢Alberta) (the ABCA”), a Shareholder may dissent in the
manner described itschedule “C” and Schedule “D” in the accompanying Circular in respect of the-Pre
Redemption Amendment. If the Pre-Redemption Ameamdnbecomes effective, dissenting Shareholders who
comply with procedures set forth in Section 19thef ABCA will be entitled to be paid the fair val(ees determined

by an applicable court) for their Common SharesictERegistered Shareholder who intends to exerigikes of




dissent should carefully consider and comply wigetidbn 191 of the ABCA, and should in advance efReeting,
consult a legal advisorFailure to strictly comply with the requirements sé forth in Section 191 of the ABCA
may result in the loss or unavailability of any ridht of dissent. Persons who are beneficial owner§ Gommon
Shares registered in the name of a broker, custodia nominee or other intermediary who wish to dissen
should be aware that only the Registered Shareholdeare entitled to dissent. Accordingly, if you ae such a
beneficial owner of Common Shares desiring to exese your right of dissent, you must make arrangemes
for the Common Shares beneficially owned by you tbe registered in your name prior to the time that he
written objection to the Pre-Redemption Amendment $ required to be received by the Company or,
alternatively, make arrangements for the Registere®hareholder of your Common Shares to dissent on yo
behalf.

It is desirable that as many Common Shares ashpedm represented at the Meeting. If you do rpeet to attend
the Meeting and would like your shares represemikdise complete the enclosed instrument of proglyraturn it
as soon as possible in the envelope provided firghrpose. All proxies, to be valid, must be ez by Equity
Financial Trust Company, 200 University Avenue,t&4i00, Toronto, Ontario M5H 4H1, at least fortgtdi (48)
hours, excluding Saturdays, Sundays and holidaferd the Meeting or any adjournment thereof. lpstxies may
be accepted or rejected by the Chairman of the iktpét his discretion, and the Chairman is undephligation to
accept or reject any particular late proxy. Shaladrs who are not Registered Shareholders buttplattend the
Meeting must follow the instructions set forth lretvoting instruction form or proxy form sent teth. If you hold
your Common Shares in a brokerage account youaira Registered Shareholder.

Dated: January 6, 2012.
BY ORDER OF THE BOARD
(signed)‘Jerry J. Budziak”

Jerry J. Budziak
President and Chief Executive Officer
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The following is a glossary of certain terms useadthis Circular, including Schedule “A” hereto
GLOSSARY OF TERMS
“ABCA™ means theBusiness Corporations A¢Alberta);

“Articles” means the articles of amalgamation of the Compfiegd on September 30, 2008, including all
amendments thereto;

“Beneficial Shareholderd means Shareholders who do not hold Common Slategir own name;
“Board” means the board of directors of the Company;

“Business Day means any day on which commercial banks are gdljespen for business in Calgary, Alberta,
other than a Saturday, Sunday or a day observadakday in Calgary, Alberta, under applicablesaw

“Circular” means this management information circular of @@mpany, dated January 6, 2012 prepared for the
purposes of the Meeting;

“Common Share$ means common shares in the capital of the Company

“Company’ means Seaway Energy Services Inc.;

“Completion Daté’ means the date on which the Redemption Funds bega forwarded to the Depository and the
Depository has been instructed or caused by thep@nynin accordance with the terms of the Supporeégent, to

deliver the Consideration to the Minority Shareleos]

“Consideration” means the payment which any Minority Shareholdér be entitled to on the Redemption, the
amount of which is equal to Cdn.$0.040 for each @om Share held by the Minority Shareholder;

“Depositary’ means Equity Financial Trust Company, or suclepfierson as the parties may agree to in writing;

“Dissenting Shareholdet means a Registered Shareholder who has validiycesed his, her or its dissent rights in
respect of the Redemption, under, and strictlyczoadance with provisions of, section 191 of theGX8

“Effective Daté’ means, with respect to both the Pre-Redemptiorrdment and the Redemption, the date that the
Pre-Redemption Amendment is approved by the Shiletsoand the Minority Shareholders;

“Effective Time” means, with respect to both the Pre-Redemptiore#dment and the Redemption the time on the
Effective Date, when the Pre-Redemption Amendmentapproved by the Shareholders and the Minority
Shareholders;

“Fairness Opiniori’ means the opinion of Probity Capital dated Jan@ar2012, provided to the Special Committee
concerning the fairness of the consideration teeleived by the Minority Shareholders pursuanhtoRedemption,
from a financial point of view, to the Minority Stednolders;

“Going Private Transaction’ means the transaction set forth in this Circtitatake the Company private, including
the Pre-Redemption Amendment, the Redemption andpplications to delist the Common Shares fronT®X-V
and to cease to be a reporting issuer in thosedjations where the Company currently holds suatust

“Instrument of Proxy” means the form of proxy enclosed with this Cieaul

“intermediaries” means brokers, investment firms, clearing howsekssimilar entities that hold Common Shares on
behalf of Beneficial Shareholders;




- i -
“Letter of Transmittal ” means the letter of transmittal to be deliveredholders of Common Shares on the Record
Date, in connection with the Meeting;

“Majority Shareholders” means the Management Participants, their asesiaffiliates and all those acting jointly
or in concert therewith for the purposes of ther@d?rivate Transaction, being those parties seino®thedule “E”

attached hereto;

“Management Designees’means the persons named in the enclosed Instruoh®mbxy selected by the directors
of the Company to represent as proxy the Sharehwlde appoints them;

“Management Participant’ means, collectively, Jerry J. Budziak, David AurBbughs and Elias Foscolos;

“Meeting Date’ means February 2, 2012, unless the Meeting isumdgd, delayed or postponed, in which case
“Meeting Daté’ shall refer to the date on which the Meetingeddh

“Meeting Materials” means, collectively, the Notice of Meeting, thigdDlar, the Letter of Transmittal and the form
of proxy;

“Meeting” means the annual general and special meetinheofShareholders to be held on the Meeting Date in
Calgary at 10:00 a.m. (Calgary time) or any posgnoants or adjournments thereof;

“MI 61-101" means Multilateral Instrument 61-101 Protection of Minority Security Holders in Special
Transactions

“Minority Shareholders” means all Shareholders other than the Majoritgr8holders;

“Notice of Meeting means the notice of the Meeting accompanyingineular;

“Pre-Redemption Amendment means the amendment of the Articles to add am@den provision to the
Common Shares to permit the redemption by the Cagpat any time prior to March 1, 2012 or suchratate as
the Board may determine or ratify, of all or anyitsf Common Shares at a redemption price of Cdd4R0per

Common Share;

“Pre-Redemption Amendment Resolutioh means the special resolution of the Shareholdéthe Company to
approve the Pre-Redemption Amendment;

“Probity Capital” means Probity Capital Advisors Inc.;

“Probity Capital Valuation” means the Comprehensive Valuation Report datedialg 6, 2012 prepared by
Probity Capital and setting out a range of valwegHe fair market value of the Company as at Catt@i, 2011,

“Record Daté means December 28, 2011, the record date of thetikly;

“Redemptior” means the redemption of the Common Shares helidhdoylinority Shareholders at the Completion
Date and for the Consideration;

“Redemption Fund$ means an amount equal to the aggregate Condmeréd be paid to the Minority
Shareholders in accordance with the Redemption;

“Redemption Resolutiori has the meaning ascribed thereto in the Suppgreément;

“Registered Shareholder means a holder of Common Shares, as noted inett@rds of the Transfer Agent, as of
the Record Date;
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“Remaining Shareholdet means a Shareholder, being a Majority Sharehplddio will hold Common Shares
following the Redemption;
“Shareholder’ means a holder of Common Shares;

“Special Committeé means the special committee of the Board comgrifeMichael Windle (Chair), which was
established on November 25, 2011, to considertbegsed Going Private Transaction;

“Subject Share$ means the 11,698,000 Common Shares beneficiallyed or over which control or direction is
exercised, directly or indirectly by the Majorith&eholders;

“Support Agreement means the support agreement dated January 6, 20d@¢hg the Company and the
Management Participants;

“Tax Act” means théncome Tax AcfCanada), R.S.C. 1985, c.1 (5th suppl.), as antefide time to time;
“Transfer Agent” means Equity Financial Trust Company, the regiséind transfer agent of the Company;
“TSX-V”" means the TSX Venture Exchange; and

“TSX-V Policy 5.9 means Policy 5.9 Protection of Minority Security Holders in SpeciBdansactionsof the
TSX-V.




SUMMARY

The following is a summary of certain significanformation appearing elsewhere in this Circular. er@in
capitalized terms used in this summary are defiimethe Glossary of Terms. This summary is qualifie its
entirety by the more detailed information appeargigewhere in this Circular. Shareholders are urge read this
Circular and the attached schedules in their emire

Date, Time and Place of Meeting

The Meeting will be held on February 2, 2012 a000a.m. (Calgary time) at the offices of Davis LISRjite 1000,
250 - 29 Street S.W., Calgary, Alberta T2P 0C1.

Record Date

The record date for the determination of Registe3kdreholders entitled to notice of and to votthatMeeting is
December 28, 2011.

Purpose of Meeting

At the Meeting, Registered Shareholders will beedsko consider and, if thought advisable, appravid) or
without variation, (i) an ordinary resolution figrthe number of directors to be elected at four ({)an ordinary
resolution approving the election of directors fbe ensuing year, (iii) an ordinary resolution apimg the
appointment of auditors of the Company for the &mgsyear, (iv) an ordinary resolution approving gteck option
plan of the Company, and (v) a special resolutigoraving the Pre-Redemption Amendment, the textia€h is set
out in Schedule “A” to this Circular, which if passed, will result the Company completing the Going Private
Transaction in accordance with the terms and camditset forth in the Support Agreement.

Going Private Transaction - The Pre-Redemption Amedment, the Redemption and the Post-Redemption
Steps

The Pre-Redemption Amendment

Assuming the Pre-Redemption Amendment Resolutiareives the requisite approvals by Shareholders and
Minority Shareholders at the Meeting and all otteems and conditions of the Support Agreement atisfied or
waived (if capable of being waived), the Pre-Red@mnpAmendment will be effected immediately followi the
Meeting.

If adopted, the Pre-Redemption Amendment will amiredArticles to add a redemption provision to @e@mmon

Shares to permit the redemption by the Companyouwit prior notice, at any time prior to March 1,120o0r such
later date as the Board may determine or ratifygllodf its Common Shares held by the Minority Steriders at a
redemption price of Cdn.$0.040 per Common Share.

A copy of the full text of the Pre-Redemption Amereht Resolution is set out 8chedule “A” to this Circular.
The Redemption

Upon the Pre-Redemption Amendment becoming effective Board will redeem the Common Shares helthéy
Minority Shareholders by causing the Company to foathe Depositary, on behalf of each Minority Sieider,

the Consideration of Cdn.$0.040 per Common Shale tne such Minority Shareholder. Based on the enirr
shareholder list, it is expected there will be ofile (5) Remaining Shareholders after the Redesnptbeing the
Majority Shareholders (as listed in Schedule “Ethis Circular).




Assuming the requisite Shareholder approvals areived and other conditions precedent are satisfiedaived
under the Support Agreement, the Pre-Redemptionnéiment and the Redemption will be effected as sam®on
practicable after the receipt of such approvals.

Consideration

Pursuant to the Redemption, each Minority Sharedtoldll be entitled to receive a cash payment on$6.040 for
each Common Share held by that Minority Shareholder

Source of Funds

For purposes of the Redemption, the Consideratidretpaid to Minority Shareholders and the amouwittet paid to
any Dissenting Shareholder will be provided by @empany from available cash on hand or availabéitr
facilities. In addition thereto, under the termdttd Support Agreement the Management Particigaants agreed to
provide the Consideration or a portion thereofyras be required by the Company to complete the iRpten.
Assuming that all the Common Shares held by theokitin Shareholders are redeemed, the aggregaterdarimbe
paid by the Company will be $687,188.80.

Notice of Redemption

Should the Redemption become effective as desciib#ds Circular, the Company shall immediatelyuis a news
release to such effect, and Minority Shareholdelismat receive any further notice with respectthe Redemption
of their Common Shares.

Letter of Transmittal

In order to receive the Consideration to which they entitled pursuant to the Redemption, Mino8hareholders
are required to complete and deliver to the Depositthe Letter of Transmittal accompanying thiscGlar,
together with the certificates representing theimthon Shares and all other documents as may beseguby the
Depositary. Provided that a Minority Shareholdexs hdelivered to the Depositary the above referenced
documentation, duly and properly completed as reduithe Depositary will forward to such Minorith&eholder

the cheque(s) representing the Consideration tehwluch Minority Shareholder may be entitled, uslsach
Minority Shareholder has provided alternative dimts in accordance with the instructions set auhe Letter of
Transmittal. SeeSurrender of Share Certificates for the Considenmditi

The Post-Redemption Steps

The Redemption will, in effect, “privatize” the Cgamny. The Common Shares are currently listedréating on the
TSX-V. As part of the Going Private Transactidme {Company intends to apply to have its Common eshde-
listed from the TSX-V after the completion of thedemption. The Company also intends to applyeaghplicable
securities regulatory authorities to cease to beparting issuer in each province in which it isreatly a reporting
issuer after the completion of the Redemption.

In the event Shareholder approval is not giverhtoRre-Redemption Amendment Resolution, the Redempill
not be effected and the Going Private Transactitimmat be completed. In such a case, any LetfeFransmittal
completed by a Registered Shareholder will be offfiect and the Depositary will return all surreretkecertificates
representing Common Shares to the holders thesesd@n as practicable.

Special Committee

On November 25, 2011, the Board established a @peasmmittee of independent directors comprisetMhael
Windle (Chair), the sole “independent” director fvim the meaning of MI 61-101), of the Companyrésponse to
correspondence from the management of the Compatimg tBoard setting out the parameters of the pegp@&oing
Private Transaction. Michael Windle holds 100,@@mmon Shares of the Company.




The Special Committee retained Probity Capitaltasnidependent financial advisor in connection vift Going
Private Transaction.

The Special Committee’s review of the Probity Calpitaluation and the Fairness Opinion and constiteraf all
other relevant facts and issuéise Special Committee concluded that the Going Prate Transaction is in the
best interests of the Company and the Consideratioto be received by the Minority Shareholders pursuat to
the Redemption is fair, from a financial point of vew, to the Minority Shareholders and it unanimousy
recommended that the Board approve the Going Priva Transaction and recommend to Shareholders that
they vote FOR the Pre-Redemption Amendment Resoluth required to effect the proposed Going Private
Transaction. See Background and Special Committee Matters — Reafmnthe Going Private Transaction;
Special Committee Recommendadtion

Shareholder Approvals Required

In order to complete the Redemption, the Pre-Retiempmendment Resolution must be approved bya(dgast
two-thirds of the votes cast by Shareholders ptasguerson or represented by proxy at the Meetangt (b) for the
purposes of TSX-V Policy 5.9 and MI 61-101, a miyoof the votes cast by all Minority Shareholderesent in
person or represented by proxy at the Meeting.

The full text of the Pre-Redemption Amendment Retsoh is set out irSchedule “A” to this Circular. Since the
Going Private Transaction is considered to be aifiess combination” (and may also be consideréisaner bid”)
for the purposes of TSX-V Policy 5.9 (which incorates the provisions of Ml 61-101), the Pre-Redémnpt
Amendment Resolution must be approved by a majaityhe votes cast in respect thereof by the Migori
Shareholders present in person or representedozy pt the Meeting. To the knowledge of the mansga of the
Company as at the date of the Circular, for theppses of minority voting under Ml 61-101, a totéld,698,000
Common Shares held by the Majority Shareholdees; #ssociates, affiliates and joint actors, wdldxcluded from
the minority vote in respect of the Pre-RedempAomendment Resolution.

Certain Canadian Federal Income Tax Considerations

A Minority Shareholder who is resident in Canadd aolds its Common Shares as capital property shaallize a
capital gain (or capital loss) in the amount bycekhihe Consideration received pursuant to the Rptlemexceeds
(or is less than) the holder’s adjusted cost ba#eeoCommon Shares.

A summary of the principal Canadian federal incometax considerations in respect of the Redemption is
included under “Certain Canadian Federal Income Tax Consideratidnand the foregoing is qualified in full
by the information in such section. This summaryd of a general nature only and it is not exhaustivef all
possible Canadian federal income tax considerationapplicable to Shareholders who are not Majority
Shareholders.

Right of Dissent

The Pre-Redemption Amendment and Redemption arg lmeirried out to effect the implementation of @eing
Private Transaction. A Registered Shareholdentisled to exercise dissent rights as providedridBection 191 of
the ABCA in respect of the Pre-Redemption Amendment

In addition to any other rights a Shareholder mayeh a Registered Shareholder who complies withdtbgent
procedure under Section 191 of the ABCA is entitiethe paid the fair value (as determined by anicgdge court)
of the Common Shares held by such Registered Stiderhin respect of which it dissents, determinsdatithe
close of business on the day before the Pre-Red@mfimendment Resolution is approved and adopted.

The dissent procedure provided by Section 191 @fABCA is summarized ischedule “C” to this Circular, and
the full text of Section 191 of the ABCA is settfoin Schedule “D” to this Circular. Registered Shareholders who
wish to exercise dissent rights are referred tedhHechedules. A Registered Shareholder may eadhasright of
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dissent under Section 191 of the ABCA only in respef the Common Shares which are registered in tha
Registered Shareholder's name. The executionencise of a proxy or voting instruction form doed constitute a
written objection for the purposes of exercisingsédnt rights under Section 191 of the ABCA. Registered
Shareholder wishing to exercise a right of dissershould consider seeking legal advice in advance tfe
Meeting, as failure to strictly comply with the relevant provisions of Section 191 of the ABCA may ret in

the loss or unavailability of the right of dissent.

The obligations of the Company to consummate tagsstctions in respect of the Going Private Traiwmactre
subject to the satisfaction of a number of condiias set forth in the Support Agreement. One soalition is
that the holders of no more than 15% of the Com®bares on a fully diluted basis shall have exedcigghts of
dissent in accordance with the provisions of Secti®l of the ABCA. SeeSummary of the Support Agreement —
Conditions Precedehfor other conditions set forth in the Support Agment.

Effect of the Going Private Transaction on Marketsand Listings

The Redemption will, in effect, “privatize” the Cgamny. The Common Shares are currently listedréating on the
TSX-V. As part of the Going Private Transactidme Company intends to apply to have its Common eshde-
listed from the TSX-V after the completion of thedemption. The Company also intends to applyeaghplicable
securities regulatory authorities to cease to beparting issuer in each province in which it isreatly a reporting
issuer after the completion of the Redemption.

Recommendation of the Board

After the unanimous recommendation by the Speaishi@ittee that the Board approve the proposed Geimgte
Transaction, the Board, with Jerry J. Budziak, €lfoscolos and David A. Burroughs as interestedctiirs
abstaining from voting, unanimously resolved the Consideration being offered to the Minority Simeniders
pursuant to the Redemption is fair and that th@@sed Going Private Transaction as a whole isdrb#st interests
of the Company. The Board therefore recommends that all Shareholder vote FOR the Pre-Redemption
Amendment Resolution. The text of the Pre-Redempin Amendment Resolution is set out in Schedule “Ato
this Circular. Unless instructed otherwise, the Maagement Designees in the accompanying Instrument o
Proxy intend to vote FOR the Pre-Redemption Amendnma Resolution in order to give effect to the Going
Private Transaction.




SEAWAY ENERGY SERVICES INC.
MANAGEMENT INFORMATION CIRCULAR

This Circular is furnished in connection with the slicitation of proxies by the management of Seawalgnergy
Services Inc. for use at the annual general and sgial meeting (the “Meeting”) of its holders of Comnon
Shares to be held on February 2, 2012, at the timand place and for the purposes set forth in the
accompanying notice of the Meeting.

Forward-Looking Statements

This Circular contains forward-looking statemerg$ating to the proposed Going Private Transactiociuding
statements regarding the anticipated completiop tifthe proposed transaction and the delistinp@Company’s
Common Shares after completion of the transactiguch forward-looking statements are subject tooitigmt risks,
uncertainties and assumptions. The results ortgveredicted in these forward-looking statementy mhidfer
materially from actual results or events. As ailtegyou are cautioned not to place undue reliancéhese forward-
looking statements.

The completion of the proposed Going Private Trafisa is subject to a number of terms and condstiamcluding,
without limitation: (i) approval of the TSX-V, (iequired Shareholder approvals, (iii) support erftain remaining
Shareholders who will not receive the Consideratam (iv) certain termination rights availablethe parties under
the Support Agreement. These approvals may nabbaned, or the conditions of the Going PrivatariBaction
may not be satisfied in accordance with their teramsi/or the parties to the Support Agreement maycise their
termination rights, in which case the proposed Goirivate Transaction could be modified, restrueduor
terminated, as applicable. S#earticulars of Matters to be Acted Upon at the Mag - Summary of Support
Agreement’

The forward-looking statements contained in thisc@ar are made as of the date hereof. Excepé@sired by
applicable law, the Company disclaims any intentamigl assumes no obligation to update or revisef@myard-
looking statements, whether as a result of newrinéion, future events or otherwise. For additianformation
with respect to certain of these and other assemptnd risks, sé®isk Factors”.

The Company

The Company was incorporated pursuant to the poovief the Business Corporations A¢Alberta), on May
February 28, 2005 as Dolce Financial Corp. On Ame2005 the Company amended and restated itdearto
remove the restrictions on share transfers. Thap2oy changed its name by Certificate of Amendrtei@eaway
Energy Services Inc. on January 29, 2007. The @osnphen completed an amalgamation with its whollyed
subsidiary, Seaway Project Management (1998) ldd. September 30, 2008, upon the filing of the kmsicof
amalgamation. The head office of the Company datled at Suite 1250, 700 ' Avenue S.W., Calgary, Alberta
T2P 3J4. The registered office of the Companyosated at 1250, 639 -"S5Avenue S.W., Calgary, Alberta
T2P OM9.

In this Circular, references to th€E6mpany’, “we” and “our” refer to Seaway Energy Services Inc. All dollar
amounts referred to in the Circular are statedana@ian dollars, unless otherwise indicated.



GENERAL PROXY INFORMATION
Solicitation of Proxies

Although it is expected that the solicitation ofopies will be primarily by mail, proxies may alse Isolicited
personally or by telephone, facsimile or other grealicitation services. In accordance with Nagibimstrument 54
-101 Communication with Beneficial Owners of Securitiéa Reporting Issugarrangements have been made with
brokerage houses and other intermediaries, cleagencies, custodians, nominees and fiduciarieforiward
solicitation materials to the beneficial ownerstbhé Common Shares held of record by such persodsttan
Company may reimburse such persons for reasonabkdnd disbursements incurred by them in doingTeee
costs thereof will be borne by the Company.

Appointment and Revocation of Proxies

The Management Designees in the enclosed Instrumeat Proxy have been selected by the Board and have
indicated their willingness to represent as proxyhe Shareholder who appoints them. A Shareholder lsathe
right to designate a person (whom need not be a Siedolder) other than the Management Designees to
represent him or her at the Meeting. Such right may be exercised by inserting in theceparovided for that
purpose on the Instrument of Proxy the name optrson to be designated and by deleting there fhenmames of
the Management Designees, or by completing anqtfigrer form of proxy and delivering the same to Tnansfer
Agent. Such shareholder should notify the nomifethe appointment, obtain the nominee's conseatt@as proxy
and should provide instructions on how the shaddrd shares are to be voted. The nominee shomlgl rersonal
identification with him to the Meeting. In any eaghe Instrument of Proxy should be dated andwggdcby the
Shareholder or an attorney authorized in writingthwroof of such authorization attached (whereatsiorney
executed the proxy form). In addition, a proxy rb@revoked by a Shareholder personally attenditigeaMeeting
and voting his shares.

An Instrument of Proxy will not be valid for the iing or any adjournment thereof unless it is catga and
delivered to the Company's transfer agent, Equitark€ial Trust Company, 200 University Avenue, W00,
Toronto, Ontario M5H 4H1, at least forty-eight (48)urs, excluding Saturdays, Sundays and holidasfere the
Meeting or any adjournment thereof. Late proxieg/ie accepted or rejected by the Chairman of thetixg in
his discretion, and the Chairman is under no obbigato accept or reject any particular late proxy.

A Shareholder who has given a proxy may revokes itoaany matter upon which a vote has not already lrast
pursuant to the authority conferred by the proky.addition to revocation in any other manner péedi by law, a
proxy may be revoked by depositing an instrumentviiting executed by the Shareholder or by his atitied

attorney in writing, or, if the Shareholder is aparation, under its corporate seal by an officeatborney thereof
duly authorized, either at the registered officetted Company or with Equity Financial Trust Compag90

University Avenue, Suite 400, Toronto, Ontario M3H1, at any time up to and including the last besinday
preceding the date of the Meeting, or any adjoumnirtieereof at which the proxy is to be used, odbpositing the
instrument in writing with the Chairman of such Nleg on the day of the Meeting, or at any adjourntribereof.

In addition, a proxy may be revoked by the Shamdropersonally attending the Meeting and votingshisres.

Advice to Beneficial Shareholders

The information set forth in this section is of sigificant importance to many Shareholders, as a subential
number of Shareholders do not hold Common Shares itheir own name. Shareholders who hold their Common
Shares through their brokers, intermediaries, éasbr other persons, or who otherwise do not tiadl Common
Shares in their own name (referred to in this Gacas ‘Beneficial Shareholders) should note that only proxies
deposited by Shareholders who appear on the recoailstained by the Company's Transfer Agent asstegid
holders of Common Shares will be recognized anddaapon at the Meeting. If Common Shares aredlistean
account statement provided to a Beneficial Shadehidly a broker, those Common Shares will, inikedllihood, not
be registered in the Shareholder's name. Such @onghares will more likely be registered underritame of the
Shareholder's broker or an agent of that brokerCdnada, the vast majority of such shares arstezgd under the
name of CDS & Co. (the registration name for Thedghan Depositary for Securities, which acts asineefor
many Canadian brokerage firms). Common Shares theldrokers (or their agents or nominees) on bebiat



broker's client can only be voted (for or agaiestotutions) at the direction of the Beneficial &erder. Without
specific instructions, brokers and their agents rmominees are prohibited from voting shares forttaker's clients.
Therefore, each Beneficial Shareholder should enserthat voting instructions are communicated to the
appropriate person well in advance of the Meeting.

Existing regulatory policy requires brokers andestintermediaries to seek voting instructions fr8mneficial
Shareholders in advance of shareholders' meetifys.various brokers and other intermediaries hheg bwn
mailing procedures and provide their own returrtrirdions to clients, which should be carefullyldaled by
Beneficial Shareholders in order to ensure that iemmon Shares are voted at the Meeting. The firproxy
supplied to a Beneficial Shareholder by its broker the agent of the broker) is substantially smito the
Instrument of Proxy provided directly to Registetareholders by the Company. However, its purpoimited

to instructing the Registered Shareholder (i.es, hoker or agent of the broker) how to vote onalfebf the
Beneficial Shareholder. The vast majority of bmskaow delegate responsibility for obtaining instions from
clients to Broadridge Financial Solutions, InBi®adridge”) in Canada. Broadridge typically prepares a mash
readable voting instruction form, mails those fotm$Beneficial Shareholders and asks Beneficiar&taders to
return the forms to Broadridge, or otherwise comicate voting instructions to Broadridge (by waytloé Internet
or telephone, for example). Broadridge then tabslahe results of all instructions received andviges
appropriate instructions respecting the votinghares to be represented at the MeetiABeneficial Shareholder
who receives a Broadridge voting instruction form annot use that form to vote Common Shares directlat

the Meeting. The voting instruction forms must bereturned to Broadridge (or instructions respectingthe

voting of Common Shares must otherwise be communited to Broadridge) well in advance of the Meetingn

order to have the Common Shares voted. If you haveny questions respecting the voting of Common Shes
held through a broker or other intermediary, pleasecontact that broker or other intermediary for assistance.

Although a Beneficial Shareholder may not be recagh directly at the Meeting for the purposes ofing
Common Shares registered in the name of his brokeBeneficial Shareholder may attend the Meeting as
proxyholder for the Registered Shareholder and treeCommon Shares in that capadigneficial Shareholders
who wish to attend the Meeting and indirectly voteheir Common Shares as proxyholder for the Registed
Shareholder, should enter their own names in the bhk space on the form of proxy provided to them and
return the same to their broker (or the broker's agent) in accordance with the instructions provided § such
broker.

All references to Shareholders in this Circular #re&laccompanying Instrument of Proxy and Notickleéting are
to Registered Shareholders unless specificallgdtatherwise.

Voting of Proxies

Each Shareholder may instruct his proxy how to vioi® Common Shares by completing the blanks on the
Instrument of Proxy. All Common Shares represeateitie Meeting by properly executed proxies wélvmted or
withheld from voting (including the voting on angllot), and where a choice with respect to any endtt be acted
upon has been specified in the Instrument of Prthe/,Common Shares represented by the proxy willdbed in
accordance with such specificatiom the absence of any such specification as to votj on the Instrument of
Proxy, the Management Designees, if named as proxyjll vote in favour of the matters set out therein In

the absence of any specification as to voting onylther form of proxy, the Common Shares representeby
such form of proxy will be voted in favour of the natters set out therein.

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



Quorum

The by-laws of the Company provide that a quorumngt meeting of shareholders shall be person pres¢feing
less than two (2) in number and holding or repriisgmot less than five (5%) percent of the outdtag shares of
the Company entitled to vote at a meeting.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Company is authorized to issue an unlimitedbreamof Common Shares. As at the date of this Gircwhich
is January 6, 2012, 28,877,470 Common Shares smedsand outstanding as fully paid and non-asskessao
other shares of any other class are issued oramdlisig. The Common Shares are the only sharettedntd be
voted at the Meeting and holders of Common Shaeesmtitled to one vote for each Common Share held.

Holders of Common Shares of record at the closbusiness on December 28, 2011 (tfecord Dat€) are

entitled to vote such Common Shares at the Meetmthe basis of one vote for each Common Shareehalept to
the extent that, (a) the holder has transferrestheership of any of his Common Shares after theoREDate, and
(b) the transferee of those Common Shares produogeerly endorsed share certificates, or otheresablishes
that he owns the Common Shares, and demands eotlhain ten (10) days before the day of the Medtiag his
name be included in the list of persons entitleddt® at the Meeting, in which case the transfantieoe entitled to
vote his Common Shares at the Meeting.

To the knowledge of the Board and the executiveef$ of the Company, as at the January 6, 201penson or
company beneficially owns, directly or indirectly; controls or directs, voting securities carrylt@ or more of
the voting rights attached to any class of votiagusities of the Company, other than as follows:

Number of Common Shares

Owned or Controlled at the Percent of Outstanding
Name Type of Ownership Effective Date Common Shares
Jerry J. Budziak Registered and 6,066,000 21.0%
Beneficial
Elias Foscolos Registered and 2,912,000Y 10.1%
Beneficial

Note:

Q) In respect of Mr. Foscolos’ holdings of Comn@inares, 605,000 Common Shares are held by Accieitnancial
Corp., a company owned and controlled by Mr. Fassodnd 1,281,000 Common Shares are held by theseus
Mr. Foscolos.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The compensation program of the Company is desigmexdtract, motivate, reward and retain knowledidge@nd
skilled executives required to achieve the Compangrporate objectives and increase shareholdee valhe main
objective of the compensation program is to recgrhe contribution of the executive officers t@ thverall
success and strategic growth of the Company. Tmepensation program is designed to reward managemen
performance by aligning a component of the compersavith the Company’'s business performance aratesh
value. The philosophy of the Company is to payrtfsmagement a total compensation amount that ipetitne

with other Canadian junior oil & gas services conipa and is consistent with the experience andorespility
level of the management. The purpose of executivepensation is to reward the executives for themtributions

to the achievements of the Company on both an damddong term basis.

The compensation program provides incentives tonasiagement and directors to achieve long termctibgs
through grants of stock options under the Compasigsk option plan. Increasing the value of thenfany’s



Common Shares increases the value of the stoclorgpti This incentive closely links the interests thé
management and directors to the Shareholders @dhgany.

In addition, order to retain and reward qualifiegrgonnel in the highly competitive petroleum andure gas
business, the Company, from time to time, makes dasnuses a component of compensation, taking into
consideration performance by both the Company haddspective personnel. Though the Company hasdopted

a formal bonus plan or non-equity incentive pldhparsonnel, including executive officers are #lig to receive a
bonus. The size of the bonus pool is based onabemmendation of the Compensation Committee tdBtherd
after consultation with management.

The Company entered into an employment agreememtBudziak Agreement) effective May 1, 2006, with Jerry
J. Budziak, the President and Chief Executive @ffiof the Company. Pursuant to the Budziak Agredtae
Company paid $12,500.00 per month to Mr. Budziakiie services performed. In the event of ternamabf the
Budziak Agreement by the Company without just caosén the event of a merger, amalgamation, adprisof the
Company by another person, acquisition of substtyntll the assets of the Company, or a changmnirol of the
Company, Mr. Budziak is entitled to a terminaticayment of six (6) months salary plus one (1) add@l months
salary for each year of service not to exceed eaht(18) months. The Budziak Agreement is autaaihfi
renewed on an annual basis, subject to terminatiascordance with the terms thereof.

Option-based Awards

No stock options were granted to directors ancteffi of the Company during the financial year enSepgtember
30, 2011.

When granted, the allocation of the humber of optigranted among the directors and officers ofGbmpany is
determined by the Board. S&acentive Plan Awards’below and“DIRECTOR COMPENSATION - Incentive
Plan Awards”below.

Summary Compensation Table

The following table sets forth all annual and Idagn compensation for the three most recently cetedlfinancial
years for services in all capacities to the Compamy its subsidiaries, if any, in respect of indual(s) who were
acting as, or were acting in a capacity similar aochief executive officer CEO”) or chief financial officer
(“CFQO”) and the three most highly compensated execuiffieers whose total compensation exceeded $150,000
per annum (theNamed Executive Officers).

SUMMARY COMPENSATION TABLE

Non-Equity Incentive
Plan Compensation ($)
$)
Name and Share- Option- Annual Long-
Principal Year Ended | Consulting Fees Based Based Incentive Term Pension All Other Total
Position September / Salary Awards Awards Plans Incentive Value Compensation Compensation
30 ©) @ )2 Plans ) ) ©)

Jerry J. 2009 107,637 Nil Nil Nil Nil Nil Nil 107,637
Budziak® . . ) . . .
CEO 2010 115,000 Nil Nil 15,006 Nil Nil Nil 130,000

2011 150,000 Nil Nil Nil Nil Nil Nil 150,000
Michal 2009 26,691 Nil Nil Nil Nil Nil Nil 26,691
Holub® _ . ” . . .
CFO 2010 22,102 Nil Nil 5,000 Nil Nil Nil 27,102

2011 18,539 Nil Nil Nil Nil Nil Nil 18,539




Notes:

Q) “Share-Based Award means an award under an equity incentive plaeaqfity-based instruments that do not
have option-like features, including, for greatertainty, common shares, restricted shares, resdrighare units,
deferred share units, phantom shares, phantom shase common share equivalent units and stock.

2) “Option-Based Award’ means an award under an equity incentive plamptibns, including, for greater certainty,
share options, share appreciation rights and gsinm&ruments that have option-like features. Tgrant date fair
value” has been determined by using the Black-Shajgion pricing model. See discussion below.

3) Mr. Budziak did not receive any additional compeéiasafor serving as a director of the Company.

4) Represents discretionary bonus payments earneskfoices performed during the applicable year. Chmpany
does not have a non-equity incentive plan.

(5) Consulting fees and bonuses are paid to a compariyotled by Mr. Holub.

Narrative Discussion

Calculating the value of stock options using thadRtScholes option pricing model is very differéam a simple
“in-the-money” value calculation. In fact, stocktmns that are well out-of-the-money can still @dav significant
“grant date fair value” based on a Black-Scholetooppricing model, especially where, as in theeca$ the
Company, the price of the share underlying theowopis highly volatile. Accordingly, caution must bgercised in
comparing grant date fair value amounts with cashpensation or an in-the-money option value catmna

Incentive Plan Awards
Outstanding Share-Based Awards and Option-Based Adga

The following table sets forth details of all ansaltstanding for each Named Executive Officehef€Company as
of the most recent financial year end, includinguads granted before the most recently completehéial year.

Option-Based Awards Share-Based Awards
Market or
Number of Value of Number of Payout Value
Securities Unexercised Shares or of Share-Based
Underlying Option in-the- Units of Shares| Awards that
Unexercised | Exercise Option money that have not have not
Options Price | Expiration | Option®® vested vested
Name and Title #) %) Date $) #) %)
Jerry J. Budziak 100,000 $0.24 Oct. 17, Nil N/A N/A
President and CEO 2011
Michal Holub Nil N/A N/A N/A N/A N/A
CFO
Notes:
Q) Unexercised “in-the-money” options refer to theiops in respect of which the market value of theartying
securities as at the financial year end exceedsxbeise or base price of the option.
) The aggregate of the difference between the marlae of the Common Shares as at September 30, ey

$0.030 per Common Share, and the exercise pritteeaiptions.
3) These 100,000 options expired unexercised on Octiohe2011.

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

Incentive Plan Awards - Value Vested or Earned Dugithe Year

There were no option-based awards, share-basedi®@anon-equity incentive plan compensation, whiested or
were earned during the most recently completeahilzh year by any Named Executive Officer.



Pension Plan Benefits

The Company does not have a pension plan or amy ptan that provides for payments or benefitadipwing or
in connection with retirement. The Company doeshaoe a deferred compensation plan.

Narrative Discussion

The Company has a stock option plan (tRéah”) previously approved by the Shareholders at &8t ineeting of
the Shareholders on August 24, 2010. The sigmifitarms of the Plan are disclosed in this Circulader
“PARTICULARS OF MATTERS TO BE ACTED UPMproval of 2011 Stock Option Plan

Pension Plan Benefits

The Company does not have in place any deferreghensation plan or pension plan that provides fomnpmnts or
benefits at, following or in connection with retiment.

Termination and Change of Control Benefits

The Company is not a party to any contract, agregnpéan or arrangement that provides for paymenmts Named
Executive Officer at, following or in connection tvi any termination (whether voluntary, involuntaoy
constructive), resignation, retirement, a changeointrol of the Company, its subsidiaries or afitis or a change in
a Named Executive Officer’s responsibilities ottien the following:

1. In the event of termination of the Budziak Agreeimgnthe Company without just cause, or in the éwén
a merger, amalgamation, acquisition of the Comganginother person, acquisition of substantiallytlz
assets of the Company, or a change in control @Gbmpany, Mr. Budziak is entitled to a termination
payment of six (6) months salary plus one (1) aolit months salary for each year of service not to
exceed eighteen (18) months.

DIRECTOR COMPENSATION
During the year ended September 30, 2011, the Coynlpad five (5) directors, one (1) of which is alsdNamed
Executive Officer. For a description of the comgetion paid to the Named Executive Officer of trepany who
also acts as a director of the Company, 8&ECUTIVE COMPENSATION

Director Compensation Table

No compensation was provided to directors who ateaitso Named Executive Officersquitside Directors’) of
the Company for the most recently completed firaingar as set out in the table below.

Share- Option- Non-Equity
Fees Based Based Incentive Plan | Pension All Other
Earned Awards Awards Compensation Value | Compensation Total

Name (%) O @)@ ($) ($) ($) (%)
David A. Nil Nil Nil Nil Nil Nil Nil
Burroughs

John Murdoch® Nil Nil Nil Nil Nil Nil Nil
Michael Windle Nil Nil Nil Nil Nil Nil Nil
Elias Foscolos Nil Nil Nil Nil Nil Nil Nil




Notes:

@

@

©)

“Share-Based Award means an award under an equity incentive plaeaqfity-based instruments that do not
have option-like features, including, for greatertainty, common shares, restricted shares, resdrighare units,
deferred share units, phantom shares, phantom shase common share equivalent units and stock.
“Option-Based Award’ means an award under an equity incentive plamptibns, including, for greater certainty,
share options, share appreciation rights and gsinm&ruments that have option-like features. Tgrant date fair
value” has been determined by using the Black-Shajgion pricing model.

Mr. Murdoch resigned as a director on October 21,12

Incentive Plan Awards

Outstanding Share-Based Awards and Option-Based Adga

The following table sets forth details of all awsumltstanding for each Outside Director of the Camypas of the
most recent financial year end, including awardsggd before the most recently completed finaryaat.

Option-Based Awards Share-Based Awards
Market or
Payout Value
Number of of Share-
Securities Value of Number of Based
Underlying Option Unexercised in- | ghares or Units | Awards that
Unexercised | Exercise Option thefmo(g% of Shares that have not
Options Price Expiration Option have not vested vested
Name #) (%) Date (%) #) %)
3
David A. Burroughs 75,000 $0.24 | Oct. 17,2011 Nil N/A N/A
3
John Murdoch 85,000 $0.24 | Oct. 17,2011 Nil N/A N/A
3
Michael Windle 75,000 $0.24 | Oct. 17,2011 Nil N/A N/A
Elias Foscolos Nil N/A N/A N/A N/A N/A

Notes:
@
@
©)

Unexercised “in-the-money” options refer to theiops in respect of which the market value of theartying
securities as at the financial year end exceedsxeesise or base price of the option.

The aggregate of the difference between the maedae of the Common Shares as at September 30, beiriy
$0.030 per Common Share, and the exercise priteeaiptions.

All options expired unexercised on October 17, 2011

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

Incentive Plan Awards - Value Vested or Earned Dugithe Year

There were no option-based awards, share-basediswanon-equity incentive plan compensation whiested or
were earned during the most recently completedhiish year by any of the Outside Directors of thapany.

Narrative Discussion

The significant terms of the Plan are disclosethis Circular underPARTICULARS OF MATTERS TO BE ACTED
UPON- Approval of 2011 Stock Option Plan

Other Compensation

Other than as set forth herein, the Company didpagtany other compensation to executive officerdiectors
(including personal benefits and securities or progs paid or distributed which compensation watsaffered on



the same terms to all full time employees) durlmg last completed financial year other than bemefid perquisites
which did not amount to $10,000 or greater penvalial.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table sets forth securities of then@@any that are authorized for issuance under eguoitypensation
plans as at the end of the Company’s most receathpleted financial year ended September 30, 2011.

Number of securities
remaining available for
future issuance under
Number of securities to be ~ Weighted-average exercise equity compensation plans

issued upon exercise of price of outstanding (excluding outstanding
outstanding options, options, warrants and securities reflected in
Plan Category warrants and rights rights Column 1)@
Equity compensation plans 540,000 Common Shares $0.24 per Common Share 240Tommon Shares
approved by securityholders
Equity compensation plans Nil Nil Nil
not approved by
securityholders
Total 540,000 Common Shares $0.24 per Common Share2,407,747 Common Shares
Note:
Q) The aggregate number of Common Shares that magdeeved for issuance under the Plan shall not dxt@&

of the Company'’s issued and outstanding shares.
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director, executive officer, employee or fornoinector, executive officer or employee of the Camp nor any
of their associates or affiliates, is, or has baeany time since the beginning of the last conepldinancial year,
indebted to the Company nor has any such persamihdebted to any other entity where such indelsssliis the
subject of a guarantee, support agreement, lefteredit or similar arrangement or understandingyjged by the
Company.

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTI ONS

Other than as set forth herein and below, or asiqusly disclosed, the Company is not aware of araterial
interests, direct or indirect, by way of benefiaimnership of securities or otherwise, of any diveor executive
officer, proposed nominee for election as a dineoctoany shareholder holding more than 10% of thigng rights
attached to the Common Shares or any associatdfilate of any of the foregoing in any transactiam the
preceding financial year or any proposed or ongdriagsaction of the Company which has or will matr affect
the Company.

Each of Jerry J. Budziak, David A. Burroughs anth&Foscolos, are executive officers and/or dimsctd the
Company all of whom are Majority Shareholders. Atiwe Financial Corp., a private company owned and
controlled by Mr. Foscolos, and the spouse of Misdelos, are also Majority Shareholders.

MANAGEMENT CONTRACTS
Other than as set forth herein, during the mostntyg completed financial year, no management fanstof the

Company were to any substantial degree performed pgrson or company other than the directors ecwgive
officers (or private companies controlled by thesither directly or indirectly) of the Company.



INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as otherwise set out herein and below, necidir or executive officer of the Company or amgpmsed
nominee of management of the Company for electtoa director of the Company, nor any associatdfitiate of
the foregoing persons has any material interestctor indirect, by way of beneficial ownership sefcurities or
otherwise, in matters to be acted upon at the Megeti

Jerry J. Budziak, David A. Burroughs and Elias edss are all executive officers and/or directorshaf Company,
all of whom comprise the Majority Shareholders. wtive Financial Corp., a private company owned and
controlled by Mr. Foscolos, and the spouse of Misdelos, are also Majority Shareholders.

NORMAL COURSE ISSUER BID

Pursuant to a Normal Course Issuer BINCIB") approved on February 17, 2011 through the faedliof the TSX-

V, the Company may acquire over a 12 month perjpdouthe greater of 1,549,423 or 10% of its ComrBbares
making up the “public float” as defined under thaigies TSX-V. Up to the date of this Circulargt@ompany
repurchased a total of 2,111,000 Common Shares avarage price of $0.412 per share for a totat obs
$86,925.00. The Company has covenanted in the Supgoeement that no further purchases of Commaaréh
will be made by the Company under the NCIB. Asidanrf the aforementioned purchases under the NCIB, th
Company has not made any purchase of Common SHaresy the 12 month period prior to the date obthi
Circular. Also see “PARTICULARS OF MATTERS TO BE AED UPON - Approval of Going Private
Transaction Previous Distributions of Common Shdres

AUDIT COMMITTEE
The Canadian Securities Administrators’ Nationatinment 52-11@®udit Committee$"'NI 52-110") requires the
Company, as a venture issuer, to disclose anniraliys management information circular certain mfiation
concerning the constitution of its audit commitéel its relationship with its independent auditassset forth in the
following discussion.

Audit Committee Terms of Reference

The terms of reference for the Company’s audit catem("Audit Committee") are attached as Schedule “I” to this
Circular.

Audit Committee Composition

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

David A. Burroughs Independéht Financially literat&’
Michael Windle Independetit Financially literat&’
Elias Foscolos Independént Financially literat&’
Note:

Q) As defined by NI 52-110.
Relevant Education and Experience

Mr. Elias Foscolos is the President of Accretivaaricial Corp., a consulting firm that specializesproviding
financial consulting services to private and publitaded entities focused on the financial serwviead energy
sectors. Mr. Foscolos also serves as President, CEO and a director (and a member of the auditncitiee) of
Acorn Income Corp., a Canadian National Stock Ergbdisted entity, and is the President, CFO addextor of
Amalgamated General Partner Ltd., the general eadhAmalgamated Income Limited Partnership, a diSted
entity, until its wind-up and dissolution in Mar@®11. Mr. Foscolos has served in various other wiex officer
capacities and as a director, including as a ctmedirector of Genesis Land Development Corp.,SX-Tisted
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entity, and Banff Rocky Mountain Resort Ltd., thengral partner of Banff Rocky Mountain Resort Ladit
Partnership. From 2005 to 2010, Mr. Foscolos hagdeas an executive officer and/or a directorarfous private
and exchange listed investment limited partnerstppsarily involved in the oil and gas sector. Frd 997 until
2001, Mr. Foscolos was employed in the investmemtking business with a number of firms includingriie
Lynch Canada and finally as a Vice-President witirkfon Securities Inc. Mr. Foscolos received hissies of
Science in Industrial Administration (with distifat) from Carnegie Mellon University in 1992 andachelors of
Science Degree in Chemical Engineering from thevéhsity of Calgary in 1988.

Mr. David A. Burroughs is currently the RBU Manager Weatherford Engineered Chemistry, having sold
Chemserv Products to Weatherford. He is the Peasiof Simonette Rentals, an oilfield productiost Eequipment
rental company since 2005. Mr. Burroughs serveshenBoard of Directors of Hermes Financial IncT&X-V
listed company and has been and is currently oauld@& committee of other public companies.

Mr. Michael Windle was a Manager of SAP with Petagiikhstan Overseas Inc., an oil and gas development
company from 1999 to 2004 and is currently the iBezd of 1143536 Alberta Ltd., a private compangaged in
business development consulting to the oil andigdsstry. Mr. Windle is also the President, CEO amdirector of
Breaking Point Developments Inc., a “Capital Poohany” under the policies of the TSX-V. He alsoved on

the Board of Directors of Dolce Enterprises Incpublic company trading on the TSX-V from June tecBmber
2006. Mr. Windle holds a Bachelor of Commerce dedrem the University of Alberta.

All of the members of the Audit Committee have beéher directly or indirectly involved in the pragtion of the
financial statements, filing of quarterly and anrfirancial statements, dealing with auditors, sraamember of the
Audit Committee. All members of the Audit Commitdave the ability to read, analyze and understard
complexities surrounding the issuance of finansiatements.

Audit Committee Oversight

At no time since the commencement of the Compamyast recently completed financial year was a
recommendation of the Committee to nominate or @rspte an external auditor not adopted by the Board

Reliance on Certain Exemptions

At no time since the commencement of the Compamgst recently completed financial year has the Guomp
relied on the exemption in Section 2.4 of NI 52-1D@ Minimis Non-audit Services), or an exempticoni NI 52-
110, in whole or in part, granted under Part 8 b6R110 (securities regulatory authority exemption

Pre-Approval Policies and Procedures

The Audit Committee had adopted specific policiad @rocedures for the engagement of non-audit ice=nas
described above under the headiAgdit Committee Terms of Reference - External Atglit

External Auditor Service Fees

The aggregate fees billed by the Company’s exteauditors in each of the last two fiscal yearsduodit and other
fees are as follows:

Financial Year

Ending
September 30 Audit Fees Audit Related Fees Tax Fees  All Other Fees
2011 $30,000" Nil Nil Nil
2010 $32,000 Nil Nil Nil

Note:
Q) Estimated fees.
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Exemption
The Company is relying upon the exemption in sectid. of NI 52-110.
CORPORATE GOVERNANCE

Corporate governance relates to the activitieb®fBoard, the members of which are elected by emd@countable

to the shareholders, and takes into account tieeafothe individual members of management who ppoiated by
the Board of Directors and who are charged with dag to day management of the Company. The Bo#rd o
Directors is committed to sound corporate goveragmactices which are both in the interest oflisrsholders and
contribute to effective and efficient decision nraki

Pursuant to National Instrument 58-1Misclosure of Corporate Governance Practic€NI 58-101"), the
Company is required to disclose its corporate gmaere practices as summarized below.

Board of Directors

The Board is currently comprised of four membe#sd| of these individuals are nominated for re-eiectat the
Meeting. Mr. David A. Burroughs, Mr. Michael Wiredhnd Mr. Elias Foscolos are the independent diredf the
Company (within the meaning of NI 58-101).

Mr. Jerry J. Budziak, the CEO and President ofGbenpany, is a member of management and, as a,rastitn
independent director.

NI 58-101 suggests that the board of directors gfublic company should be constituted with a majodf
individuals who qualify as “independent” directorén “independent” director is a director who has direct or
indirect material relationship with the Company.material relationship is a relationship which ahuh the view of
the Board, reasonably interfere with the exercisa director’'s independent judgement. As discloabdve, the
Board is comprised of a majority of independenediors. The independent judgement of the Boarirying out
its responsibilities is the responsibility of allrettors. The Board of the Company facilitatesemeindent
supervision of management through meetings of tbard and through frequent informal discussions amon
independent members of the Board and managemenaddition, the Board have free access to the Coypa
external auditors, legal counsel and to any of@bmpany’s officers.

Directorships

The following directors of the Company are preseditectors of other reporting issuers:

Name Name of Reporting Issuer
David A. Burroughs Hermes Financial Inc.
Elias Foscolos Acorn Income Corp.; Banff Rocky Mt@im Resort Limited Partnership; Genesis Land

Development Corp.

Michael Windle Breaking Point Developments Inc.

Orientation and Continuing Education

Each new director is given an outline of the natiréhe Company’s business, its corporate strategy current
issues with the Company. New directors are alpeebed to meet with management of the Companysttuds and
better understand the Company’s business and aiseddby counsel to the Company of their legal gdilons as
directors of the Company. New directors are alsergicopies of the Company’s policies.

The introduction and education process will be ee/dd on an annual basis by the Board and will bsed as
necessary.
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Ethical Business Conduct

The Board has considered adopting a written codbusfness conduct and ethics and has decidedttignot
necessary to adopt such a code at the present time.

The Board has found that the fiduciary duties plage individual directors by the Company’s goveghaorporate
legislation and the common law and the restrictipteced by applicable corporate legislation on ragtividual

director’s participation in decisions of the Boamdwhich the director has an interest have beeficgrit to ensure
that the Board operates independently of manageamehin the best interests of the Company.

Under corporate legislation, a director is requitedct honestly and in good faith with a viewhe best interests of
the Company and exercise the care, diligence aiitl telat a reasonably prudent person would exerdise
comparable circumstances. In addition, as thectdire of the Company also serve as directors dinteos of other
companies engaged in similar business activitiesctbrs must comply with the conflict of intergsbvisions of the
Business Corporations A¢Alberta), as well as the relevant securities raguly instruments, in order to ensure that
directors exercise independent judgment in consigdransactions and agreements in respect of waitinector or
officer has a material interest. Any interesterkbctior would be required to declare the nature extdnt of his
interest and would not be entitled to vote at nmggstiof directors which evoke such a conflict.

Nomination of Directors

The Board has not appointed a nominating commitilee Board determines new nominees to the Bodndwdh
no formal process has been adopted. The nomirreegeaerally the result of recruitment efforts hg Board
members including both formal and informal discossiamong the Board members and officers.

Compensation

The Compensation Committee is composed of a mgj@it independent directors. The members of the
Compensation Committee are listed undeARTICULARS OF MATTERS TO BE ACTED UPON - Eleabion
Directors’. The responsibilities of the Compensation Contesitinclude reviewing and recommending to the Board
the compensation policies and guidelines for mamagé and personnel, corporate benefits, bonusesotat
incentives.

Other Board Committees

The Company has no standing Committees at this Gther than the Audit Committee and the Compensatio
Committee, as discussed above and the Safety awbloBEmental Committee. The member of the Safety and
Environmental Committee are listed und&ARTICULARS OF MATTERS TO BE ACTED UPON - Eleation
Directors’. The responsibilities of the Safety and Enviremtal Committee include obliging management and
employees to be aware of compliance obligationsprathote a commitment to safety and environmeat! dvels.

Assessments

The Board has not implemented a formal procesageessing its effectiveness or the effectivenegs afdividual

members or its committees. As a result of the Gomls size, its stage of development and the ldnitember of
individuals on the Board, the Board considers emfdrassessment process to be unnecessary atitbis Tihe Board
plans to continue evaluating its own effectivermsan ad hoc basis.

PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Board, the only matterbadorought before the Meeting are those matter®sastin the
accompanying Notice of Meeting.
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Report and Financial Statements

The Board has approved all of the information im dludited financial statements of the Companytferyear ended
September 30, 2010 and the report of the auditeretin, copies of which are available on SEDAR at
www.sedar.com

Fix Number of Directors to be Elected at the Meetig

Shareholders of the Company will be asked to censidd, if thought appropriate, to approve and adoprdinary
resolution fixing the number of directors to bectbel at the Meeting. In order to be effectivepedinary resolution
requires the approval of a majority of the votest ¢y shareholders who vote in respect of the utisol.

At the Meeting, it will be proposed that four (diyettors be elected to hold office until the nerhaal general
meeting or until their successors are elected poiaped. Unless otherwise directed, it is the intention oftte
Management Designees, if named as proxy, to vote favour of the ordinary resolution fixing the humber of
directors to be elected at the Meeting at four (4).

Election of Directors

The Company currently has four (4) directors arldbhthese directors are being nominated for retela. The
following table sets forth the name of each of pleesons proposed to be nominated for election digeator, all
positions and offices in the Company presently Hgldsuch nominee, the nominee's municipality ofdesxce,
principal occupation at the present and duringpteceding five years, the period during which tloenimee has
served as a director, and the number and perceofa@@mmon Shares of the Company that the nomirzee h
advised are beneficially owned by the nominee ctliyeor indirectly, or over which control or diréoh is exercised,
as of the Effective Date.

Unless otherwise directed, it is the intention ofte Management Designees, if named as proxy, to vdte the
election of the persons named in the following tabl to the Board of Directors. Management does not
contemplate that any of such nominees will be wmablserve as directors; however, if for any reamon of the
proposed nominees do not stand for election orum@ble to serve as suchroxies held by Management
Designees will be voted for another nominee in thediscretion unless the shareholder has specified ihis
Instrument of Proxy that his Common Shares are to & withheld from voting in the election of directors Each
director elected will hold office until the nextraral general meeting of shareholders or until hicessor is duly
elected, unless his office is earlier vacated itoestance with the by-laws of the Company or thevigions of the
ABCA to which the Company is subject.

Number and
Percentage of
Common Shares Held

Name, Municipality of or Controlled as at
Residence, Office and Date Present Occupation and Positions Held During the Lst Five the Date of this
Became a Director Years Circular @
Jerry J. Budziak @ President and CEO of the Company. 6,066,000
Calgary, Alberta (21.0%)
October 2006

David A. Burroughs @ © RBU Manager of Weatherford Engineered Chemistry and 2,720,000
Edmonton, Alberta President of Simonette Rentals. (9.4%)
February 2005

Michael Windle @ @ Pre&degt_ ofb1143536dAIbe|rta Ltd., a pan\t.e comr:j 100,000
Calgary, Alberta engaged in business development consulting toi (<1%)

February 2005 gas industry; President, CEO and a director of Brepa
Point Developments Inc., a Capital Pool Compangedimed
by the policies of the TSX-V.
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Number and
Percentage of
Common Shares Held

Name, Municipality of or Controlled as at
Residence, Office and Date Present Occupation and Positions Held During the Lst Five the Date of this
Became a Director Years Circular @
Elias Foscolog? President, CEO and Director of Accretive Finan€latp.; 2,912,000
Calgary, Alberta President, CEO and CFO of Acorn Income Corp.; Hesgi (10.1%)
May 2009 and CFO of Amalgamated General Partner Ltd.
Notes:

Q) The information as to shares beneficially ownedt Ipeing within the knowledge of the Company, hasrnbe

furnished by the respective directors.

2) Members of the Company’s Audit Committee.

3) Member of the Company’s Compensation Committee.

4) Member of the Company’s Safety and Environmentah@ittee.

(5) In respect of Mr. Foscolos’ holdings of Common ®8a605,000 Common Shares are held by Accretiven€ial

Corp., a company owned and controlled by Mr. Fass,chnd 1,281,000 Common Shares are held by thessmd
Mr. Foscolos.

Cease Trade Orders

No proposed director, within 10 years before thte d# this Circular, has been a director, CEO oOGH any

company that:
€) was subject to: (i) a cease trade order; (ii) ateosimilar to a cease trade order; or (iii) aneord
that denied the relevant company access to anypi@munder securities legislation, that was in
effect for a period of more than 30 consecutivesd@pllectively, an Order”) that was issued
while the proposed director was acting in the capas director, chief executive officer or chief
financial officer; or
(b) was subject to an Order that was issued after thposed director ceased to be a director, chief
executive officer or chief financial officer and ieh resulted from an event that occurred while
that person was acting in the capacity as dire@8&0©Q or CFO;
except for:
(c) Elias Foscolos, who is a director of Banff Rocky Wtain Resort Ltd., the general partner of

Banff Rocky Mountain Resort Limited Partnership,iathlimited partnership was, from May 12,
2008, subject to cease trade orders of the Alb8gaurities Commission and the Ontario
Securities Commission for failing to file auditeddncial statements for the year ended December
31, 2007, such cease trade orders being revokétbeamber 28, 2008.

Bankruptcies

No proposed director, within 10 years before thie dd this Circular, has been a director or exeeutifficer of any
company that, while the proposed director was gcitinthat capacity, or within a year of the propgbskrector

ceasing to
insolvency

act in that capacity, became bankruptiema proposal under any legislation relating tokhgptcy or
or was subject to or instituted any pexlings, arrangement or compromise with creditorbaal a

receiver, receiver manager or trustee appointéalaits assets.

Personal Bankruptcies

No proposed director has, within 10 years befoeedite of this Circular, become bankrupt, madeopgsal under
any legislation relating to bankruptcy or insolvgnor become subject to or instituted any proceggliarrangement
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or compromise with creditors, or had a receiveceider manager or trustee appointed to hold thetagd such
proposed director.
Penalties and Sanctions
No proposed director has been subject to:
€) any penalties or sanctions imposed by a courtingldab securities legislation or by a securities

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

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

other than a settlement agreement entered intad&ecember 31, 2000 that would likely not be ini@otr to a
reasonable securityholders in deciding whetheote for a proposed director.

Appointment of Auditor

The shareholders of the Company will be asked te ¥or the appointment of Buchanan Barry LLP, Cérad
Accountants(“Buchanan Barry LLP"), as auditor of the CompanyUnless directed otherwise by a proxy
holder, or such authority is withheld, the Managemat Designees, if named as proxy, intend to vote the
Common Shares represented by any such proxy in fauo of a resolution appointing Buchanan Barry LLP, as
auditor of the Company for the next ensuing yearto hold office until the close of the next annganeral
meeting of shareholders or until Buchanan Barry LisPremoved from office or resigns as provided hg t
Company's by-laws, and the Management Designeesraéshd to vote the Common Shares representedybglech
proxy in favour of a resolution authorizing the Bab&o fix the compensation of the auditor. BuchaBarry LLP
has been the Company’s auditor since November@Bly.2

Approval of 2011 Stock Option Plan
The Company has a stock option plan (tR&ah") previously approved by the Shareholders on Augds 2010.

Effective as of January 1, 2011, the Board appraredmendment to the Plan with respect to the rgwirements
of the Canada Revenue AgencyCRA”) whereby a public company is required to withh@dd remit to the
government benefits realized upon the exercisetadksoptions in compliance with the new payroll amce
requirements that came into force on January 1120h 2010, the Minister of Finance announced eewployee
stock option withholding obligations, which becaeféective on January 1, 2011. Prior to 2011, imypaf not
most, situations, a public company could avoid kdlding amounts from employees on the exercisetatks
options either by relying on provisions of tmecome Tax Ac{Canada) (theTax Act”) or certain administrative
positions of the CRA. Effective January 1, 201Wéweer, a public company must withhold and remit ants from
the employment benefit realized on the exercisaroémployee stock option. The Plan now includesoaision
that provides the Company with authority to takepstfor the deduction and withholding, or for ttdvance
payment or reimbursement by an option holder toGbenpany, of any taxes or other required sourceicterhs
which the Company is required by law or regulatibany governmental authority whatsoever to remitannection
with the Plan, or any issuance of Common Shares.copy of the Plan, as amended, is attached hereto a
Schedule*H”.

The Plan has also been amended to allow for opgiomination dates on ceasing to act for an issuéetextended
at the discretion of the Board, allows for optidade granted for up to 10 years and includes ekldat provision,
which was not included in the Plan.

On December 15, 2008, the TSX-V implemented chatgetreamline its Policies, including Policy 4efating to
incentive stock options. The amended Policy 4.4hef TSX-V is less restrictive and now allows fqstion
termination dates on ceasing to act for an issueetdetermined at the discretion of the boardfandptions to be
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granted for up to 10 years. Pursuant to the antkRtln, the maximum length of any option shalldre ({LO) years
from the date the option is granted. Notwithstagdime above, a participant’'s options will expiraety (90) days
after a participant ceases to act for the Compatigr than by reason of death, subject to exteredidine discretion
of the Board. Options of a participant that pregdnvestor relations activities will expire 30 dagfter the
cessation of the participant's services to the Gompsubject to extension at the discretion ofBbard. Under the
amended Plan, in the event of the death of a [gaatit, the participant's estate shall have tweli2) (months in
which to exercise the outstanding options.

Pursuant to the policies of the Company respectstictions on trading, there are a number ofqusrieach year
during which directors, officers and certain empley are precluded from trading in the Company’'siritées.
These periods are referred to as “black out petioAsblack out period is designed to prevent asparfrom trading
while in possession of material information thatnist yet available to other shareholders. The aeeérPlan
includes a provision that should an option expiratilate fall within a black out period or immedigtillowing a
black out period, the expiration date will autoroaliy be extended for ten business days followhn énd of the
black out period.

The other terms of the Plan are summarized asawslloThe Plan shall be administered by the Boaiitlappointed,
by a special committee of directors appointed ftone to time by the Board. The aggregate numbeZarhmon
Shares which may be reserved for issuance undePlte shall not exceed 10% of the Company’'s issauretl
outstanding Common Shares. The number of CommaneSIsubject to an option granted to a particishatl be
determined by the Board, but no participant shellgbanted an option which exceeds the maximum numbe
shares permitted by any stock exchange on whichCvamon Shares are then listed, or other regulatony
having jurisdiction. The exercise price of the @oom Shares covered by each option shall be detediy the
Board, provided however, that the exercise pricl stot be less than the price permitted by angksexchange on
which the Common Shares are then listed, or o#tgurlatory body having jurisdiction. The Board h#ve absolute
discretion to amend or terminate the Plan.

Policy 4.4 of the TSX-V requires that rolling stooktion plans must receive shareholder approvatlyeat an
issuer's annual general meeting. In accordanch Rilicy 4.4, Shareholders will be asked to consat®d if
thought fit, approve an ordinary resolution appngyiadopting and ratifying the Plan as the ComzaRjan.

The text of the ordinary resolution to be consideatthe Meeting will be substantially as follows:
“Be it resolved as an ordinary resolution of the Cmpany that:
1. the stock option plan of the Company be approved $&stantially in the form attached as
Schedule “H” to the Management Information Circular of the Company dated January 6,

2012 (the “Plan”) and the Plan be and is hereby réfied, approved and adopted as the stock
option plan of the Company;

2. the form of the Plan may be amended in order to safy the requirements or requests of any
regulatory authorities without requiring further ap proval of the shareholders of the
Company;

3. the issued and outstanding stock options previouslgranted shall be continued under and

governed by the Plan;

4, the shareholders of the Company hereby expressly thorize the Board of Directors to
revoke this resolution before it is acted upon witbut requiring further approval of the
shareholders in that regard; and

5. any one (or more) director or officer of the Compan is authorized and directed, on behalf of
the Company, to take all necessary steps and proakegs and to execute, deliver and file any
and all declarations, agreements, documents and ah instruments and do all such other
acts and things (whether under corporate seal of th Company or otherwise) that may be
necessary or desirable to give effect to this ordamy resolution.”
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Unless otherwise directed, it is the intentiontef Management Designees to vote proxies in favbilreoresolution
approving the Plan. In order to be effective, adlirary resolution requires approval of a majodfythe votes cast
by Shareholders who vote in respect to the reswluti

Approval of Going Private Transaction

Going Private Transaction - The Pre-Redemption Angement, the Redemption and the Post-Redemption Steps

The Pre-Redemption Amendment

At the Meeting, Shareholders will be asked to adeisand, if thought advisable, approve, with ohwaitt variation,
the Pre-Redemption Amendment Resolution, the texthich is set out irBchedule “A” to this Circular, which if
passed, will result in the Company carrying outReglemption (and thereby being taken private) goatance with
the terms and conditions set forth in the Suppgreament.

Assuming the Pre-Redemption Amendment Resolutiaeives the requisite approvals by the Shareholdeds
Minority Shareholders at the Meeting, and all ottegms and conditions of the Support Agreementsatisfied or
waived (if capable of being waived), the Pre-RedimnpAmendment will be effected forthwith upon suagtproval.

If adopted, the Pre-Redemption Amendment Resolwtitiramend the Articles to add a redemption primnsto the
Common Shares to permit the redemption by the Cagppaithout prior notice, at any time prior to Mart, 2012
or such later date as the Board may determinetify,raf all or any of its Common Shares at a regéan price of
Cdn.$0.040 per Common Share.

The Redemption

It is intended that prior to the Meeting, a meetifighe Board will be convened to pass a resoluiocarry out the
Redemption which resolution shall specify that Bedemption shall be effected as soon as practicHtde, and
only in the case where: (i) the requisite Sharedolthd Minority Shareholder approvals to the PreeAdment
Resolution are obtained; and (ii) not more than I8%me Shareholders (on a fully diluted basis)ehaxercised, or
taken steps to exercise, dissent rights in conmeetith the Pre-Redemption Amendment Resolutioasesl on the
current shareholder list, it is expected that theile be approximately five (5) Remaining Sharetersl after the
Redemption, being the Majority Shareholders.

Assuming the requisite Shareholder approvals ateived, the Pre-Redemption Amendment and the Retimp
will be effected as soon as practicable after sypgrovals.

The Consideration

Pursuant to the Redemption, each Minority Sharedtoldll be entitled to receive a cash payment of.$6.040 for
each Common Share held by that Minority Shareholder

Source of Funds

For purposes of the Going Private Transaction, Goasideration to be paid to Minority Shareholdensl éhe
amount to be paid to any Dissenting Shareholddrbeilprovided by the Company from available cashhand
and/or from available credit facilities. In additi thereto, the Management Participants have agoeprbvide the
Consideration, or a portion thereof, as may beiredby the Company to complete the Redemptiorsufdng that
all the Common Shares held by the Minority Shardéwd are redeemed, the aggregate amount to bebpaite
Company is $687,178.80, exclusive of related fews expenses payable by the Company (Depositorg) kad
other advisory fees, together with printing and Imgicosts) which managements estimates to bedrrahge of
$85,000 to $140,000.
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Notice of Redemption

Should the Redemption be effected pursuant to éhast of the Support Agreement as further descriheithis
Circular, the Company shall immediately issue a qeglease to such effect, and Minority Shareholdélisnot
receive any further notice with respect to the Reatéon of their Common Shares.

Post-Redemption Steps

The Redemption will, in effect, “privatize” the Cpamny. The Common Shares are currently listedréating on the
TSX-V. As part of the Going Private Transactidme Company intends to apply to have its Common e3hde-
listed from the TSX-V after the completion of thede@mption. The Company also intends to applyeaplicable
securities regulatory authorities to cease to beparting issuer in each province in which it isreatly a reporting
issuer after the completion of the Redemption.

In the event Shareholder approval is not giverh®Rre-Redemption Amendment Resolution, the Redemppill
not become effective. If the Redemption is notlengented the Going Private Transaction will notcbenpleted.
In such a case, any Letter of Transmittal compldigda Registered Shareholder will be of no effend she
Depositary will return all surrendered certificatepresenting Common Shares to the holders ther®soon as
practicable.

Background and Special Committee Matters

Formation and Organization of the Special Committee

In November 2011, informal internal discussionsdregith regard to the possibility of taking the Gmany private
due to a number or reasons, including the sigmfiexpense of being listed on the TSX-V and subjecthe
reporting issuer obligations, the lack of liquidigf the Common Shares and the lack of access titatap
notwithstanding the Company’s listing on the TSX-Xs discussions continued it was determined thatMajority
Shareholders, who collectively hold approximately.586 of the Company’s issued and outstanding Common
Shares, would support a Going Private Transactjoiiné Company.

It was at this point that the Company contactedi®blP (“Davis’), the Company’s Canadian securities counsel, to
discuss particulars of how a going private traneaanay be best structured in the Company’s cir¢antes, and to
begin the formalization of a proposed plan.

In late November, working in conjunction with Davike Company reached a basic understanding rglsdithe
structure and timing of a proposed Going Priva@n$action. Davis advised that the Company to ksfad special
committee to review the transaction, and that @erggmvernance requirements and practices would rieeoke
observed, including the appointment of an indepehdmmmittee of directors and their engagement of a
independent financial advisor and independent legahsel.

Consistent with the foregoing, a written proposgarding the Going Private Transaction was delt/éoehe Board
by management on November 25, 2011, at which timeBoard established a special committee comprged
Michael Windle, the only “independent” director kiit the meaning of Ml 61-101. Mr. Windle holds 100
Common Shares of the Company and is not a Maj8tireholder.

On November 30, 2011, the Special Committee engRgelbity Capital as its independent financial adiis

The Company is subject to TSX-V Policy 5.9, whinhdrporates the provisions of Ml 61-101. Ml 61-I0bvides
that, unless exempted, an issuer proposing to caitrg “business combination” or an “issuer bidS éaich terms are
described in Ml 61-101) is required to engage alependent valuator to prepare a formal valuatiparifong other
things, an interested party would, as a consequefittee transaction, directly or indirectly, acquthe issuer or the
business of the issuer. Part 4.4(1)(a) of Ml 61-&#Rempts from the Company from the requiremermgrtwvide a
formal valuation in the context of a “business cambion” since the securities of the Company arelisted or
guoted on certain specified markets identified éhrerhowever, no similar exemption is available emill 61-101
in the context of an “issuer bid”.
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Therefore, at the request of the Special Commiteehity Capital prepared the Probity Capital Véua upon
which the Special Committee placed particular dib@rin making their recommendation as set outihere

Summary of Proceedings of the Special Committee

The Special Committee, carefully considered (a)résponsibilities of the Special Committee to theail; (b) the
regulatory requirements applicable to the Goingd&e Transaction; (c) relevant issues arising fthenstructure of
the Going Private Transaction, including the faeit tthe Going Private Transaction may be considerdxe both a
“business combination” and an “issuer bid” undetX?™\& Policy 5.9, which incorporates the provisionfshdl 61-
101; (d) the Fairness Opinion, including the asdionp and limitations contained therein; (e) thelitly Capital
Valuation; (f) the merits of the proposed GoingvBré Transaction; and (g) the terms of the Suphgréement.

Following its deliberations, the Special Committeeanimously (with no abstentions and with no vaiatof
opinion) determined that the Going Private Trarieacis in the best interests of the Company and tha
Consideration to be received by the Minority Shaléérs pursuant to the Redemption is fair, frormarfcial point

of view, to Minority Shareholders and resolved &wammend to the Board that it approve the GoingaRi
Transaction and recommend to the Shareholderstiiegt vote in favour of the Pre-Redemption Amendment
Resolution.

Reasons for the Going Private Transaction; Sp&ahmittee Recommendation

On January 6, 2012, the Special Committee concldidgidthe Going Private Transaction is in the l@strests of
the Company and that the Consideration to be rededy the Minority Shareholders pursuant to theeRgation is
fair, from a financial point of view, to the Mindyi Shareholders and it unanimously recommendedtiigaBoard
approve the Going Private Transaction and recomreide Shareholders that they vote FOR the PresiRpton
Amendment Resolution. In reaching its conclusiornth wespect to the Going Private Transaction, tipeckl
Committee considered a number of factors, including not limited to the receipt of the Probity @apValuation
and the Fairness Opinion, which are reproduce&dhedules “F” and “B” to this Circular respectively, that
concludes the Redemption is fair, from a finanpi@ht of view, to the Minority Shareholders.

The Special Committee considered the Fairness Qpicarefully, and paid particular attention to RtpiCapital
opinion that the Consideration to be received lgyNtinority Shareholders pursuant to the Redemptdair, from
a financial point of view, to the Minority Sharebels. In addition to the Fairness Opinion, thec&geCommittee
considered the following factors:

1. in light of the low trading volume in the Commonagés, the Company is of the view that, were itfoot
the Redemption, it would be difficult for Minoritghareholders to dispose of their Common Shares and
realize a return on their investment;

2. the range of values presented in the Probity Clagéhation;

3. historically the market for the Common Shares hasnbilliquid, with market activity in 2011 relating
primarily to insiders buying or selling and the Gmany’s normal course issuer bid;

4, the Redemption will provide the Minority Sharehatslan opportunity to sell their Common Shares &shc
with no brokerage fees or commissions;

5. the completion of the Redemption, accompanied leydalisting from the TSX-V and the receipt of an
order to cease to be a reporting issuer in Albanth British Columbia, is expected to enable the gamy
to significantly reduce its annual expenses astatiaith being listed and holding reporting isssiatus;

6. the Minority Shareholders will realize, in respetttheir Common Shares for a premium to the 30 day
weighted average trading price for the Common Shanethe TSX-V; and

7. the Company has limited access to capital at nlutihgg levels which has significantly impaired the
Company’s prospects for growth.



-20 -

In its review of the proposed terms of the Redeomptihe Special Committee and the Board also cersiia
number of elements of the Going Private Transadtiahprovide protection to the Shareholders:

1. the Pre-Redemption Amendment Resolution must beoapg by at least two-thirds of the votes cast by
Shareholders, voting together as a single classgept in person or represented by proxy at theilvtget

2. pursuant to TSX-V Policy 5.9 and MI 61-101, the -Redemption Amendment Resolution must also be
approved by a majority of the Minority Shareholdensd

3. the Shareholders will be granted the right to dissegith respect to the Pre-Redemption Amendment
Resolution and receive the fair value of their Camn$hares through a court proceeding in which atcou
could determine that the fair value is more thaguat to, or less than the Consideration from the
Redemption.

The foregoing discussion of the information anddes considered by the Special Committee and trerdis not
intended to be exhaustive, but includes the matédors that were considered in its decision. view of the
variety of factors considered in connection with é@valuation of the Going Private Transaction, 8pecial
Committee did not find it practicable to, and diot,nquantify or otherwise assign relative weiglishe specific
factors considered in reaching its recommendatimnaddition, individual members of the Special Quittee and
the Board may have given differing weights to difat factors.

Price Range and Trading Volumes of the Common Stware
The Common Shares are currently listed on the TSxGtler the symbol “SEW”. The following table skigth the

high and low prices and aggregate volume of saldheo Common Shares traded on the TSX-V for the fas
months:

High (Cdn.$) Low (Cdn.$) Volume
January 2011 0.045 0.035 388,000
February 2011 0.085 0.040 9,514,960
March 2011 0.070 0.045 1,266,750
April 2011 0.060 0.045 662,800
May 2011 0.050 0.045 906,000
June 2011 0.045 0.035 148,000
July 2011 0.045 0.035 326,000
August 2011 0.040 0.035 441,700
September 2011 0.035 0.030 1,030,785
October 2011 0.050 0.030 2,407,000
November 2011 0.045 0.035 347,500
December 2011 0.035 0.030 440,000
January 1 - 5, 2019 - - nil
Note: (1) The Company publically announced the Goiriga®e Transaction on January 6, 2012. The Comma@meSh

closing price on the TSX-V on January 5, 2012 $@€30 per share.
Dividend Policy

The Company has not declared or paid any dividevitfsrespect to the Common Shares during the tvemsyprior
to the date of this Circular. There is currentlyrastriction on the ability of the Company to payidends.
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Previous Distributions of Common Shares

During the five years prior to the date of thisdDiar, the Company distributed Common Shares asdtet] in the
table below:

Number of
Year of Common Shares Issuance Price per
Distribution Distributed Nature of Distribution Common Share Gross Proceeds
2007 160,000 exercise of agents options $0.10 $16,000
360,000 exercise of stock options $0.10 $36,000
2008 1,000,006 acquisition deemed price of N/A
$0.10 per share
2009 5,000,000 private placement $0.05 $250,000
2010 - - - -
2011 - - - -
Note:
Q) 1,000,000 Common Shares were issued by the Comamgquire all the issued and outstanding shares of

Southern Consulting Ltd.
Recommendation of the Board

After due consideration of the report of the SpeCammittee and the unanimous recommendation bysfeial
Committee, the Board, with Jerry J. Budziak, Dawid Burroughs and Elias Foscolos as interested iirec
abstaining from voting, resolved that the Goingz&e Transaction is in the best interests of then@my and the
Consideration to be received by the Minority Shaléérs pursuant to the Redemption is fair, frormarfcial point
of view to the Minority ShareholdersThe Board therefore recommends that all Shareholder vote FOR the
Pre-Redemption Amendment Resolution. The text ofie Pre-Redemption Amendment Resolution is set out
in Schedule “A” to this Circular. Unless instructed otherwise, the Management Designees in the
accompanying Instrument of Proxy intend to vote FORhe Pre-Redemption Amendment Resolution in order
to give effect to the Going Private Transaction.

Engagement of Probity Capital

Pursuant to an engagement agreement executed Nev&Mb2011 (theEngagement Agreemeri)), the Special
Committee engaged Probity Capital to act as itduske independent financial advisor in connectiith the

Going Private Transaction. Probity Capital adviieel Special Committee that it is a boutique firanadvisory

firm offering a range of advisory services, inchglithe preparation of valuations and fairness opsi Among
other things, this engagement contemplated thdiifrGapital would provide a formal valuation withspect to the
fair market value of the issued and outstanding @omShares and, if necessary or advisable, prétgaginion as
to the fairness, from a financial point of view,tbé Redemption to the Minority Shareholders.

The Special Committee has been advised by Prolaipital that neither itself, nor any of its affikes, is an insider
or associate or affiliate (as those terms or simidams are defined in tHgecurities ActAlberta) or MI 61-101, as
applicable) of the Company, the Majority Sharehddar any of their respective associates or afita Probity
Capital has not been engaged to provide any fiadmclvisory services, nor has it participated ig inancings

involving the Company, the Majority Shareholdersaay of their respective associates or affiliatdfiere are no
understandings, agreements or commitments betwesity? Capital, the Company, the Majority Shareleotdor

any of their respective associates or affiliatethwespect to any future business dealings. Brd@afpital may, in
the future, in the ordinary course of its businggsform financial advisory or investment bankirgwvices for the
Company, the Majority Shareholders or any of thespective associates or affiliates.

Having reviewed all such circumstances, the SpeCminmittee concluded that Probity Capital is a ifjeal
valuator and independent within the meaning of {181 in the preparation of the Probity Capital0&dion.
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The terms of the Engagement Agreement provideRhahity Capital be paid a fixed cash fee (plus @pple taxes)
for its services as financial advisor inclusive,itsffees for delivery of the Probity Capital Vatiom and Fairness
Opinion. In addition, Probity Capital is to be réiumsed for its reasonable out-of-pocket expensetiding legal

fees and the out-of-pocket expenses of its couf$m.fees and expenses of Probity Capital are matingent in

whole or in part upon the outcome of the Going &svTransaction and Probity Capital has no findriciarest in

the Company or in any of its affiliates that maydfected by the Going Private Transaction. Thecg&p€ommittee

has determined that that the compensation to be toaProbity Capital for its services under the &ygment
Agreement has not in any way interfered with trdependent of Probity Capital.

Fairness Opinion

On January 6, 2012, Probity Capital delivered te 8pecial Committee, its written opinion that sabj® the
assumptions and limitations contained in the Fagn®pinion, the Consideration to be received byMiwority
Shareholders pursuant to the Redemption is fasimfa financial point of view, to the Minority Shamders. A
copy of the Fairness Opinion, setting forth thedergials of Probity Capital, the scope of its rexithe assumptions
and limitations relating to its opinion, methodojogmployed and fairness considerations, is reprediuc full at
Schedule “B” to this Circular. Shareholders are urged to read the full text of thé-airness Opinion.

Probity Capital Valuation

On January 6, 2012, Probity Capital delivered thebRy Capital Valuation to the Special Committée,which
Probity Capital determined, on the basis of itsewvand the factors and considerations reflectethénProbity
Capital Valuation and the assumptions necessattyetéormulation of the conclusions reached, ihis dpinion that
the en blocfair market value of the Common Shares of the Gaomgpas at October 31, 2011, falls in a range of
$842,000 to $1,190,000, or $0.029 to $0.041 on raGmmmon Share basié. copy of the Probity Capital
Valuation is attached as Schedule “F” to this Circlar. Shareholders should read the Probity Capital
Valuation in its entirety. Additional copies of the Probity Capital Valuation are available at the ofice of the
Company, at Suite 1250, 700 - 4 Avenue S.W., Calgary, Alberta T2P 3J4, (403) 235-88, during normal
business hours.

Prior Valuations and Offers

To the knowledge of the Company or any directosemior officer of the Company, after reasonablauiiyg no

“prior valuations” (as defined in Ml 61-101) regarg the Company have been prepared within the tearsy
preceding the date hereof. To the knowledge ofGbmpany or to any director or senior officer of thempany,
after reasonable inquiry, rfwona fideprior offers relating to the Common Shares haslveeeived within the two
years preceding the date the Going Private Traiosaefs publically announced.

Summary of the Support Agreement

The Support Agreement contains various covenaepsesentations and warranties and conditions peated the
obligations, of each of the Company and the ManagerRarticipants in respect of the Going Privatengaction.
The following summary of the Support Agreementas exhaustive and is qualified in its entirety kyerence to the
full text of the Support Agreement, a copy of whistattached hereto &hedule “G”.

Covenants

Pursuant to the Support Agreement, the Company cdoasnanted and agreed (among other covenants and
agreements contained in the Support Agreement) ffemndate of the Support Agreement until the eadiethe
Completion Date and the termination of the Supphgteement, except as otherwise expressly permitied
specifically provided by the Support Agreement:

€)) not to take any action that would render, or magsomably be expected to render, any
representation or warranty made by it in the Suppgreement untrue in any material respect at
any time prior to the Completion Date;
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()

(d)
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not to adjourn, delay or postpone the Meeting @& Rkheeting Date without the Management
Participants’ prior written consent unless (i) riegd by applicable law or the rules of the TSX-V;
or (ii) required by a court of competent jurisdicti or required by or as a result of any
requirements imposed by any securities regulatotiyaaity having jurisdiction over the Company,
provided that any adjournment, delay or postponémenmitted pursuant to (i) and (ii) above
shall be limited to the minimum length of time nesary;

not to issue any additional Common Shares or awcyriges which may be exercised for or
converted into Shares (other than Common Sharealiks pursuant to the exercise of previously
issued convertible securities of the Company); and

not to purchase for cancellation any additional @mm Shares under the normal course issuer bid
of the Company as described in the TSX-V Form 4Botice of Intention to Make a Normal
Course Issuer Bidated February 10, 2011.

The Company has also covenanted and agreed puteuaist Support Agreement to use its commerciaigsonable
efforts to perform all obligations required to berformed by it under the Support Agreement andeidopm all
such other acts as may be necessary in order suconate the transactions contemplated therebywéhdut
limiting the generality of the foregoing, the Compédas agreed to:

(@)

(b)

()

(d)

()

(f)

(9)

(h)

prior to the date of mailing of this Circular, appiothe Depositary and enter into the Depositary
Agreement;

make all necessary filings and applications undanadian federal and provincial laws and
regulations required to be made on the part olbmpany in connection with the Going Private
Transaction and the Meeting and take all commdycisasonable action necessary to be in
compliance with such laws and regulations;

do all things necessary to implement the Pre-Retlemp\mendment and the Redemption and
cooperate with all reasonable requests of the MgjShareholders in respect thereof;

do all things necessary to obtain the approvahefGoing Private Transaction from the TSX-V;

not less than ten (10) Business Days prior to theetiMg Date, make a written request to the
Management Participants for delivery of the Consitlen or a portion thereof, if required to
ensure the Company has sufficient funds to payHerRedemption in accordance with the terms
contemplated therein;

not less than two Business Days prior to the Megebate, convene a meeting of the Board to
consider, and if thought fit, pass the RedemptieadRution;

as soon as practicable after the Effective Datiyetehe Redemption Funds to the Depositary and
cause the Depositary to: (i) make payment of thas@eration (in accordance with the terms of
the Depositary Agreement) to the Minority Sharekoddwho tender their Shares to the Depositary
through the Letter of Transmittal, and (ii) remoa# such Minority Shareholders (including
relevant Dissenting Shareholders) from the Regft&hareholders; and

as soon as practicable after the Completion Dgtengke application to the TSX-V to delist its
Shares in accordance with the Going Private Tradimsaand (i) make application to cease to be a
reporting issuer in the provinces of Alberta andifit Columbia.

Pursuant to the Support Agreement, the Managemamicipants covenanted and agreed (among othemeot®
and agreements contained in the Support Agreertiattjrom the date of the Support Agreement uhéléarlier of
the Completion Date or termination of the Suppodre®ement, except as otherwise expressly permitred o
specifically provided by the Support Agreement:
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(a) not to take or permit any action that would rendermay reasonably be expected to render, any
representation or warranty made by each of thethdrSupport Agreement untrue in any material
respect at any time prior to the Completion Date;

(b) to provide the Company with immediate notice of agditional Common Shares that the
Management Participants may hereafter become thefib@al owner of or exercise control or
direction over; and

(c) use their commercially reasonable efforts not tomitethe sale or gifting of any of the Subject
Shares.

The Management Participants also covenanted ande@gpursuant to the Support Agreement to use their
commercially reasonable efforts to perform all gations required to be performed by them underShpport
Agreement and to perform all such other acts as beynecessary in order to consummate the transactio
contemplated by the Support Agreement, and withioiting the generality of the foregoing, the Maeagent
Participants agreed to:

(a) cause all of the Subject Shares to be voted inuawf the Pre-Redemption Amendment
Resolution at the Meeting;

(b) cause the Majority Shareholders not withdraw aroxies (if any) delivered to the Company, the
Transfer Agent of the Depository in connection wite Meeting;

(c) use commercially reasonable efforts to have the oktgj Shareholders (other than the
Management Participants), to execute and delivéhéoCompany, a voting agreement, in a form
acceptable to the Management Participants and tbenp@ny, expressing the Majority
Shareholders (other than the Management Partigpantlerstanding of the effects of the Going
Private Transaction, and expressing their suppoctuding their agreement to vote in favour of
the Pre-Redemption Amendment Resolution) for thegactions contemplated in this Agreement;

(d) provide the Company with all relevant informatiancerning them for inclusion in the Circular to
enable to Company to comply with applicable laws] a

(e) subject to receiving a written request of the Comypaleliver the Consideration or a portion
thereof, to the Depositary not less than two (23iBess Days prior to the Meeting Date.

Representations and Warranties

Pursuant to the Support Agreement the Company éaesented and warranted to and with the Management
Participants are as follows and acknowledged the Management Participants are relying upon such
representations and warranties in connection \ugghmtatters contemplated by the Support Agreement:

(a) the Board, upon consultation with its legal andaficial advisors and having considered the
favourable recommendation of the Special Commitires, subject to the disclosure of interests
and abstentions by all interested directors, unangty determined that the Consideration offered
to the Minority Shareholders pursuant to the Redampis fair and that the Going Private
Transaction as a whole is in the best interests@Company and its Minority Shareholders, and
has, subject to the disclosure of interests anteatigns by all interested directors, unanimously
approved the Pre-Redemption Amendment and theiegteito of the Support Agreement, and
has resolved to unanimously recommend that the eBblters vote in favour of the Pre-
Redemption Amendment Resolution;

(b) the Company has sufficient funds, or adequate geraents are in place to ensure that it will have
sufficient funds, to deliver the Redemption Fundste Depository not less than two Business
Days prior to the meeting date;
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(d)
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(f)

(9)

(h)
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the payment of the aggregate Consideration payatdennection with the Redemption is, and on
the Effective Date and on the Completion Date dbmllpermitted by all applicable laws, including
Section 36(2) of the ABCA;

the payment of the aggregate Consideration payatdennection with the Redemption is, and on
the Effective Date and on the Completion Date dimllpermitted by all applicable laws;

the Company has, in respect of the Going Privatndaction, filed, or will file prior to the
Completion Date, all documents required to be filedler applicable laws and has filed with
securities regulators in each such jurisdictiondaltuments required to be filed under applicable
Canadian securities laws (it being understood nbatepresentation or warranty is being given as
to the timeliness of any such filing);

the Company has the corporate power and autharignter into the Support Agreement and to
perform its obligations thereunder;

the Company has been duly incorporated, formedoaganized and is a validly existing company
under the laws of the jurisdiction of its incorpiioa or formation, as applicable and has the
corporate power and authority to own or leaseritgerty and assets and to carry on any business
currently conducted by it; and

other than as contemplated herein, no consent.ewaipproval, authorization, order, exemption,
registration, license or declaration of or by, tindg with, or notification to any governmental
authority which has not been made or obtained,equired to be made or obtained by the
Company in connection with the execution, delivang performance of the Support Agreement or
the completion of the Going Private Transaction.

Pursuant to the Support Agreement, the Managemnemicipants have represented and warranted to dthdtie
Company as follows and acknowledged that the Cognfmmelying upon such representations and wawariti
connection with the matters contemplated by thepSrtpAgreement:

(@)

(b)

()

(d)

(€)

(f)

as of the date hereof, the Subject Shares repraiesftthe Common Shares beneficially owned,
or over which control and direction is exercisegltie Majority Shareholders;

each of the Majority Shareholders have the solbatrig vote, or direct the voting of, their
respective holdings of Subject Shares;

no individual, corporation or other legal entityshany agreement to which any Majority
Shareholder is a party, or any right or privilegpable of becoming an agreement or option to
which any Majority Shareholder is a party, for fhachase, acquisition or transfer of any of the
Subject Shares or any interest therein or rightetioe

each Management Participant has the requisite pewdrauthority to enter into the Support
Agreement and perform its respective obligatioesehnder;

the execution and delivery of the Support Agreenaert each and every agreement or document
to be executed and delivered hereunder by eachaofilyement Participant and the consummation
of transactions contemplated herein will not, aseault of such Management Participant’s
involvement, violate nor be in conflict with anyopision of any material agreement or instrument
to which such Management Participant is a partis dround or, to the best of such Management
Participant’s knowledge, information and beliefygandgment, decree, order, statute, rule or
regulation applicable to such Management Parti¢jpan

this Agreement has been duly executed and delivbyethe Management Participants and all
documents required hereunder to be executed ahetidl by each of such Majority Shareholders
shall have been duly executed and delivered an&tipport Agreement does, and such documents
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will, constitute legal, valid and binding obligati® of each of such respective Management
Participants enforceable in accordance with thesipective terms; and

no consent, waiver, approval, authorization, orggemption, registration, license or declaration
of or by, or filing with, or notification to any gernmental authority which has not been made or
obtained is required to be made or obtained byddriie Management Participants in connection
with the execution, delivery and performance of Support Agreement or the completion of the
Going Private Transaction.

Conditions Precedent

The obligations of the Company to complete thedaations as contemplated by the Support Agreeraemubject
to the satisfaction, at or before the applicabtestof the following conditions:

(@)

(b)

()

(d)

(€)

the Pre-Redemption Amendment Resolution shall baes approved by:

(0 not less than two-thirds of the votes cast in resgieereof by Shareholders attending the
Meeting in person or represented by proxy; and

(i) a “majority of the minority” of the votes cast iespect thereof, for the purposes of
TSX-V Policy 5.9 (which incorporates the provision§ Ml 61-101), by Minority
Shareholders attending the Meeting in person aesgmted by proxy;

Shareholders will not have exercised dissent rightsmilar rights, or have instituted proceedings
to exercise dissent rights or similar rights, immection with the Pre-Redemption Amendment
Resolution (other than Shareholders representibgnoce than 15% of the issued and outstanding
(on a fully diluted basis) Common Shares;

each of the acts and undertakings of the Majorftgr&holders to be performed pursuant to the
terms of the Support Agreement shall have beenahdytimely performed in all material respects;

except as affected by the transactions contemplatede Support Agreement, the representations
and warranties of each Majority Shareholder coethim the Support Agreement shall be true in
all material respects immediately prior to the Ctetipn Date with the same effect as though such
representations and warranties had been made atsavfcsuch date; and

the Company having received all necessary regylaipprovals and/or third party consents to
complete the Going Private Transaction, includimgdpproval of TSX-V.

The conditions above are for the exclusive beméfthe Company and may be asserted by the Compayaydless
of the circumstances or may be waived by the Comjpaiits sole discretion, in whole or in part, ayaime and
from time to time without prejudice to any otheghis which the Company may have.

The obligations of the Majority Shareholders to ptete the transactions as contemplated by the Stuppo
Agreement, are subject to the satisfaction, atedore applicable time of the following conditions:

(@)

(b)

each of the acts and undertakings of the Compatetperformed pursuant to the terms of the
Support Agreement shall have been duly performed imaterial respects; and

except as affected by the transactions contemplatge Support Agreement, the representations
and warranties of the Company contained in the Suppgreement shall be true in all material
respects immediately prior to the Completion Datéth the same effect as though such
representations and warranties had been made atsasfdsuch date.

The conditions above are for the exclusive bemnéfihe Majority Shareholders and may be assertethdyajority
Shareholders regardless of the circumstances obeayaived by the Majority Shareholders in thelestiscretion,
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in whole or in part, at any time and from time im& without prejudice to any other rights which tiiajority
Shareholders may have.

Termination

The Support Agreement may, prior to the Effectivend, be terminated by mutual written agreementefgarties
to the Support Agreement without further actiorttom part of the Shareholders.

The Support Agreement shall terminate automatidhtlye Pre-Redemption Amendment Resolution isapproved
by the Registered Shareholders at the Meetingeimrtiinner described above.

The Support Agreement may be terminated by eitlaetypupon written notice to the other party if andiion
precedent to the obligations of the party termimathe Support Agreement have not been satisfieat drefore the
date required for the performance thereof, provithed the failure to so satisfy is not caused leyfdult of the party
terminating the Support Agreement.

The Support Agreement may be terminated by the Mgj&hareholders if the Meeting is adjourned, gethor
postponed to a date that is on or after Februan2Pd2 or the Completion Date does not occur otbefore
February 29, 2012, provided that the Majority Shaléers are not in default under the Support Agesgm

Shareholder Approvals Required

In order to complete the Redemption the Pre-Redempgtmendment Resolution must be approved by: {{#ast
two-thirds of the votes cast by Shareholders ptasgerson or represented by proxy at the Meeting, (b) for the
purposes of TSX-V Policy 5.9 and MI 61-101, a miyoof the votes cast by all Minority Shareholderesent in
person or represented by proxy at the Meeting.

The full text of the Pre-Redemption Amendment Retsoh is set out irSchedule “A” to this Circular. Since the
Going Private Transaction is considered to be aitiess combination” and an “issuer bid” for thegmaes of TSX-

V Policy 5.9 (which incorporates the provisiondwif61-101), the Pre-Redemption Amendment Resoluthust be

approved by a majority of the votes cast in respketeof by the Minority Shareholders present imspe or

represented by proxy at the Meeting. To the kndgdeof the management of the Company, as at tleeaddhe

Circular, for the purposes of minority voting undét 61-101, a total of 11,698,000 Common Sharesl gl the

Majority Shareholders, their associates, affilizdad joint actors will be excluded from the mingnibte in respect
of the Pre-Redemption Amendment Resolution.

Pursuant to Section 4.2 of MI 61-101, the followtagle provides the votes attached to the CommameShhat, to
the knowledge of the Company after reasonable igguill be excluded in determining whether mingrépproval
for the Pre-Redemption Amendment is obtained, atldes the identity of the relevant Shareholders the
number of Common Shares held:

No. of Percentage of
No. of Votes Attaching to Outstanding
Shareholder Common Shares Common Shares Common Shares
Jerry J. Budziak 6,066,000 6,066,000 21.0%
David A. Burroughs 2,720,000 2,720,000 9.4%
Elias Foscolos 1,026,000 1,026,000 3.6%
Accretive Financial Corg? 605,000 605,000 2.1%

Simlie Foscolo® 1,281,000 1,281,000 4.4%
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Notes:
Q) Accretive Financial Corp. is a company owned anatradled by Elias Foscolos, a director of the Compa
2) Simlie Foscolos is the spouse of Elias Foscolalirextor of the Company.

To the knowledge of the Company, after reasonaigjeiiy, Michal Holub, CFO of the Company, and Sétgeves,
Corporate Secretary of the Company, hold nil an@@® Common Shares, respectively. Michael Windidirector

of the Company, holds 100,000 Common Shares. Ndn&lessrs. Holub, Reeves or Windle are Majority
Shareholders.

Surrender of Share Certificates for the Considemti

Letter of Transmittal

Accompanying this Circular is the Letter of Trangadi for use by Minority Shareholders in surrendgriheir
Common Shares to the Depositary in exchange foCthvesideration. The Letter of Transmittal contasosplete
instructions on how Minority Shareholders are toesuder share certificates representing their ComBigares in
exchange for the ConsideratioMinority Shareholders shall read and follow thesernistructions. The Letter of

Transmittal when properly completed and delivered bgether with certificates representing the applicale

Common Shares, and all other documents as may beqeested by the Depositary, will enable Minority
Shareholders to obtain the Consideration to whichhtey are entitled pursuant to the Redemption.

Delivery Reguirements

The method of delivery of certificates representB@mmon Shares, the Letter of Transmittal and takkiorequired
documents is at the option and risk of the persameadering them. The Company recommends that such
documents be delivered by hand to the Depositdrits affice noted in the Letter of Transmittal,daa receipt
obtained therefore, or if mailed, that registereadl mwvith return receipt requested, be used, aatigloper insurance

be obtained.

Minority Shareholders holding Common Shares whidh r@gistered in the name of a broker, investmesatat,
bank, trust company or other nominee must contecRegistered Shareholders of such Common Shaggsatoge
for surrender of those Common Shares.

Payment and Delivery of Consideration

As soon as practicable after the Effective Dateumng due delivery of the certificates representiie Common
Shares, the Letter of Transmittal and all otheuiegl documentation, the Company will cause thed3gary to
forward any cheques representing the Consideratiavhich a Minority Shareholder may be entitledfiogt class
mail to the address of the Minority Shareholdesla®vn on the register of shareholders maintainethéy ransfer
Agent (or such other alternate address as may beifiggl in the Letter of Transmittal), unless thanbftity

Shareholder indicates to the Company that it wishgsck up the cheque representing the aggregamsi@eration,
in which case the cheque will be available fomaitid period of time at the office of the Depositéor pick up by
such holder. The mailing or delivery by the Defarsi of any cheques shall satisfy and dischargepthgnent
obligations of the Company and the Depositary.

The payments to Minority Shareholders will be demated in Canadian dollars. However, a Minority&older
can also elect to receive payment in U.S. dollarsHecking the appropriate box in the Letter ofniBraittal, in
which case such Minority Shareholder will have askiedged and agreed that the exchange rate foCanadian
dollar expressed in U.S. dollars will be basedt@ndxchange rate available to the Depositary aypisal banking
institution on the date the funds are convertedino¥ity Shareholders electing to have the paymenttfieir
Common Shares paid in U.S. dollars will have furtheknowledged and agreed that any change to threnmy
exchange rates of the United States or Canadabwilit the sole risk of the Minority Shareholdef.a IMinority
Shareholder wishes to receive cash payable inddlfars, the box captioned “Currency of Paymentrirdions” in
the Letter of Transmittal must be completed. Otliez, the consideration will be paid in Canadiahas.
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Under no circumstances will interest accrue or bil pn the Consideration payable in respect of @agnmon
Shares deposited in connection with the Redemption.

Prescription Period

Each Minority Shareholder, following the Effectii@ate, will be removed from the register of shardbad
maintained by the Transfer Agent, and until validiyrendered, the certificate(s) for Common Shhstd by such
former holder will represent only the right to reeethe Consideration upon surrender in strict egaoce with the
instructions set forth in the Letter of Transmittal, to the extent such Minority Shareholder is issBnting
Shareholder that has maintained his right of tophe&l fair value (as determined by an applicablert}oin
accordance with Section 191 of the ABCA, the righbe paid fair value in accordance with and sutljg&ection
191 of the ABCA. Any represented issued and ontsitey Common Shares of Minority Shareholders wiiak not
been surrendered in strict accordance with theuoons set forth in the Letter of Transmittal, @nprior to the
date which is one year after the Effective Datdl| @dase to represent any right, claim or intecgsiny nature or
kind against or in the Company or the Depositang shall be forfeited to the Company.

Lost Certificates

A Minority Shareholder who has lost or misplaceckdtificate representing Common Shares held by Miobrity

Shareholder should contact the Depositary as seq@ossible. The Depositary will assist in makinguagements
for necessary affidavits (which may include a bogdiequirement) to permit surrender of the shartficates in
exchange for payment of the Consideration.

Certain Canadian Federal Income Tax Considerations

The following is a general summary, as of the deeeof, of certain Canadian federal income tax egusnces of
the Redemption under the Tax Act generally apple#d Shareholders who are not Majority Sharehslded who,
for the purposes of the Tax Act and at all relevames, hold their Common Shares as capital prgpare not
affiliated with the Company and deal at arm’s léngtith the Company @olders”). Common Shares, or any
fraction thereof, generally will constitute capifaoperty to a Holder unless the Holder holds ssttéres in the
course of carrying on a business of trading oridgah securities or has acquired such sharestrarsaction or
transactions considered to be an adventure or oomt¢he nature of trade.

This summary is based on the current provisionsthef Tax Act and the regulations issued thereunder
(the ‘Regulations) and on the current published administrative pcas of the Canada Revenue Agency
(the "CRA”). This summary takes into account all specifiogmnsals to amend the Tax Act and the Regulatioas t
have been publicly announced by or on behalf of Mimister of Finance (Canada) prior to the dateebér
(the “Tax Proposals), but does not otherwise take into account oincgrdte any changes in law, whether by
judicial, governmental or legislative decision atian, or changes in administrative practices & @RA. No
assurances can be given that the Tax Proposal®eviéinacted as proposed, if at all. This summaegs chot take
into account the tax legislation or consideratiafisany province or territory of Canada or any nam@dian
jurisdiction which may differ significantly from ¢hCanadian federal income tax considerations discukerein.

This summary is not applicable to a Holder: (i)ttlga “financial institution” (for the purposes tife “mark-to-
market” rules in the Tax Act), (ii) that is a “spieed financial institution” as defined in the Ta&ct, (iii) an interest
in which would be a “tax shelter investment” asimied in the Tax Act, (iv) to whom the functionalreency
reporting rules apply, or (v) that acquired its @aoom Shares on the exercise of employee stock aptiblolders in
such circumstances should consult their own taxsads.

The following summary is of a general nature only ad is not intended to be, nor should it be construgto be,
legal or tax advice to any particular Holder and no representations with respect to the income tax
consequence to any particular Holder are made. Hders are encouraged to consult their own tax adviss
regarding the possible tax consequences of the Redjgtion.
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Taxation of Resident Holders

The following section of this summary applies toldtss (‘Resident Holders) who at all relevant times, for the
purposes of the Tax Act, are, or are deemed toeslent in Canada.

Redemption of Common Shares of Resident Holders

Upon the redemption of the Common Shares, a Reskdelder will generally realize a capital gain @rcapital
loss) to the extent that the aggregate amountweddiy the Resident Holder upon the Redemptiorrdatgr (or
less) than the adjusted cost base to the ResidddeHof the Common Share plus any reasonable tusisred by
the Resident Holder in connection with the disposit For a discussion regarding the treatmentpital gains and
losses, seeTaxation of Capital Gains and Capital Los5eglow.

Dissenting Resident Holders

A dissenting Resident Holder will be consideredheve disposed of its Common Shares to the Company f
proceeds of disposition equal to the amount paidsfeh shares less the amount of any interest adabg the
court. Provided the paid-up capital of a dissentesident Holder's Common Shares is greater tharamount
paid by the Company for such Share, the dissefesjdent Holder will realize a capital gain (or italposs) to the
extent that those proceeds of disposition exceear® less than) the adjusted cost base to thel&®edHolder of
such shares and any reasonable costs of disposifioy interest awarded to a dissenting Resideridétowill be
included in the dissenting Resident Holder's incorBee alsoRight of Disseritbelow.

Taxation of Capital Gains and Capital Losses

A Resident Holder who, as described above, reabizeapital gain or a capital loss will generally reguired to
include in income one-half of any such capital garitaxable capital gairf) and may apply one-half of any such
capital loss (andllowable capital losg) against taxable capital gains in accordance with detailed rules in the
Tax Act. Generally, allowable capital losses iess of taxable capital gains realized in the yeay be carried
back and deducted in any of the three precedingsy@acarried forward and deducted in any followyrgr against
taxable capital gains realized in such year in etanace with the detailed rules of the Tax Act.

If the Resident Holder is a company or a partnershitrust of which a company is a partner or aefierary, any
capital loss realized on the disposition of any @mm Share may be reduced by the amount of certaidedds
which have been received, or are deemed to haverkeeived, on the share in accordance with detgitevisions
of the Tax Act. Resident Holders should consudirttax advisors for specific information regardihg application
of these provisions.

A “Canadian-controlled private corporation” (asidetl in the Tax Act) may be liable to pay an addidl 6 2/3%
refundable tax on certain investment income, indgdaxable capital gains.

The realization of capital gains by an individualc{uding most trusts) may affect the individualiability for
alternative minimum tax under the Tax Act.

Taxation of Non-Resident Holders

The following section of this summary is generalyplicable to Holders fNon-Resident Holders) who at all
relevant times (i) for the purposes of the Tax &otl any applicable income tax treaty or conventi@ve not been
and are not deemed to be resident in Canada; iqudl {@ot, and are not deemed to, use or hold thrarion Shares,
or a fraction thereof, in carrying on a busines€anada. Special rules, which are not discussédisrsummary,
may apply to a Non-Resident Holder that is an iasaarrying on business in Canada and elsewhere.

Redemption of Common Shares of Non-Resident Holders

A Non-Resident Holder who receives the Considenatipon the Redemption of its Common Shares will be
considered to have disposed of its Common Shargzrdzeeds of disposition equal to the aggregatesideration
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received, but will not be subject to tax under Trex Act on any capital gain realized on the dispasiprovided
that (i) the Common Shares are not, and are naneeédo be, “taxable Canadian property” of the N@siRent
Holder at the time of the Redemption, or (ii) therMNResident Holder is exempt from taxation in Canad the
disposition of the Common Share under the termencdpplicable income tax convention or treaty betw€anada
and the country in which the Non-Resident Holdsides.

A Common Share generally will not constitute taxaBlanadian property of a Non-Resident Holder urdesmny
time during the 60-month period immediately prengdhe disposition (i) the Non-Resident Holder ergons with
whom the Non-Resident Holder did not deal at arergth, either alone or in combination with the Neasident
Holder owned 25% or more of the issued stock ofGbepany; and (ii) more than 50% of the fair markate of

the Common Shares was derived directly or indiyeftttm one or any combination of: (A) real or imnaie

property situated in Canada; (B) Canadian resoproperties (as defined in the Tax Act); (C) timbesource
properties (as defined in the Tax Act); and (D)ap in respect of, or interests in or rights iogerty described in
(A) to (C) whether or not such property exists.eT@ompany advises that it has never owned, directigdirectly,

property described in (A) to (D), and as such,fiemarket value of the Common Shares should ratdnsidered
to be derived therefrom.

Dissenting Non-Resident Holders

A dissenting Non-Resident Holder will be considetedhave disposed of its Common Shares to the Coynfaa
proceeds of disposition equal to the amount paidsfeh shares less the amount of any interest adabg the
court. Provided the paid-up capital of a dissenton-Resident Holder's Common Shares is greatan the
amount paid by the Company for such share, theeuliggy Non-Resident Holder will realize a capitalirg (or
capital loss) to the extent that those proceedsisgfosition exceed (or are less than) the adjusbstl base to the
dissenting Non-Resident Holder of such shares agpdeasonable costs of disposition. A capital gaalized by a
Non-Resident Holder on the disposition of Commomar88 will not be subject to tax under the Tax Acdvjrled
that (i) the Common Shares are not, and are nohe@do be, “taxable Canadian property” of the ditisg Non-
Resident Holder at the time of the disposition(iprthe dissenting Non-Resident Holder is exenmptrf taxation in
Canada on the disposition of the Common Sharesruhdgerms of an applicable income tax conventiotreaty
between Canada and the country in which the disgehton-Resident Holder resides. Any interest aedrto a
dissenting Non-Resident Holder will not be subjertCanadian withholding tax unless such interesistitutes
“participating debt interest” (as defined in thexTRct). See alsoRight of Disseritbelow.

Effect of the Redemption on Markets and Listing

The Common Shares are listed for trading on the -VS¥nder the symbol “SEW”. The Redemption as
contemplated under the Going Private Transactidh i effect, “privatize” the Company. As part tfie Going
Private Transaction, the Company intends to applgave its Common Shares de-listed from the TSXtet dhe
completion of the Redemption. The Company alsenidi to apply to the applicable securities regafadathorities

to cease to be a reporting issuer in each provwmedich it is currently a reporting issuer afthe tcompletion of the
Redemption. If such application is accepted, tben@any will no longer be subject to the continudisclosure
requirements and other obligations currently implageon it as a reporting issuer under securitigisliztion.

Right of Dissent

The Pre-Redemption Amendment and Redemption areffext the Going Private Transaction. A Registered
Shareholder is entitled to exercise dissent rigistorovided for in Section 191 of the ABCA in redpef the
Pre-Redemption Amendment.

In addition to any other rights a Shareholder mayeh if the Pre-Redemption Amendment Resolutioapisroved
and adopted, a Registered Shareholder who compiieghe dissent procedure under Section 191 ofNBEA is
entitled to be paid the fair value of the Commorargl (as determined by a court) held by such Regibt
Shareholder in respect of which it dissents, ddtexchas at the close of business on the day befmePre-
Redemption Amendment Resolution is approved angtado
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The dissent procedure provided by Section 191 @fABCA is summarized ischedule “C” to this Circular, and
the full text of Section 191 of the ABCA is settfoin Schedule “D” to this Circular. Registered Shareholders who
wish to exercise dissent rights are referred teahechedules. A Registered Shareholder may egeteisright of
dissent under Section 191 of the ABCA only in respef the Common Shares which are registered in tha
Registered Shareholder's name. The executionencise of a proxy or voting instruction form doed constitute a
written objection for the purposes of exercisingsédnt rights under Section 191 of the ABCA. Registered
Shareholder wishing to exercise a right of dissershould consider seeking legal advice in advance tfe
Meeting, as failure to strictly comply with the relevant provisions of Section 191 of the ABCA may rett in

the loss or unavailability of the right of dissent.

The obligation of the Company to consummate thasaetions in respect of the Going Private Trangactire
subject to the satisfaction of a number of condiias set forth in the Support Agreement. One soalition is
that the holders of no more than 15% of the Com®bares on a fully diluted basis shall have exedcigghts of
dissent in accordance with the provisions of Sestib91 of the ABCA. See&Summary of the Support Agreement —
Conditions Precedehfor other conditions set forth in the Support Agment.

REGISTRAR, TRANSFER AGENT AND DEPOSITARY

The registrar, transfer agent and Depositary (peet of the Going Private Transaction) for the @mm Shares is
Equity Financial Trust Company at its principalio#fin Toronto, Ontario.

RISK FACTORS
Completion of the Going Private Transaction is sabjo certain risks, including, but not limited tbe following:
If the Going Private Transaction is not completedthe future business and operations could be harmed.

If the Going Private Transaction is not completdty Company may be subject to a number of matesks,
including the fact that the Company may have fonegother opportunities which would have otherwiserb
available had the Support Agreement not been esdcWurthermore, the Company may be unable to robtai
additional sources of financing or conclude anot#e, merger or arrangement on as favourable ténnastimely
manner, or at all.

The completion of the Going Private Transaction isubject to the satisfaction of conditions.

Completion of the Going Private Transaction is eabfo the receipt of all necessary regulatory Shdreholder
approvals (including the approval of Minority Shaoklers). The failure to obtain any such approwalsprevent
the Company from completing the Going Private Taatisn and may have a material adverse effect @mtisiness
and affairs of the Company and the trading pricthefCommon Shares of the Company.

Some of the conditions to the Going Private Transdion may be waived by the Company without re-soliting
shareholder approval.

Some of the conditions set forth in the Supporte&gnent may be waived by the Company. If thoseitond are
waived, the Company will evaluate whether an amesdnio the Circular and a re-solicitation of praxies
warranted. In the event the Board determinesrtiablicitation of proxies is not warranted, then@pany will have
the discretion to complete the Going Private Tratisa without seeking further shareholder approval.

Members of management and the Board of the Comparityave interests in the Going Private Transaction thia
may present them with actual or potential conflictsof interest in connection with the Going Private
Transaction.

In considering whether to approve the Going Privii@nsaction, Shareholders should recognize thatsaf the
members of management and the Board may have staa@rethe Going Private Transaction that diffemi; or are
in addition to, their interests as Shareholders.



-33-

Other risks relating to the affairs, business, aflens and future prospects of the Company ardfostt and
described in the continuous disclosure documentisso€ompany on the SEDAR website at www.sedar.com.

OTHER BUSINESS

While there is no other business other than thatness mentioned in the Notice of Meeting to besgméed for
action by the shareholders at the Meetitgs intended that the proxies hereby solicited Wi be exercised upon
any other matters and proposals that may properly ome before the Meeting or any adjournment or
adjournments thereof, in accordance with the discréon of the persons authorized to act thereunder.

GENERAL

Unless otherwise directed, it is management’s intéion to vote proxies in favour of the resolutions &t forth
herein. All special resolutions to be brought before Meeting require, for the passing of the same, athirds
majority of the votes cast at the Meeting by thiis of Common Shares. All ordinary resolutioeguire, for the
passing of the same, a simple majority of the vatest at the Meeting by the holders of Common Sharall
approvals by disinterested shareholders requirapipeoval of the shareholders not affected byntarésted in, the
matter to be approved.

ADDITIONAL INFORMATION

Additional information relating to the Company ig#able on SEDAR at www.sedar.com. Financial infation of
the Company’s most recently completed financialryisa provided, or will be provided, in the Compagy’
comparative financial statements and managemerstsigsion and analysis available on SEDAR. A st@der
may contact the Company at:
Seaway Energy Services Inc.
Suite 1250, 700 -"4Avenue S.W.,
Calgary, AB T2P 334
Attention: Michal Holub,
Fax: (403) 235-4486

to obtain a copy of the Company’s most recent fimgrstatements and management’s discussion argsana
BOARD APPROVAL

The contents and the sending of this Circular Hmen approved by the Board of Directors of the Camgp



CONSENT
To: The Board of Directors of Seaway Energy Servicelnc. (the “Company”)

We refer to the fairness opinion dated January0&22qthe Fairness Opinior?’), which we prepared for the special
committee of the board of directors of the Compingonnection with the Going Private Transactiansach term
is defined in the management information circulathe Company dated January 6, 2012 (@Ba&cular”). We
consent to the inclusion of the Fairness Opiniomtsientirety and a summary thereof in the Circular

(signed) Probity Capital Advisors Inc.”
Probity Capital Advisors Inc.
January 6, 2012




CONSENT
To: The Board of Directors of Seaway Energy Servicelnc. (the “Company”)

We refer to the Comprehensive Valuation Reportdidsnuary 6, 2012 (théfobity Capital Valuation”), which

we prepared for the special committee of the boérdirectors of the Company in connection with @&ang Private
Transaction, as such term is defined in the managemformation circular of the Company dated Janp6a 2012
(the “Circular ”). We consent to the inclusion of the Probity @alpvaluation in its entirety in the Circular.

(signed) Probity Capital Advisors Inc.”
Probity Capital Advisors Inc.
January 6, 2012




SCHEDULE “A”
PRE-REDEMPTION AMENDMENT RESOLUTION

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT the Cgrany’s Articles of Amalgamation be amended
with immediate effect as follows:

“Schedule A to Section 2 of Articles be amendedhgyaddition of the following paragraphs:

(a) At any time prior to March 1, 2012, the Corgama may, on such terms and in such manner as the
Directors may in their absolute discretion deteemiwithout prior notice, redeem any or all of then
outstanding common shares of the Corporation rat@mption price of $0.040 per share.

(b) A redemption in (a) above will be deemed efferht the time and on the date the Directors may
determine (the Redemption Dat€) provided that such Redemption Date shall noehsdier than the date
the relevant resolution of the Directors is pasaad shall not be later than February 29, 2012. ai
from the Redemption Date on which the redemptioargf common shares of the Corporation is effected,
each common shareholder subject to the redemphtiath aease to be entitled to any rights in respéct
such common shares, including any right to pariggn the profits of the Corporation, other this) her

or its right to receive any redemption proceedsh{sy her or its right as a dissenting sharehaltheier and
subject to section 191 of thgusiness Corporations A¢Rlberta), to receive fair value for his, her tg i
redeemed common shares) and accordingly his, hi&s pame shall be removed as a shareholder frem th
records of the Corporation with respect to the comishares so redeemed.

(c) Subject to the Directors’ discretion to deterenthe terms and manner of redemption, redemption
proceeds shall be paid as soon as reasonablygataletifollowing the Redemption Date.

(d) If a common shareholder who is entitled to nezeedemption proceeds pursuant to subparagraph
(a) hereof fails to satisfy any relevant requiretagfncluding without limitation, providing evideaoof
ownership and completed letters of transmittaljhef Directors, his entitlement shall lapse on theoad
anniversary of the Redemption Date. Upon a shédehis entitlement having lapsed in accordance with
this paragraph (d), such shareholder will be deetmdthve donated and forfeited to the Corporatioitso
successor any such redemption proceeds, net adigslicable withholding or other taxes, held in tries

such shareholder and any certificate representimgommon shares formerly held by such sharehaliler
cease to represent a claim of any nature whats@nkmwill be deemed to have been surrendered to the
Corporation and cancelled.”



SCHEDULE “B”
FAIRNESS OPINION
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PROBITY CAPITAL
ADVISORS INC.

January 6, 2012

Seaway Energy Services Inc.
Suite 1250, 700 — 4™ Avenue S.W.
Calgary, Alberta

T2P 3J4

Attention: The Board of Directors

Dear Sirs:

Probity Capital Advisors Inc. (“Probity” or “we”) understands that certain shareholders (the
“Majority Shareholders™) of Seaway Energy Services Inc. (“Seaway” or “the Company”) are
proposing a take private transaction (the “Take Private Transaction™) by way of a redemption of all
of the issued and outstanding common shares (the “C'ommon Shares™) held by those shareholders (the
“Minority Shareholders™) other than the Majority Shareholders.

We also understand that all material terms of the Take Private Transaction will be described fully in a
management information circular (the “Circular’) which will be prepared by Seaway and mailed to
the holders of all of the 1ssued and outstanding common shares of the Company (the “Shareholders™)
in connection with the annual and special meeting of Seaway (the “Seaway Meeting™) to consider the
Take Private Transaction.

We understand that at the Seaway Meeting, Shareholders will be asked to consider and, if thought
advisable, approve, with or without wvariation, a pre-redemption amendment resolution (the
"Redemption Resolution"), which if passed, will result in the Company carrying out the Take Private
Transaction through a redemption of all of the Common Shares held by the Minority Shareholders in
accordance with the terms and conditions set forth in the Support Agreement (as defined below).

The Redemption Resolution will require the approval of: (a) at least two-thirds of the votes cast by
Shareholders present in person or represented by proxy at the Seaway Meeting; and (b) for the purposes
of TSX-V Policy 5.9 and Multilateral Instrument 61-101 Protection of Minority Sharcholders in
Special Transactions, a majority of the votes cast by the Minority Shareholders, present in person or
represented by proxy at the Seaway Meeting. We further understand that the Take Private Transaction
will be conditional upon, among other things, receipt of all necessary regulatory approvals including
approvals from the TSX Venture Exchange (“TSX-V”).

Probity Capital Advisors Inc. A : Suite 1250, 639 Fifth Avenue SW Calgary, Alberta, Canada T2P 0M9
P:(403)456-6473 | F:(403)456-6474 | W :www.probitycapital.ca
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Assuming the Redemption Resolution receives the requisite approvals by the Shareholders and
Minority Shareholders at the Meeting, and all other terms and conditions of the Support Agreement are
satisfied or waived (if capable of being waived), the Redemption Resolution will be effected forthwith
upon such approval and the Company will amend its articles to add a redemption provision to the
Common Shares to permit the redemption by the Company, without prior notice, at any time prior to
March 1, 2012 or such later date as the Board may determine or ratify, of all or any of its Common
Shares at a redemption price of $0.040 per Common Share.

We further understand that Seaway is proposing to enter into a support agreement (the “Support
Agreement”) among the Company and the Majority Sharcholders, who collectively control, directly or
indirectly, an aggregate of 11,698,000 Common Shares or approximately 40.5% of the total issued and
outstanding Common Shares of the Company, in favour of the Take Private Transaction, on the terms
and subject to the conditions set forth in the Support Agreement.

Engagement of Probity

By letter agreement dated November 30, 2011 (the “Engagement Agreement”), the board of directors
(“Board of Directors™) of Seaway retained Probity to act as its financial advisor in connection with
the Take Private Transaction. Pursuant to the Engagement Agreement, Seaway has requested that we
prepare and deliver to the Board of Directors our written opinion (the “Opinion™) as to the fairness,
from a financial point of view, of the Consideration to be received by the Minority Shareholders
pursuant to the Take Private Transaction.

Probity will be paid a fee for rendering this Opinion, no portion of which is conditional upon this
Opinion being favourable. Probity is also entitled to be reimbursed for reasonable out-of-pocket
expenses incurred by Probity in carrying out its obligations under the Engagement Agreement, whether
or not the Take Private Transaction is completed. Seaway has also agreed to indemnify Probity in
respect of certain liabilities that might arise out of our engagement.

The opinion expressed herein is the opinion of Probity as an entity. The form and content of the
Opinion have been reviewed and approved for release by directors and officers of Probity, all of whom
are experienced in mergers, acquisitions, divestitures and valuation matters.

Subject to the terms of the Engagement Agreement, Probity consents to the inclusion of this Opinion in
its entirety, together with a summary thereof, in a form acceptable to Probity, acting reasonably, in the
Circular, and to the filing thereof with the TSXV and the securities commissions or similar regulatory
authorities in each province and territory of Canada where such filing is required.

Relationship with Interested Parties

Neither Probity nor any of its affiliates is an insider, associate or affiliate (as those terms are defined in
the Securities Act (Alberta)) of Seaway or any of its associates or affiliates (collectively, the
“Interested Parties”). Probity is not acting as an advisor to Seaway or any of its associates or
affiliates in connection with any other matter, other than acting as financial advisor to Seaway as
outlined above. Probity has not been engaged to provide advisory services to Seaway in the past.
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Credentials of Probity

Probity 1s a specialized investment bank with its principal office in Calgary, Alberta. The firm
provides merger & acquisition advisory services to mid-market companies in a variety of industry
sectors, including energy and energy-related service industries. Probity assists in planning, negotiating,
structuring and executing the merger & acquisition activities of mid-market companies in Canada,
including corporate divestitures, recapitalizations, reverse mergers and management and/or employee
buyouts.

Scope of Review

The assessment of faimess, from a financial point of view, must be determined in the context of the
particular transaction. In connection with rendering our Opinion, we have reviewed, considered and
relied upon or carried out, among other things, the following:

1. Reviewed the business with management in terms of its operations, markets, history and
prospects to obtain an understanding of product and service offerings and the basis upon which

it competes in the marketplace;

2. Reviewed the draft Support Agreement dated January 6, 2012 between the Company and the
Majority Shareholders;

3. Reviewed the draft Management Information Circular dated January 6, 2012 relating to the
Annual and Special Meeting to approve the Take Private Transaction;

4. Reviewed an independent valuation of Seaway prepared by Probity as at October 31, 2011,

5. Reviewed the Company’s website at www.seawayenergy.com;

6. Reviewed the Company’s audited financial statements and management discussion and analysis
for the years ended September 30, 2006 to 2010, inclusive;

7. Reviewed the Company’s unaudited financial statements for the year ended September 30,
2011,

8. Reviewed the Company’s interim financial statements and management discussion and analysis
for the nine month period ended June 30, 2011,

9. Reviewed the Company’s interim financial statements for the stub period ended October 31,
2011,

10. Reviewed press releases and material change reports for the two year period ended as at the date
hereof’,

11. Reviewed the Company’s SEDAR filings for the two year period ended as at the date hereof,



- B5 -

12. Reviewed certain non-public information regarding Seaway, its business and prospects;

13. Reviewed information on the energy industry from various sources, including the Petroleum
Services Association of Canada and the Canadian Association for Oilwell Drilling Contractors;

14. Reviewed investment and industry research reports on the Canadian oilfield services sector
prepared by various well known Canadian investment dealers; and

15. Reviewed other publicly available information relating to the business, operations, financial
performance and stock trading history of Seaway and other selected publicly traded companies
that we considered relevant to this matter.

In addition, we have participated in discussions with members of senior management of Seaway
regarding its past and current business operations, financial condition and future business prospects.
We have also participated in discussions with Davis LLP, external legal counsel to Seaway regarding
the Take Private Transaction, the Circular, the Support Agreement, due diligence and related matters.
We have not, to the best of our knowledge, been denied access by Seaway to any information which we
requested.

Assumptions and Limitations

We have relied upon, with the acknowledgement of the Board of Directors and in accordance with the
terms of our engagement, but have not independently verified, the accuracy, completeness and fair
representation of any of the data, advice, opinions, materials, information, representations, valuation
reports and discussions (collectively, the “Information”) referred to above and this Opinion is
conditional upon such accuracy, completeness and fair representation. Our assumptions, the
procedures we have adopted and the conclusions and opinions reached by us are dependent, in part,
upon all such facts and information. With respect to operating and financial forecasts and budgets
provided to us and relied upon in our analysis, we have assumed that they have been reasonably
prepared on bases reflecting the most reasonable assumptions, estimates and judgments of Seaway, as
appropriate, having regard to the plans, financial condition and prospects of Seaway.

Seaway has represented to us, in a certificate of two senior officers and a director of the Company,
dated as of the date hereof, among other things, that (1) the information, data and other materials
(financial or otherwise) with respect to Seaway and provided to us by or on behalf of Seaway,
including the written information and discussion concerning Seaway referred to above under the
heading “Scope of Review” (collectively the “Seaway Information™) was complete and correct at the
date the Seaway Information was provided to us and since the dates on which the Seaway Information
was provided to us there have been: (1) no material changes, financial or otherwise, in the financial
condition, assets, liabilities (contingent or otherwise), business, operations or prospects of Seaway and
its respective affiliates that have not been disclosed; and (i1) no material changes have occurred in the
Seaway Information or any part thereof which would have or which would reasonably be expected to
have a material effect on the Opinion. Except as expressly noted above under the heading “Scope of
Review”, we have not conducted any investigation concering the financial condition, assets, liabilities
(contingent or otherwise), business, operations or prospects of Seaway or any of its respective
affiliates.
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We believe that the analyses and factors considered in arriving at our Opinion must be considered as a
whole and are not necessarily amenable to partial analysis or summary description and that selecting
portions of the analyses and the factors considered by us, without considering all factors and analyses
together, could create a misleading view of the process underlying the Opinion employed by us and the
conclusions reached in the Opinion. In arriving at our opinion, in addition to the facts and conclusions
contained in the materials, information, representations, reports and discussions referred to above, we
have assumed, among other things, the validity and efficacy of the procedures being followed to
implement the transaction and we express no opinion on such procedures.

We have with respect to all legal, tax and accounting matters relating to the Take Private Transaction
and the implementation thereof relied on advice of legal, tax and accounting counsel to Seaway,
including information disclosed in the Circular, and express no view thereon. The Take Private
Transaction is subject to a number of conditions outside the control of Seaway and we have assumed
all conditions precedent to the completion of the Take Private Transaction can be satisfied in due
course and all consents, permissions, exemptions or orders of relevant regulatory authorities will be
obtained, without adverse conditions or qualifications. In rendering this Opinion, we express no view
as to the likelihood that the conditions respecting the Take Private Transaction will be satisfied or
waived or that the Take Private Transaction will be implemented within the time frame indicated in the
Circular.

In our analysis in connection with the preparation of the Opinion, we may have made certain
assumptions which we believed to be reasonable in the circumstances with respect to the industry
performance, general business and economic conditions and other matters, many of which are beyond
the control of Probity and Seaway.

The Opinion is rendered as of the date hereof on the basis of securities markets, economic and general
business and financial conditions prevailing on that date and the condition and prospects, financial and
otherwise, of Seaway and its respective subsidiaries as they were reflected in the information provided
to Probity and as they were represented to Probity in its discussions with the senior management of
Seaway. Any changes therein may affect the Opinion and, although Probity reserves the right to
change or withdraw the Opinion in such event, it disclaims any undertaking or obligation to advise any
person of any such change that may come to its attention, or to update the Opinion after the date hereof.

The Opinion has been provided for the sole and exclusive use of the Board of Directors and for
inclusion in the Circular (together with a summary thereof in a form acceptable to Probity) and may not
be used by any other person or relied upon by any other person without the express written consent of
Probity. The Opinion is not intended to be, and does not constitute, a recommendation to purchase the
Common Shares of Seaway or construed as a recommendation to vote in favour of the Take Private
Transaction. Our conclusion as to the fairness of the terms of the Take Private Transaction to the
Minority Sharcholders of Seaway is based on our review of the Take Private Transaction taken as a
whole, rather than on any particular element of the Take Private Transaction, and this Opinion should
be read in its entirety.
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While in the opinion of Probity the assumptions used in preparing this Opinion are appropriate in the
circumstances, some or all of these assumptions may prove to be incorrect.

Opinion

Based upon and subject to the foregoing and such other matters as we have considered relevant, it is
our opinion, as of the date hereof, that the consideration to be received by the Minority Shareholders
pursuant to the Take Private Transaction is fair, from a financial point of view, to the Minority
Shareholders of Seaway.

Yours very truly,

PROBITY CAPITAL ADVISORS INC.

Blotity lopitet Gotirss re.



SCHEDULE “C”
SUMMARY OF DISSENT RIGHTS

The following description is not a comprehensive atement of the procedures to be followed by Registd
Shareholders who seek payment of the fair value dheir Common Shares and is qualified in its entirey by
reference to the full text of section 191 of the ABA which is attached to this Information Circular as
Schedule “D". A Registered Shareholder who intendso exercise the right of dissent and appraisal shdd
carefully consider and comply with the provisions bthat section. Failure to comply with the provisims of
that section and to adhere to the procedures estathed therein may result in a loss of all rights threunder.

In order to invoke the provisions of section 19Reyistered Shareholder must send to the Compamytetfore the
Meeting a written objection (a “notice of dissentj)the Pre-Redemption Amendment Resolution. Iritadto any
other right a dissenting Shareholder (“Dissentihgr8holder”) may have, such a Shareholder who dempiith the
dissent procedure of section 191 is entitled tg&id the “fair value” of the Common Shares heldsbgh holder,
determined as at the close of business on theBlasiness Day before the day on which the Pre-Retiemp
Amendment Resolution was adopted.

A Dissenting Shareholder may claim under sectidh 48ly with respect to all the Common Shares ofaascheld
by such holder on behalf of any one beneficial awaed registered in the holder’s nanersons who are
beneficial owners of the Common Shares registered ithe name of a broker, custodian, nominee or other
intermediary who wish to dissent should be aware tit ONLY A REGISTERED SHAREHOLDER IS
ENTITLED TO DISSENT. The sending of a notice of désent does not deprive a Shareholder of the righot
vote against the Pre-Redemption Amendment Resolutip however, a vote against the Pre-Redemption
Amendment Resolution does not constitute a noticef alissent. A shareholder who beneficially owns the
Common Shares but is not the registered holdeettfieshould contact the registered holder for teasie.

After the adoption of the Pre-Redemption Amendnfgolution, either the Dissenting Shareholder eiGbhmpany
has the right to apply to the Court of Queen’s BeotAlberta (the “Court”) by originating noticerfdetermination
of the fair value of the holder's Common Sharesloong such application to the Court, the Compamyst, within

ten days of being served with a copy of the origiganotice if the applicant is a Dissenting Shaitdhr, or within

ten days of the date the application is returnalfléehe applicant is the Company, send to each dbitisg

Shareholder a written offer to pay him an amountlie holder's Common Shares considered by thetdire to be
the fair value of his Common Shares. Every offedento a Dissenting Shareholder shall be made osdime terms
and shall contain or be accompanied by a statestewing how the fair value was determined. The faiue so
determined could be more or less than the valueived by Shareholders who participate in the Gdiniyate

Transaction and could be based on consideratidres titan or in addition to the market price of Cannshares or
the net asset value of the Company, as the caséenay

A Dissenting Shareholder may make an agreement tivehCompany for the purchase of such holder's Comm
Shares in an amount of the aforementioned offeotlverwise, any time before the Court pronouncesrdar fixing
the fair value of the Common Shares.

A Dissenting Shareholder is not required to giveusigy for costs in respect of an application te @ourt to fix the
fair value of such holder's Common Shares, and @xie special circumstances shall not be requicegay the
costs of the application or appraisal subject tarCimposed limits.

On the application, the Court may make an orddandixhe fair value of the Common Shares of all Biggg
Shareholders who are parties to the applicationngjijudgment in that amount against the Compasypplicable,
and in favour of each of Dissenting Shareholderd,faing the time within which the Company, as bggble, must
pay that amount to the Dissenting Shareholders.

A Dissenting Shareholder ceases to have any raghts Shareholder, other than the right to be peidair value of
his Common Shares, on the earliest of the effediz of the amendment to the articles of the Caomypthe
making of an agreement between the Dissenting Sblter and the Company, or the pronouncement obrtier of
the Court fixing the fair value of the Common Stsar@ntil any of the foregoing events occurs, thar8holder may
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withdraw his dissent or the Company may rescindRreRedemption Amendment Resolution in questiahian
either event proceedings under section 191 shalidm®ntinued.

Notwithstanding the above, the Company cannot nagbayment to any Dissenting Shareholder undercsetd1 if
there are reasonable grounds for believing thatQbmpany is or would after the payment be unableay its
liabilities as they become due or the realizablhievadf the Company’s assets would thereby be leas the
aggregate of its liabilities. In such event, thempany shall notify each Dissenting Shareholder iha unable
lawfully to pay Dissenting Shareholders for thean@mon Shares, in which case the Dissenting Shateholay, by
written notice to the Company within 30 days afereipt of such notice, withdraw his written objent in which
case such Shareholder shall be reinstated to hidgdghts as a Shareholder, failing which he wétain status as a
claimant against the Company to be paid as sotimeaSompany is lawfully entitled to do so or, oligaidation, to
be ranked subordinate to creditors but prior tor&halders.

Failure to strictly comply with the requirements of section 191 of the ABCA may result in the loss @y right
of dissent. Persons who are beneficial owners ofdhCommon Shares registered in the name of a broker,
custodian, nominee or other intermediary who wish @ dissent should be aware that only the registered
holders of such Common Shares are entitled to digse Accordingly, a beneficial owner of Common Sharg
who desires to exercise this right must make arrargments for the Common Shares beneficially owned by
such holder to be registered in his name prior tohe time the written objection to the Pre-Redemption
Amendment Resolution is required to be received bthe Company or, alternatively, make arrangements fo
the registered holder of his Common Shares to disseon such holder’s behalf.

In the event of a strike, lockout or other work st@page involving postal employees, all documents {r than
share certificates) required to be delivered by al&reholder should be delivered by facsimile to th€ompany
at.

The above is only a summary of the provisions aftise 191 of the ABCA which are technical and coexpl
section 191 is set out in Schedule “D” herdtas recommended that any Shareholder wishing to \aail himself

of his right of dissent seek his own legal advicesdailure to comply strictly with the provisions ofthe statute
may prejudice his right of dissent.

All notices to the Company pursuant to Section d®the ABCA should be addressed to the Companysalle
counsel Davis LLP as follows:

Suite 1000, 250 -"2 Street S.W.
Calgary, Alberta T2P 0C1
Attn: Leigh Stewart



SCHEDULE “D”
TEXT OF SECTION 191 OF THE BUSINESS CORPORATIONS ACTALBERTA)

RIGHTS OF DISSENT
Shareholder’s right to dissent

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

(a) amend its articles under section 173 or 17adth change or remove any provisions restricting o
constraining the issue or transfer of shares dfdlaas,

(b) amend its articles under section 173 to abldnge or remove any restrictions on the business or
businesses that the corporation may carry on,

(b.1) amend its articles under section 173 to@d@move an express statement establishing th@ited
liability of shareholders as set out in sectior2{5),

(c) amalgamate with another corporation, othentiise under section 184 or 187,
(d) be continued under the laws of another juctoin under section 189, or
(e) sell, lease or exchange all or substantidlligsaproperty under section 190.

(2) A holder of shares of any class or series of shandéitled to vote under section 176, other thatiae 176(1)(a),
may dissent if the corporation resolves to amesdiiticles in a manner described in that section.

(3) In addition to any other right the shareholder rhaye, but subject to subsection (20), a sharehelutiled to
dissent under this section and who complies withghction is entitled to be paid by the corporatiee fair value of
the shares held by the shareholder in respect ichwthe shareholder dissents, determined as afitise of business
on the last business day before the day on whiehebolution from which the shareholder dissents adopted.

(4) A dissenting shareholder may only claim under skistion with respect to all the shares of a diads by the
shareholder or on behalf of any one beneficial avamel registered in the name of the dissentingesiwdder.

(5) A dissenting shareholder shall send to the catpmr a written objection to a resolution refertedn subsection
() or (2)

(a) at or before any meeting of shareholders attwine resolution is to be voted on, or

(b) if the corporation did not send notice to shrareholder of the purpose of the meeting or of the
shareholder’s right to dissent, within a reasonéhbie after the shareholder learns that the reissiwtas adopted
and of the shareholder’s right to dissent.

(6) An application may be made to the Court after thepéion of a resolution referred to in subsectibhar (2),
(a) by the corporation, or
(b) by a shareholder if the shareholder hasa®iobjection to the corporation under subsec®n (

to fix the fair value in accordance with subseci{@hof the shares of a shareholder who disserdsruhis section,
or to fix the time at which a shareholder of annaited liability corporation who dissents understsiection ceases
to become liable for any new liability, act or ddfaof the unlimited liability corporation.

(7) If an application is made under subsection (6) cthiporation shall, unless the Court otherwise &deend to
each dissenting shareholder a written offer tothayshareholder an amount considered by the disettidoe the fair
value of the shares.

(8) Unless the Court otherwise orders, an offer reféto in subsection (7) shall be sent to each wlisgp
shareholder
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(a) at least 10 days before the date on whiclappdication is returnable, if the corporation ie tipplicant,
or

(b) within 10 days after the corporation is serwétth a copy of the application, if a shareholdettie
applicant.

(9) Every offer made under subsection (7) shall
(a) be made on the same terms, and
(b) contain or be accompanied with a statementwstgphow the fair value was determined.

(10) A dissenting shareholder may make an agreemehttiétcorporation for the purchase of the sharednsd
shares by the corporation, in the amount of thepa®@tion’s offer under subsection (7) or otherweeany time
before the Court pronounces an order fixing theviaiue of the shares.

(11) A dissenting shareholder
(a) is not required to give security for costseapect of an application under subsection (6), and
(b) except in special circumstances must not beired to pay the costs of the application or ajgpta
(12) In connection with an application under subsect&nthe Court may give directions for

(a) joining as parties all dissenting sharehold#rsse shares have not been purchased by the atiguor
and for the representation of dissenting sharehsldbo, in the opinion of the Court, are in needepiresentation,

(b) the trial of issues and interlocutory mattéms|uding pleadings and questioning under Part the
Alberta Rules of Court

(c) the payment to the shareholder of all or pathe sum offered by the corporation for the share
(d) the deposit of the share certificates with@weirt or with the corporation or its transfer agen
(e) the appointment and payment of independeriaéggys, and the procedures to be followed by them,
(f) the service of documents, and
(9) the burden of proof on the parties.
(13) On an application under subsection (6), the Cshatl make an order

(a) fixing the fair value of the shares in accomawith subsection (3) of all dissenting sharebrddvho
are parties to the application,

(b) giving judgment in that amount against thepooation and in favour of each of those dissenting
shareholders,

(c)fixing the time within which the corporation stiypay that amount to a shareholder, and

(d) fixing the time at which a dissenting shareleolof an unlimited liability corporation ceasedttcome
liable for any new liability, act or default of thumlimited liability corporation.

(14)On
(a) the action approved by the resolution fromchtthe shareholder dissents becoming effective,

(b) the making of an agreement under subsectiOnhl{étween the corporation and the dissenting
shareholder as to the payment to be made by tip@@dion for the shareholder’s shares, whethehbyatceptance
of the corporation’s offer under subsection (7ptirerwise, or

(c) the pronouncement of an order under subse(ti®h

whichever first occurs, the shareholder ceaseave hAny rights as a shareholder other than thétadbe paid the
fair value of the shareholder’s shares in the arnagreed to between the corporation and the shigiehor in the
amount of the judgment, as the case may be.

(15) Subsection (14)(a) does not apply to a sharehodderred to in subsection (5)(b).
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(16) Until one of the events mentioned in subsecticl) (ccurs,
(a) the shareholder may withdraw the shareholdissent, or
(b) the corporation may rescind the resolution,

and in either event proceedings under this sestiafi be discontinued.

(17) The Court may in its discretion allow a reasonahte of interest on the amount payable to eadediig
shareholder, from the date on which the sharehale@ses to have any rights as a shareholder byrreds
subsection (14) until the date of payment.

(18) If subsection (20) applies, the corporation sheithin 10 days after
(a) the pronouncement of an order under subsefti®y or

(b) the making of an agreement between the shiatethand the corporation as to the payment to bdema
for the shareholder’s shares,

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

(19) Notwithstanding that a judgment has been giveavour of a dissenting shareholder under subse¢tig)(b),
if subsection (20) applies, the dissenting shaddroby written notice delivered to the corporatigthin 30 days
after receiving the notice under subsection (1&)y mithdraw the shareholder’s notice of objectionyhich case
the corporation is deemed to consent to the withidirand the shareholder is reinstated to the sbédetis full
rights as a shareholder, failing which the shamémofetains a status as a claimant against theadipn, to be paid
as soon as the corporation is lawfully able todwors in a liquidation, to be ranked subordinatéh®rights of
creditors of the corporation but in priority to #eareholders.

(20) A corporation shall not make a payment to a digsgshareholder under this section if there asswoaable
grounds for believing that

(a) the corporation is or would after the payntentinable to pay its liabilities as they become due

(b) the realizable value of the corporation’s &ss®uld by reason of the payment be less than the
aggregate of its liabilities.



SCHEDULE “E”
MAJORITY SHAREHOLDERS

Shareholder No. of Common No. of Votes Percentage
Shares

Jerry J. Budziak 6,066,000 6,066,000 21.0%

David A. Burroughs 2,720,000 2,720,000 9.4%

Elias Foscolos 1,026,000 1,026,000 3.6%

Accretive Financial Corg? 605,000 605,000 2.1%

Simlie Foscolo§” 1,281,000 1,281,000 4.4%
Notes: 1) Accretive Financial Corp. is a private compawned and controlled by Elias Foscolos, a directdhe Company.

2) Simlie Foscolos is the spouse of Elias Fosgadairector of the Company.



SCHEDULE “F”
PROBITY CAPITAL VALUATION
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P

PROBITY CAPITAL
ADVISORS INC.

January 6, 2012

Seaway Energy Services Inc.
Suite 1250, 700 — 4™ Avenue SW
Calgary, Alberta

T2P 3J4

Attention: The Board of Directors
Dear Sirs:

Probity Capital Advisors Inc. (“Probity” or “we”) understand(s) that certain shareholders (the
“Majority Shareholders™) of Seaway Energy Services Inc. (“Seaway” or the “Company”) are
proposing a take private transaction (the “Take Private Transaction™) by way of a redemption of all
of the issued and outstanding common shares (the “Common Shares™) held by those shareholders (the
“Minority Shareholders™) other than the Majority Shareholders.

The special committee of the board of directors of Seaway (the “Special Committee”) has requested
an independent valuation of the Company (the “Valuation™) as required pursuant to Multilateral
Instrument 61-101 — Protection of Minority Shareholders in Special Transactions (“MI 61-101”) and
that the Valuation should be supplemented by an opinion as to the faimess from a financial point of
view of the Take Private Transaction to the Minority Shareholders (the “Fairness Opinion™).

To implement that decision, the board of directors (the “Board”) has engaged Probity to perform a
review of the Company and develop an opinion as to the en bloc fair market value of all of the issued
and outstanding Common Shares of the Company prior to the proposed redemption, together with a
Fairness Opinion with respect to the proposed redemption in relation to its effect on the Minority
Shareholders. This report summarizes the results of the Probity valuation review and our opinion as to
the en bloc fair market value of the shareholders’ equity of the Company as of an October 31, 2011
valuation date (the “Valuation Date™).

Our opinion as to the fairness from a financial point of view of the Take Private Transaction to the
Minority Shareholders is set out in a separate report.

Probity Capital Advisors Inc. A : Suite 1250, 639 Fifth Avenue SW Calgary, Alberta, Canada T2P 0M9
P:(403)456-6473 | F:(403)456-6474 | W :www.probitycapital.ca
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The Valuation and the associated Fairness Opinion have been prepared for the purpose set out above on
a basis that 1s considered to be responsive to the requirements of MI 61-101. Both the Valuation and
the Fairness Opinion have been prepared to provide information for consideration by the Special
Committee, the Board and affected sharecholders of Seaway with respect to the Take Private
Transaction, but neither opinion constitutes a recommendation to any party as to any course of action
they might take. While the valuation review and assessment of fairness conclude that the proposed
Take Private Transaction is fair from a finanecial point of view, individual circumstances of individual
shareholders will necessarily determine what course of action they will take in responding to the offer.

Independence and Scope of Review

Probity is a specialized investment bank with its principal office in Calgary, Alberta. The firm
provides merger & acquisition advisory services to mid-market companies in a variety of industry
sectors, including energy and energy-related service industries. Probity assists in planning, negotiating,
structuring and executing the merger & acquisition activities of mid-market companies in Canada,
including corporate divestitures, recapitalizations, reverse mergers and management and/or employee
buyouts.

The opinion expressed herein is the opinion of Probity as an entity. The form and content of the
Valuation have been reviewed and approved for release by certain directors and officers of Probity, all
of whom are experienced in mergers, acquisitions, divestitures and valuation matters.

In performing our review we obtained and relied upon information provided by the Company, public
information respecting the business and industry in which it participates, and other public and non-
public information considered pertinent to the estimation of value and assessment of fairness. Except
as expressly described herein, Probity has not conducted any independent investigations to verity the
accuracy and completeness thereof. The fees of Probity for this assignment are on an agreed basis and
are not in any way contingent upon the conclusions reached. Seaway has agreed to indemnity Probity
from and against certain liabilities arising out of the performance of professional services rendered to
Seaway by Probity and its personnel under the engagement agreement.

In connection with the Valuation and Fairness Opinion, we have reviewed and relied upon information
obtained through the following general procedures, among others:

1. Reviewed the business with management in terms of its operations, markets, history and
prospects to obtain an understanding of product and service offerings and the basis upon
which it competes in the marketplace;

2. Reviewed the draft Support Agreement dated January 6, 2012 between the Company and the
Majority Shareholders;

3. Reviewed the draft Management Information Circular dated January 6, 2012 relating to the
Annual and Special Meeting to approve the Take Private Transaction;
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4. Reviewed the Company’s website at www.seawayenergy.com.

5. Reviewed the Company’s audited financial statements and management discussion and
analysis for the years ended September 30, 2006 to 2010, inclusive;

6. Reviewed the Company’s unaudited financial statements for the year ended September 30,
2011,

7. Reviewed the Company’s interim unaudited financial statements and management discussion
and analysis for the nine month period ended June 30, 2011,

8. Reviewed the Company’s interim unaudited financial statements for the stub period ended
October 31, 2011,

9. Reviewed certain schedules relating to client sales volumes over a three year period ended
September 30, 2011;

10. Reviewed the aging summaries for accounts receivable and payable as at the Valuation Date;

11. Reviewed press releases and material change reports for the two year period ended as at the
Valuation Date;

12. Reviewed the Company’s SEDAR filings for the two year period ended as at the Valuation
Date;

13. Reviewed certain non-public information regarding Seaway, its business and prospects;

14. Reviewed information on the energy industry from various sources, including the Petroleum
Services Association of Canada and the Canadian Association for Oilwell Drilling
Contractors;

15. Reviewed investment and industry research reports on the Canadian oilfield services sector
prepared by various well known Canadian investment dealers; and

16. Reviewed other publicly available information relating to the business, operations, financial
performance and stock trading history of Seaway and other selected publicly traded
companies that we considered relevant to this matter.

We also conducted such other analyses, investigations, research and testing of assumptions as were
deemed by us to be appropriate or necessary in the circumstances. Seaway granted us access to their
management team and advisors and, to our knowledge, we were not denied any information that we
requested.
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A significant component of our review consisted of discussions with management of Seaway. No
information of a material nature has been brought to our attention that has not been considered in the
preparation of the Valuation and Fairmess Opinion.

Key Assumptions and Limitations

Probity has relied upon the completeness, accuracy and fair presentation of all of the financial and
other information obtained by it from public sources or from management of the Company and its
consultants and advisors for purposes of developing the Valuation and Fairness Opinion. The opinions
set out herein are accordingly conditional on the completeness and accuracy of such information.
Except as expressly described herein, we have not attempted to verify for valuation purposes the
completeness, accuracy or fair presentation of any of the information relied upon in developing our
opinion on value or our assessment of financial fairness.

Certain officers of the Company have represented to us that the information provided by the Company
1s true and correct in all material respects as of the Valuation Date and that since the date to which such
information refers there have been no changes in facts material to the Valuation conclusions that have
not been communicated to us.

The Valuation is based upon securities markets, economic, business and financial conditions as of the
Valuation Date. In completing the Valuation, we have made numerous assumptions with respect to
economic, industry and company performance and expectations which are matters over which Probity
has no control.

The Valuation has been prepared for the specific purpose identified above and is not to be used in any
other context without the express written consent of Probity. This Valuation is developed as of a
specific date on the basis of identifiable information and Probity has not undertaken to update it to any
other date. Should information relevant to the Valuation conclusions become available to Probity
subsequent to the date of this report, Probity reserves the right but will be under no obligation to revise
this report.

Going concern business value is inherently and inescapably a matter of implicit or explicit perceptions
of the potential future economic performance of the business to be valued and the environment in
which that performance will take place. Recognizing that those perceptions are developed under
conditions where neither contractual nor other bases exist to ensure that actual operating results will
conform to the assumptions employed for valuation purposes, this analysis necessarily works with
contingent and uncertain information and there is a corresponding degree of uncertainty in the resultant
estimates of value. In some measure, this uncertainty is intended to be recognized through the process
of specitying the valuation results as a range of amounts. It must accordingly be recognized that
neither Seaway nor Probity warrants that the projections and estimates employed in developing these
valuation amounts represent commitments as to what the future performance of the business will be.
The values are considered to be reasonable estimates on the basis of the information and assumptions
upon which they are predicated and as of the time when the estimates were developed. However,
should significant deviations from these assumptions emerge in the future, the estimates may well
cease to be representative of value.
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Probity believes that its analysis for valuation purposes must be considered as a whole and that
selecting portions of this analysis and report without considering the other factors and analyses may
create a misleading view of the valuation process and results.

All dollar amounts herein are expressed in Canadian dollars unless otherwise indicated.
Summary of Valuation Opinion

On the basis of our review and the factors and considerations reflected herein and the assumptions
necessary to the formulation of the conclusions reached, it 1s our opinion that the en bloc fair market
value of the Common Shares of the Company as at the Valuation Date falls in a range of $842.000 to
$1,190,000.

Description of the Company

Seaway provides construction and environmental consulting services to the oil & gas industry. The
Company manages the construction of oil & gas well leases and access roads; the initial cleanup of
leases and roads following drilling activity; and the reclamation of leases and roads following drilling
and production. Seaway strives to ensure all operations are conducted in an efficient and cost-effective
manner and that all environmental guidelines and regulations are met.

The Company also prepares environmental due diligence reports for clients looking to purchase wells
and properties from other operators. Field and office staff work together to estimate the potential
environmental liability associated with a specific site and prepare a report for the client so that an
informed decision can be made with respect to a contemplated purchase.

Traditionally, the revenue mix of Seaway’s business was weighted primarily to higher margin
construction and reclamation activities. In recent years, the Company’s business has shifted to lower
margin environmental consulting activities. At the present time, the Company’s revenue is split evenly
between construction and environmental consulting. This shift towards environmental consulting has
resulted in some margin erosion in recent years.

There is a seasonal influence to Seaway’s business. Lease construction and clean-up work 1s performed
year-round, except typically from mid-March to the beginning of May when spring thaw and road bans
preclude the movement of heavy equipment. Gross revenues over this time period can drop
significantly. Construction activity increases somewhat during the winter months when frozen ground
allows cost-effective access to the muskeg or swamp areas of northern Alberta and British Columbia.
The bulk of the reclamations are conducted in the summer and early fall and this work serves to offset
the loss of the winter construction activity.

Seaway’s business depends significantly on the level of spending by oil & gas companies for
exploration & development and abandonment activities. Sustained increases or decreases in the price of
natural gas or oil can materially impact such activities, and thereby materially affect the Company’s
financial position, results of operations and cash flows.

In recent years, Seaway has seen a substantial decline is revenue predominantly due to decreased
activity associated with depressed natural gas prices. In addition, the Company saw a further drop in
revenue due to the recent completion of a significant long term contract with a major client.
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Seaway has recently taken steps to replace this lost revenue. However, the Company does not
anticipate any material change in natural gas prices and related activities in the foreseeable future. Asa
result, the business development activities of the Company will be relationship-driven and based on the
personal goodwill of management. Accordingly, the Company expects it will take some time to build
new relationships and replace lost revenue.

Summary Financial Profile

The annual financial statements of Seaway for the five years ended September 30 are attached herewith
along with the unaudited interim financial statements for the stub period ended October 31, 2011. See
Schedule 1 — Seaway Financial Statements.

Seaway has prudently managed its balance sheet by maintaining manageable levels of debt and positive
working capital over the five year period ended as at the Valuation Date. This prudent financial
management was necessitated by a significant decrease in revenue. Management attributes the
declining revenue to depressed natural gas prices and related activity and competitive price pressures.

The Company also suffered significant margin erosion whereby EBITDA margins declined from over
16% 1n fiscal 2007 to 5.5% in fiscal 2011. Management attributes this margin erosion to competitive
price pressures and a gradual shift in revenue mix from construction and reclamation activities to
environmental consulting activities.

Definition of Fair Market Value

This valuation analysis and opinion has been developed by reference to the concept of fair market value
which is generally taken to mean the highest price that would prevail in an open and unrestricted
market between informed and prudent parties, acting at arm’s length and under no compulsion to act,
expressed in terms of cash. The Valuation has been developed on an en bloc basis without allowance
for value discount considerations that might bear on the worth of individual minority holdings of
Common Shares. In addition, the Valuation does not purport to recognize value effects that might arise
under an assumption of an acquisition of the Company through competitive bidding by multiple
synergistic buyers in an auction-based price discovery process. Usable information necessary for that
kind of analysis is normally only available from an actual sale process and this valuation assignment
did not contemplate that form of value investigation.

Basis of Valuation

The Valuation was prepared on a going concern basis. Under the going concern assumption, it is
presumed that the Company will continue in operation and that there will be no need to liquidate or
cease operating.

In the opinion of Probity, the going concern assumption is appropriate because: 1) the Company has
been in operation for several years and has consistently generated positive rates of return on
shareholders” equity:; ii) the Company is consistently meeting its obligations as they come due; and iii)
the going concern assumption will generally result in a higher value than a liquidation-based approach.
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Approaches to Valuation

There are four generally accepted approaches for valuing a going concern business interest: the Income
Approach; the Market Approach; the Asset approach; or some combination of the three preceding
approaches.

The Income Approach is based on the premise that value is prospective and determined through the
application of a capitalization factor or multiple to a measure of current or expected future eamings or
cash flow, or through the application of a discount rate to projected future cash flows.

The Market Approach is rooted in the economic principle of competition: that in a free market the
supply and demand forces will drive the price of business assets to a certain level of equilibrium.
Buyers will not pay more for a business interest, and sellers will not aceept less, than the price of a
comparable business enterprise.

The Asset Approach is based on the principle of substitution: no rational buyer will pay more for
business assets than the cost of procuring assets of similar economic utility.

Valuation of Seaway

In determining our estimate of the range of the en bloc fair market value of the Common Shares of the
Company as at the Valuation Date, we considered each of generally accepted approaches to valuation
and the different methodologies available within each approach.

After due consideration, we chose three valuation methodologies based on the three primary
approaches to valuation. We selected:

1. The Capitalized Maintainable After-Tax Earnings Method, an Income Approach, which
involves capitalizing the Company’s estimated maintainable annual after-tax earnings;

2. The Adjusted Net Book Value Method, an Asset Approach, which involves adjusting the
tangible assets and liabilities of Seaway to their current fair market values with the resultant net
equity representing the going concern value of the business; and

3. The Guideline Public Company Method, a Market Approach, which compares Seaway to other
similar companies whose common shares trade on a recognized Canadian stock exchange.

While the use of the Discounted Cash Flow Method, an Income Approach, is widely viewed as the
preferred method of valuing a going concern business interest, it requires the preparation by
management of financial projections over a three to five year time period. Due to the cyclical and
uncertain nature of the Company’s business, the management of Seaway has traditionally chosen not to
prepare such projections. Accordingly, the use of the Discounted Cash Flow Method for the purposes
of this analysis is not possible.
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The Capitalized Maintainable After-Tax Earnings Method

The Capitalized Maintainable After-Tax Earnings Method, an Income Approach, involves capitalizing
the Company’s estimated maintainable annual after-tax earnings as at the Valuation Date.

This method of valuation was chosen for the following reasons:

1. The Company has been in operation for several years and has consistently generated positive
rates of return on shareholders” equity; and

2. The Company has no significant fixed asset requirement and annual sustainable capital
reinvestment requirements are assumed to be approximately equal to accounting depreciation.

In using the Capitalized Maintainable After-Tax Earnings Method, we reviewed historical operating
results of the Company and made certain assumptions and adjustments in order to formulate a
representative range of maintainable future after-tax earnings.

The maintainable future after-tax earnings were then capitalized using a capitalization rate or multiplier
we deemed reflective of the risk associated with the maintainable future after-tax earnings. In selecting
an appropriate capitalization rate, we considered the following factors, among others:

1. historical operating results, including the recent decline in revenue and erosion of profit
margins;

2. the Company’s history of generating positive rates of return on shareholders” equity;

3. the eyclical nature of the industry in which the Company conducts its business;

4. the business income attributable to the personal goodwill of management; and

5. the risk associated with a relatively high degree of client concentration.
To arrive at the fair market value of shareholders’ equity using this method, we then added net
redundant assets, the net assets of the business which are not required for ongoing operations, to our
estimate of the capitalized value of after-tax earnings.
Based on the foregoing, we estimate the en bloc fair market value of the Common Shares of the
Company as at the Valuation Date to be in the range of $1,150,000 to $1,230,000 using the Capitalized
Maintainable After-Tax Earnings Method. See Schedule 2 — Capitalized Maintainable After-Tax
Earnings Method.
The Adjusted Net Book Value Method
The Adjusted Net Book Value Method involves adjusting the tangible assets and liabilities of Seaway
to their current fair market values with the resultant net equity representing the going concern value of

the business as at the Valuation Date. This method of valuation was chosen due to several factors we
considered relevant in the circumstances:
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1. The Company has little in the way of fixed assets. A significant majority of the Company’s
assets are current in nature and closely approximate their fair market value;

2. A significant portion of the Company’s business income can be attributable to the personal
goodwill of management;

3. While generating positive cash flow and earnings throughout the study period, the Company has
experienced steadily declining business volumes and significant margin erosion.

Based on the foregoing, we estimate the en bloc fair market value of the Common Shares of the
Company as at the Valuation Date to be approximately $842,000 using the Adjusted Net Book Value
Method. See Schedule 3 — Adjusted Net Book Value Method.

The Guideline Public Company Method

We also used the Guideline Public Company Method to estimate the fair market value of Seaway. For
this purpose, we considered firms that operate in comparable markets — either as competitors to some
degree or as providers of services on terms that plausibly reflect comparable economic logic to the
basis upon which Seaway approaches the market. As is frequently the case in such a process —
particularly for a small company like Seaway which operates in a sector that appears to involve a
relatively fragmented universe of participants under conditions where service offerings are changing —
comparisons with the market valuation of other companies are not strong. However, despite these
limitations, the Guideline Public Company Method can nevertheless provide useful insight into the
value of a particular subject company, such as Seaway.

On consideration of the data from trading activity for the selected guideline companies in relation to
estimating the fair market value of Seaway as at the Valuation Date, we concluded that a usable range
of multiples at the Enterprise Value level is 3.2 to 3.6 times estimated maintainable annual EBITDA.
Upon application of these multiples to estimated maintainable annual EBITDA, we estimate the en bloc
fair market value of the Common Shares of the Company as at the Valuation Date to be in the range of
$790,000 to $910,000 using the Guidelines Public Company Method. See Schedule 4 — Guideline
Public Company Method.

Comparison to Stock Market Price

The Common Shares of Seaway trade on the TSX Venture Exchange. There are many no-activity days
indicating limited market interest in the stock. The closing price of the Common Shares as at the
Valuation Date was $0.0500 per share on volume of 52,000 shares. The 10-day volume weighted
average closing price as at the Valuation date was $0.0446 per share on average daily volume of 11,200
shares. The 30-day volume weighted average closing price as at the Valuation Date was $0.0362 per
share on average daily volume of 83,567 shares.

While we generally believe that the 30-day volume weighted average closing price is more reflective of
fair market value due to higher average daily trading volumes, indicated interest in the stock does not
appear to be high enough to warrant a conclusion that it is efficiently priced against capital market
criteria.
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Valuation Conclusion

On the basis of our review and the factors and considerations reflected herein and the assumptions
necessary to the formulation of the conclusions reached, it is our opinion that the en bloc fair market
value of the Common Shares of the Company as at the Valuation Date falls in a range of $842,000 to
$1,190,000.

Yours very truly,

PROBITY CAPITAL ADVISORS INC.

Plotits loptt Qioirss e
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SCHEDULE 1

SEAWAY FINANCIAL STATEMENTS
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HISTORICAL BALANCE SHEET

Asat October 31, September 30,
2011 2011 2010 2009 2008 2007
Unaudited Unaudited Audited Audited Audited Audited
ASSETS
CURRENT ASSETS
Cash $ 222,281 14.1% $ 237,101 15.9% $ 222473 15.5% S 65074 4.1% s - 0.0% $ 253,205 10.6%
Accounts Receivable 1307,181  82.7% 1228025  82.3% 1,117,122 77.6% 1028324 65.2% 2,187,574 76.1% 1971017 82.4%
Prepaid Expenses 27,786 1.8% 27,786 1.8% 29,142 2.0% 16,679 1.1% 27,057 0.9% 18,075 0.8%
Income Taxes Receivable = 0.0% = 0.0% = 0.0% 22,695 1.4% 74,067 2.6% = 0.0%
1,557,248 98.6% 1492912 97.8% 1368737  95.1% 113,772 71.9% 2288698  79.7% 2282297 93.7%
INTANGIBLE ASSET - 0.0% - 0.0% - 0.0% 336879 21.4% 43261 154% - 0.0%
FUTURE INCOME TAXES 3,880 0.2% 14,800 1.0% 50,400 3.5% 79,500 5.0% 103,700 3.6% 92,530 3.9%
PROPERTY, PLANT & EQUIPMENT 18,842 1.2% 19,342 1.3% 20,601 1.4% 26,857 1.7% 37,685 1.3% 57,383 2.4%
$ 1,579,970 100.0% S 1,527,054 100.0%  $ 1439738 100.0% S 1576008 100.0%  _$2,873344 __1000%  $ 2392210  100.0%
LIABILITIES
CURRENT LIABILITIES
Bank Indebtedness 5 - 00% $ - 00% S - 00% $ - 00% S 406234  14.1% - 0.0%
Accounts Payable & Accrued Liabilities 58717 29.0% 414932 272% 362,602 25.2% 355345 22.5% 1036281 36.1% 919,990  38.5%
GST Payable 0.0% - 0.0% - 0.0% - 0.0% - 0.0% 319 0.0%
Income Taxes Payable - 0.0% 0.0% - 0.0% 0.0% 0.0% 273574 11.4%
Deferred Income = 0.0% 0.0% = 0.0% = 0.0% e 0.0% - 0.0%
Notes Payable - 0.0% - 0.0% - 0.0% 50,000 3.2% 100,000 3.5% - 0.0%
Current Portion of Convertible Debenture 275,000  17.4% 275000 18.0% 275,000  19.1% 130607 27.3% - 0.0% - 0.0%
Current Portion of Promissory Note - 0.0% - 0.0% - 0.0% - 0.0% 435642 15.2% 902,776 37.7%
733717 46.4% 689932  45.2% 637,602 44.3% 835952  53.0% 1978157 68.8% 2,096,659  87.6%
PROMISSORY NOTE 0.0% 0.0% - 0.0% 0.0% 50,000 1.7% 495769 20.7%
CONVERTIBLE DEBENTURE - 0.0% E 0.0% - 0.0% - 0.0% 391,821 13.6% - 0.0%
SHAREHOLDER'S EQUITY
SHARE CAPITAL 2747388 173.9% 2,768,518  181.3% 2926431  203.3% 2,926,431 185.7% 2,701,879  94.0% 2,541,699  106.2%
CONTRIBUTED SURPLUS 452,004 28.6% 452,04 29.6% 359,906 25.0% 200881  18.5% 267,981 9.3% 252,161 10.5%
EQUITY COMPONENT OF CONVERTIBLE DEBENTURE - 0.0% - 0.0% - 0.0% 69,025 4.4% 69,025 2.4% - 0.0%
RETAINED EARNINGS - 2353150  -1489% - 2383420 -156.1% - 2484201 -172.5% - 2546281 1616% - 2585519  90.0% - 2994078 -125.2%
816253 53.6% 87,122 54.8% 802,136 55.7% 740,056 47.0% 453366 15.8% - 200218 8.4%
$ 1579070 1000% 61527054  100.0% S 1439738 100.0% S 1576008 1000% S 2873344 S 2,392,210 100.0%
Working Capital 823,531 802,980 731,135 296,820 310,541 145,638
Current Ratio 21 22 21 14 12 11
Total Interest-Bearing Debt to Equity 03 03 03 06 19 7.0



-F14 -

INCOME STATEMENT
Stub Period Ended For theFiscal Year Ended
October 31, September 30,
2011 2011 2010 2009 2008 2007
dited Unaudited Audited Audited Audited Audited
Revenue $ 318106 100.0%  $ 3,117,282 100.0%  $ 4415145 100.0%  § 4,530,025 100.0%  § 7252502 100.0% $ 6720568  100.0%
Expenses
Operating 219751 69.1% 2272997 72.9% 3315609  75.1% 3226549 71.2% 5130,517  70.7% 4,610,654 68.6%
General & administrative 54,264 17.1% 671,533 21.5% 593224 13.4% 1,014,009  22.4% 1,223,149 16.9% 1,016,698  15.1%
Stock-based compensation - 0.0% - 0.0% - 0.0% 2,900 0.1% 40,000 0.6% 85,930 1.3%
Interest 2,063 0.6% 31,663 1.0% 52,876 1.2% 66,135 1.5% 99,934 1.4% 171,476 2.6%
Financing cost accretion - 0.0% - 0.0% 19,393 0.4% 38,786 0.9% 19,393 03% - 0.0%
Amortization of property and equipment 500 0.2% 5,761 02% 6,830 0.2% 10,828 0.2% 13,194 0.2% 20,872 03%
Amortization of intangible asset - 0.0% - 0.0% 106,328 2.4% 106,382 2.3% 88,651 1.2% - 0.0%
Impairment provision of intangible asset - 0.0% - 0.0% 230,551 5.2% - 0.0% - 0.0% - 0.0%
276,577 86.9% 2,981,954 95.7% 1324811 98.0% 4,465,589 98.6% 6,614,838  91.2% 5905630  87.9%
Income before other and income taxes 41,529 13.1% 135,328 4.3% 90,334 2.0% 64,436 14% 637,664 8.8% 814,930  12.1%
Other income
Interest %0 0.0% 1,053 0.0% 846 0.0% 917 0.0% 9,487 0.1% 20,993 03%
Income before taxes 41,618 13.1% 136,381 4.4% 91,180 2.1% 65,353 14% 647,151 8.9% 835,927  12.4%
Income Taxes
Current - 0.0% - 0.0% - 0.0% - 0.0% - 0.0% - 0.0%
Future 10,920 3.4% 35,600 11% 29,100 0.7% 26,115 0.6% 238,592 3.3% 380,509 5.7%
Netand comprehensive income for theyear $ 30,698 9.7% $ 100,781 3.2% § 62,080 14% $ 39,238 09% § 408559 5.6% § 455418 6.8%
Opening Retained Earnings 52,383,420 S 2,484201 5 2,546,281 5 2,585,519 S 2,994,078 S 150,504
Net Income S 30698 $ 100,781 S 62,080 S 39238 S 408559 S 455418
Dividends Paid $ - 3 - $ - $ - S - $ -
Cost of Acquisition $ 1S § $ S 5 3,600,000
Refundable Income Taxes $ - $ $ $ $ $ -
Adjusting Entry S 38 $ - o - $ - $ = S “
Closing Retained Earnings $ 2,353,159 -5 2,383,420 -$ 2,484,201 -$ 2,546,281 % 2,585,519 $ 2,994,078
Shares Outstanding, End of Period 28,877,470 29,477,470 30,998,470 30,998,470 25,988,470 24,628,470
Net Earnings Per Share 0.001 B 0.003 $ 0.002 3 0.001 B 0.016 B 0.018




- F15 -

12

SCHEDULE 2

CAPITALIZED MAINTAINABLE AFTER-TAX EARNINGS METHOD
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CAPITALIZED MAINTAINABLE AFTER-TAX EARNINGS

For the Fiscal Year Ended FYE September 30
2011 2010 2009
Unaudited Audited Audited Notes
Income before taxes $ 136,381 $ 91,180 3 65,353 (0]
Adjustments
Stock-based compensation - - 2,900
Interest 31,663 52,876 66,135
Financing cost accretion - 15,393 38,786
Amortization of property and equipment 5,761 6,830 10,828 2)
Amortization of intangible asset - 106,328 106,382 {3)
Impairment provision of intangible asset - 230,551 - (4)
Public company expenses 25,000 25,000 25,000 {5)
Non-recurring litigation expenses 30,165 5711 1,692 (6)
One-time severance expense - - 141,389 (6)
92,589 446,689 393,112
Adjusted EBITDA 228,971 537,869 458,465
High Low
Estimated Maintainable Annual EBITDA 3 300,000 s 225,000 %)
Depreciation and Amortization 3 7,500 g 7,500 8
Interest S 11,699 S 11,699 9
Earnings Before Tax S 280,801 S 205,801
Taxes $ 36,504 S 26,754 (10}
Net earnings 3 244,296 3 179,046
Multiplier 4.0 5.0 (11)
Capitalized Earnings 977,186 895,232
Add: Redundant Cash 222,281 222,281 (12)
Add: Leverage Redundancy 36,986 36,986 {13)
Add: Expected Value of Non-Capital Losses 7,358 7,358 (14)
Deduct: Pro Rated Interest Expense on Debenture - 10,313 - 10,313 (15)
Range of Equity Value $ 1,233,498 $ 1,154,499
Per Share 3 0.043 S 0.040
Shares Outstanding 28,877,470

Notes:

{1) Per financial statements

(2} Principally office equipment and fixtures

{3) Customer list pursuant to acquisition effective in 2007

(4) Impairment charge asa result of write-off of customer list

{5) Added backin anticipation of Take Private Transaction; estimated by managerment

(6) Permanagemsnt

(7) Selected on basisof most recent operating results due torecent material changes in business operations

(8) Assume depreciation and amortization approximates sustaining capital reinvestmeant

(8) Total borrowing capacity multiplied by effective interest rate of 3.75%. See Schedule 2A - Leverage Analysis

{10) Assurne CCPC tax rate of 13% per management

(11) See report for details on the selection of the capitalization rate

{12} Cash and equivalents per balance sheet deemed redundant as company maintains unused $600,000 operating line of credit as at Octaber 31, 2011
{13) See Schedule 2A - Leverage Analysis

{14} Non-capital losses of $56,600 multiplied by marginal tax rate of 13%

(1.5) Pro rated interest expense on 9% convertible debenture due April 4, 2012; assume paid outin full at maturity through operating line
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LEVERAGE ANALYSIS
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LEVERAGE ANALYSIS
As at October 31, 2011

Notes

Total interest-bearing debt outstanding $ 275000 {1)
Total shareholders’ equity S 846,253 (2)
Total debt to equity ratio 0.32
Target debt to equity ratio 0.50 (3)
Additional Borrowing Capacity:

Actual shareholders' equity S 846,253

Less: Redundant cash s 222,281 (4)

Adjusted shareholders’ equity S 623,972

Total borrowing capacity S 311,98 (5)(6)

Total interest-bearing debt outstanding S 275,000

Leverage redundancy 36,986

Notes:

(1) 9% Convertible debenture due April 4, 2012 exercisable at $0.15 per share

(2) Shareholders' equity per balance sheet as at October 31, 2011

(3) Target capital structure given cyclical and seasonal nature of the business

(4} Cash and equivalents per balance sheet deemed redundant as company currently maintains unused $600,000 operating line of credit asat October 31, 2011
(5) Target debt to equity ratio applied to adjusted shareholders equity

(6) Total borrowing capacity can be funded through $600,000 operating line at prime plus 1.5%; Current effective rate of 3.75%
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SCHEDULE 3

ADJUSTED NET BOOK VALUE METHOD
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ADJUSTED NET BOOK VALUE METHOD

As at October 31, 2011

Unaudited
Fair Market Tangible

Book Value Adjustments Assets Notes
ASSETS
Cash S 222,281 S - S 222,281
Accounts receivable 1,307,181 - 1,307,181 (1)
Prepaid expenses 27,786 - 27,786
Property plant and equipment 18,842 - 18,842 (2)
Future income taxes 3,880 - 3,880 - (3)
Total assets $ 1,579,970 - $ 1,576,090
LIABILITIES
Bank indebtedness - - - (4)
Accounts payable & accrued liabilities 458,717 - 458,717
Current portion of convertible debenture 275,000 - 275,000 (5)(6)
Total liabilities S 733,717 S = S 733,717
Total assets less total liabilities 846,253 - 842,373
Net asset value S 842,373
Net asset value per share S 0.029
Share outstanding 28,877,470
Notes:

(1) Majority of receivables are current

{2) Assume net book value approximates fair market value

(3) Income tax assets related to timing differences between financial and tax reporting are removed from the analysis
(4) Unused $600,000 revolving demand loan facility bearing interest at prime plus 1.5%. Effective rate of 3.75%

(5) Duetoa director & officer; bears interest at 9% and convertible into common shares at $0.15 per share

(6) Matures April 4, 2012; assume paid out in full at maturity through operating line
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GUIDELINE PUBLIC COMPANY METHOD
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Ticker ™
Company Name symbol  EBITDA Company Description
Cordy Oilfield Services Inc. CKKX s 7.49 Cordy is an oilfield and construction services company organized into four industry segments: heavy construction, pipeline, manufacturing and
("Cordy") environmental services
HSE Integrated Ltd. HSLT s 9.03 HSE Integrated is an industrial safety services company that provides a comprehensive and integrated suite of health, safety and environmental
("HSE Integrated") monitoring services.
Macro Enterprises Inc. MCRX 1111 Macro provides pipeline and fadilities construction and maintenance services to major companies in the oil & gas industry in northeastern British
("Macro") Columbia and northwestern Alberta.
New West Energy Services Inc. NWEX S 139 New West sells chemicals and provides field engineering services to oil & gas fon and i ies. Also provides
("New West") services to the upstream oil & gas industry and operates a fleet of vacuum and water trucks.
Notes
(1) Trsiing Taxes, D and $VIM 35 3t Valuation Date
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GUIDELINE PUBLIC COMPANY METHOD

Fiscal Ticker Shares Recent Market Net Enterprise ™™ ™™ EV/TTM
Company Name Year-End Symbol ofs® Price ? Cap Debt Value® Revenue © EBITDA EBITDA
e e e wew  sww _ eww
Cordy Oilfield Services Inc. Dec31 CKKX 87.4 0340 2970 S 15.75 4545 S 95.72 7.49 6.1
HSE Integrated Ltd Dec31 HSLT 387 0.580 245 6.54 2000 S 96.09 9.03 32
Macro Enterprises Inc Dec31 MCRX 239 0.190 455§ 18.97 25  $ 10885 111 21
New West Energy Services Inc. Apr30 NWE-X a1.8 0.050 45  $ 012 247§ 17.40 139 32
Seaway Energy Services Inc. Sep 30 SEW-X 30.2 0.050 151 0.39 12§ 3.2 014 75
Mean 36
Trading Statistics 7 Median 32
4 Standard Deviation 17
46%
Valuation Summary
Seaway Energy Services Inc. Low High
Maintainable Annual EBITDA $ 026 $ 026
Multiple®” 3.2 36
Enterprise Value 8 08 0.96
Less: Net Debt ! $ 0.05 $ 0.05
Equity Value $ 079 S 091
Shares outstanding"! 289 289
Per Share Amount o3 0.027 $ 0.031
Netes
W d of most recent asat Valuaton Date

(2) Closing price 3s at Valuation Date
{3) Net debt equals interest bearing debt less cash on hand; most recent reported quarter as at Valuation Date
{4) Enterprisevalue equals market cap plus net dett

(5) Trailing twelve months reported revenue as at Valuation Date

(8 Trailing reported taxes, depreciation and amortization oate
{7) Excluding Sesway Energy Services Inc
(8) Midpoint of EBITDAIn MM,

() Assume range fals within caloulated mean and calculated average prior to any microcap dscount or control premium
{10) Net debt in $MM as at Valuation Date
(1) Shares outstanding in MM as at Valuation Date
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THIS SUPPORT AGREEMENT is made this 6th day of January, 2012.

BETWEEN:

SEAWAY ENERGY SERVICES INC., a corporation incorporated pursuant to
the provisions of the Business Corporations Act (Alberta) (hereinafter referred to
as the “Corporation™)

-AND -

JERRY J. BUDZIAK, an individual residing in the City of Calgary in the
Province of Alberta (hereinafter referred to as “Budziak™)

-AND -

DAVID BURROUGHS, an individual residing in the City of Edmonton in the
Province of Alberta (hereinafter referred to as “Burroughs”™)

-AND -

ELIAS FOSCOLOS, an individual residing in the City of Calgary in the
Province of Alberta (hereinafter referred to as “Foscolos™)

(each of the Corporation and Budziak, Burroughs and Foscolos are referred to as a
“Party” and collectively, the “Parties™)

RECITALS:

A. Defined terms in these recitals have the meaning ascribed to them in the body of this
Agreement.

B. The Corporation wishes to proceed with the Going Private Transaction, which transaction
1s intended to be carried out by way of the Redemption;

C. In order to proceed with the Redemption the Corporation requires the approval of its
Shareholders (including the approval of its Minority Sharcholders) to the Amendment
Resolution.

D. The Corporation has agreed, pursuant to this Agreement, to call the Meeting in order for
Shareholders to consider and, if deemed advisable, approve the Amendment Resolution.

E. It is intended that as soon as practicable following the Effective Time, the Redemption

will proceed and immediately following the Redemption the Interested Shareholders will
be the only remaining Shareholders.
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F. The Parties desire to enter into this Agreement in order to establish, among other things,
the terms upon which Budziak, Burroughs and Foscolos will support the Amendment, the
Redemption and the Going Private Transaction.

NOW THEREFORE in consideration of the mutual covenants and agreements contained herein
and other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged), the Parties agree as follows:

1. INTERPRETATION

In this Agreement, unless there is something in the context or subject matter inconsistent
therewith, the following defined terms shall have the meanings hereinafter set forth:

“ABCA” means the Business Corporations Act (Alberta),
“affiliate” has the meaning ascribed to that term in the Securities Act (Alberta);

“Agreement” means this support agreement, and the expressions “hereof”, “herein”, “hereto”,
“hereunder”, “hereby” and similar expressions refer to this support agreement;

“Amendment” has the meaning ascribed thereto in Section 2.1(a),;
“Amendment Resolution™ has the meaning ascribed thereto in Section 2.1(b);

“Articles of Amalgamation” means the articles of amalgamation of the Corporation filed on
September 30, 2008, including any amendments thereto,

“associate” has the meaning ascribed to that term in the Securities Act (Alberta);
“Board” means the board of directors of the Corporation;

“Business Day” means any day on which commercial banks are generally open for business in
Calgary, Alberta, other than a Saturday, Sunday or a day observed as a holiday in Calgary,
Alberta under applicable laws;

“Circular” means the management information circular of the Corporation to be prepared and
delivered to Shareholders in connection with the Meeting and all amendments or supplements
thereto, if any, together with any other required documents;

“Completion Date” means the date on which the Redemption Funds have been forwarded to the
Depositary and the Depositary has been instructed or caused by the Corporation, in accordance
with Sections 2.2(a)(i1i) and 3.1.2(1), to deliver the Consideration to the Minority Shareholders;

“Consideration” means $0.040 per Share, to be paid by the Corporation to the Minority
Shareholders (other than a Dissenting Shareholder) pursuant to the Redemption;

“Corporation” means Seaway Energy Services Inc.;
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“Depositary” means Equity Financial Trust Company or such other person to act as depositary
for the Shares that the Parties may agree in writing;

“Depositary Agreement” has the meaning ascribed thereto in Section 3.1.2(e);

“Dissent Rights” means the rights of dissent in respect of the Amendment set out in Section 191
of the ABCA;

“Dissenting Shareholder” means a registered Shareholder who has validly exercised his, her or
its dissent rights in respect of the Amendment, under and strictly in accordance with the
provisions of Section 191 of the ABCA;

“Effective Date” means, with respect to both the Amendment and the Redemption, the date that
the Amendment is approved by the Shareholders and the Minority Shareholders;

“Effective Time” means, with respect to both the Amendment and the Redemption the time on
the Effective Date when the Amendment is approved by the Sharcholders and the Minority
Shareholders;

“Going Private Tramsaction” means the going private transaction contemplated by this
Agreement which includes the Amendment and the Redemption, and after the Completion Date,
the applications to delist the Shares on the TSX Venture Exchange and to cease to be a reporting
issuer in the provinces of Alberta and British Columbia;

“Interested Shareholders” means, collectively, those Shareholders listed in Schedule “B”
attached hereto;

“Letter of Transmittal” means the letter of transmittal to be delivered to holders of Shares on
the Record Date, together with the Circular, in connection with the Meeting;

“Meeting” means the annual general and special meeting of Shareholders of the Corporation
called for the purposes of, inter alia, considering and voting on the Amendment Resolution;

“Meeting Date” means February 2, 2012, unless the Meeting is adjourned, delayed or postponed
in accordance with Section 3.1.1(b) in which case “Meeting Date” shall refer to the date on
which the Meeting is held;

“Minority Shareholders” means all of the holders of Shares, other than the Interested
Shareholders;

“MI 61-101” means Multilateral Instrument 61-101 — Protection of Minority Security Holders in
Special Transactions;

“Non-Dissenting Minority Shareholders” has the meaning ascribed thereto in Section

2.2(a)iv)(1);

“QOutside Date” means February 29, 2012;
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“Record Date” means the record date for the Meeting, such date to be not later than December
28, 2011,
“Redemption” has the meaning ascribed thereto in Section 2.2(a)(i);

“Redemption Funds” means an amount equal to the aggregate Consideration to be paid to the
Minority Shareholders in accordance with the Redemption;

“Redemption Resolution” has the meaning ascribed thereto in Section 2.2(a)(1);

“Register of Sharcholders”™ means the register of Sharcholders kept by the Registrar and
Transfer Agent;

“Registrar and Transfer Agent” means Equity Financial Trust Company;
“Shares” means common shares in the capital of the Corporation;
“Shareholders” means persons listed in the Register of Sharcholders as the holders of Shares;

“Special Committee” means the special committee of the Board comprised of Michael Windle,
which was established on November 23, 2011, in order to consider, inter alia, the proposed
Going Private Transaction;

“Subject Shares” means the aggregate of 11,698,000 Shares beneficially owned or over which
control or direction is exercised, directly or indirectly, by the Interested Sharcholders, as
described in Schedule “B”; and

“TSX Venture Exchange Policy 5.9” means the TSX Venture Exchange Policy 5.9 —
Protection of Minority Security Holders in Special Transactions.

2. THE AMENDMENT, THE REDEMPTION AND THE POST-REDEMPTION
STEPS

21 Terms of the Amendment

(a) Subject to satisfaction or, if capable of waiver, waiver of the terms and conditions
set out in this Agreement, as at the Effective Time of the Amendment, the Articles
of Amalgamation will be amended so as to give the Corporation the right to
redeem, prior to March 1, 2012, any or all of its then outstanding Shares, at a price
of $0.040 per Share (the “Amendment”).

(b) The Parties acknowledge that the resolution required to approve the Amendment
(the “Amendment Resolution”) must be approved by:

(1) not less than two-thirds of the votes cast in favour thereof by Shareholders
attending the Meeting in person or represented by proxy; and
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a “majority of the minority” of the votes cast in favour thereof, for the
purposes of TSX Venture Exchange Policy 5.9 (which incorporates the
provisions of MI 61-101), by Minority Shareholders attending the Meeting
in person or represented by proxy.

(©) The text of the Amendment Resolution to be voted on at the Meeting is set out in
Schedule “B” attached hereto.

2.2 Terms of the Redemption

(a) Subject to satisfaction or, if capable of waiver, waiver of the terms and conditions
set out in this Agreement:

@

(i)

(iii)

not less than ten (10) Business Days prior to the Meeting Date, the
Corporation may make a written request to Budziak, Burroughs and
Foscolos for delivery of the Redemption Funds or a portion thereof, if
any, required by the Corporation to ensure it has sufficient funds to pay for
the Redemption in accordance with the terms contemplated herein, and not
less than two (2) Business Days prior to the Meeting Date, Budziak,
Burroughs and Foscolos shall deliver the Redemption Funds or such
portion thereof, if any (by way of loan repayable in cash on the terms and
conditions to be determined by the Corporation and Budziak, Burroughs
and Foscolos) to the Depositary,

not less than two Business Days prior to the Meeting Date the Board shall
pass a resolution to redeem (the “Redemption™) all Shares held by the
Minority  Shareholders (the “Redemption Resolution™) which
Redemption Resolution shall specify that the Redemption shall become
effective immediately after, and only in the case where: (1)the
Amendment is approved by the Shareholders and Minority Shareholders at
the Meeting; and (2)not more than 15% of the Shareholders have
exercised, or taken steps to exercise, Dissent Rights in connection with the
Amendment;

as soon as practicable after the Effective Date the Corporation will
forward, or cause to be forwarded, the Redemption Funds to the
Depositary and cause the Depositary to: (1) deliver the Consideration, in
accordance with the terms of the Depositary Agreement (less all applicable
withholding tax, if any), to the Minority Shareholders who tender their
Shares to the Depositary accompanied by a duly executed Letter of
Transmittal; and (2) remove all such Minority Shareholders (including
relevant Dissenting Shareholders) from the Register of Sharecholders, with
the result that the Interested Shareholders shall as of the Completion Date
be the only holders of Shares;
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(iv)  as and from the Effective Time, no Minority Shareholder shall be entitled
to, or exercise, any of the rights of a Shareholder in respect of any Share
other than:

@8] in the case of Minority Sharcholders (the “Non-Dissenting
Minority Shareholders™) that are not Dissenting Shareholders, the
right to receive an amount determined by multiplying the
Consideration by the number of Shares held by such Sharcholders
immediately prior to the Effective Time (less all applicable
withholding tax, if any), such payment to be made without interest
or deduction by the Depositary as soon as practicable following the
Effective Time and the performance by the Corporation of its
required obligations contemplated under Section 2.2(a)(iii). Such
Non-Dissenting Minority Shareholders shall be entitled to receive
payment of the relevant amount referred to above following the
presentation and surrender to the Depositary for cancellation of the
certificate(s) representing the Shares held by them immediately
prior to the Effective Time of the Redemption, along with a
properly executed Letter of Transmittal; and

2 in the case of a Dissenting Shareholder, such Shareholder shall
only have the right to be paid the fair value for their Shares in
accordance with the provisions of Section 191 of the ABCA.

Post-Redemption Steps

(a) Should the Amendment and Redemption become effective, as soon as practicable
after the Completion Date, the Corporation shall:

(1) make application to the TSX Venture Exchange to delist its Shares; and

(i1) make application to cease to be a reporting issuer in the provinces of
Alberta and British Columbia.

COVENANTS
Covenants of the Corporation

The Corporation covenants and agrees that from the date hereof until the earlier of the
Completion Date and termination of this Agreement, except as otherwise expressly
permitted or specifically provided by this Agreement or as is otherwise required by
applicable law:

(a) not to take any action that would render, or may reasonably be expected to render,
any representation or warranty made by it in this Agreement untrue in any material
respect at any time prior to the Completion Date;
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not to adjourn, delay or postpone the Meeting or the Meeting Date without the
prior written consent of Budziak, Burroughs and Foscolos unless (1) required by
applicable law or the rules of the TSX Venture Exchange; or (ii) required by a
court of competent jurisdiction or required by or as a result of any requirements
imposed by any securities regulatory authority having jurisdiction over the
Corporation, provided that any adjournment, delay or postponement permitted
pursuant to (i) and (ii) above shall be limited to the minimum length of time
necessary;

not to issue any additional Shares or any securities which may be exercised for or
converted into Shares (other than Shares issuable pursuant to the exercise of
previously issued convertible securities of the Corporation outstanding on the date
hereof); and

not to purchase for cancellation any additional Shares under the normal course
issuer bid of the Corporation as described in its Form 4G - Notice of Intention to
Make a Normal Course Issuer Bid dated February 10, 2011.

The Corporation shall use its commercially reasonable efforts to perform all obligations
required to be performed by it under this Agreement and to perform all such other acts as
may be necessary in order to consummate the transactions contemplated by this
Agreement, and without limiting the generality of the foregoing, the Corporation shall:

()

(b)

(©

if not already done so, as promptly as possible after the execution of this
Agreement (1) set and publish notice of the Record Date; and (i1) in compliance
with all applicable laws, prepare the Circular and provide Budziak, Burroughs and
Foscolos with reasonable opportunity to review and comment on drafts thereof,
shall include all of Budziak’s, Burroughs® and Foscolos’ reasonable comments
thereon, and shall ensure that the Circular provides the Sharcholders (including
the Minority Shareholders) with information in sufficient detail to permit them to
form a reasoned judgment concerning the matters before them, and the Circular
shall include the unanimous determination of the Special Committee that the
Redemption is fair to the Minority Shareholders, that the Going Private
Transaction as a whole is in the best interests of the Corporation and the Minority
Shareholders, and include the unanimous recommendation of the Board, subject to
the disclosure of interests and abstentions by all interested directors, that the
Shareholders and Minority Shareholders vote in favour of the Amendment;

use its commercially reasonable efforts to mail to the Sharcholders the Circular
and such other documentation required in order to convene and hold the Meeting
by the Meeting Date in compliance with all applicable laws;

use its commercially reasonable efforts to fulfill or cause to be fulfilled the
conditions relating to it set forth in Section 5 as soon as reasonably practicable;
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conduct and hold the Meeting in accordance with the by-laws of the Corporation
and as required by law;

prior to the date of mailing of the Circular, appoint the Depositary and enter into a
depositary agreement with the Depositary in form and substance satisfactory to the
Budziak, Burroughs and Foscolos acting reasonably (the “Depositary
Agreement”),

make all necessary filings and applications under Canadian federal and provincial
laws and regulations required to be made on the part of the Corporation in
connection with the Going Private Transaction and the Meeting and take all
commercially reasonable action necessary to be in compliance with such laws and
regulations;

do all things necessary to implement the Amendment and the Redemption, and
cooperate with all reasonable requests of Budziak, Burroughs and Foscolos in
respect thereof;

do all things necessary to obtain the approval of the Going Private Transaction
from the TSX Venture Exchange;

consult with Budziak, Burroughs and Foscolos on all correspondence and dealings
with the TSX Venture Exchange and securities regulators;

not less than ten (10) Business Days prior to the Meeting Date, make a written
request to Budziak, Burroughs and Foscolos for delivery of the Redemption Funds
or a portion thereof, if required to ensure the Corporation has sufficient funds to
pay for the Redemption in accordance with the terms contemplated herein,

not less than two Business Days prior to the Meeting Date, convene a meeting of
the Board to consider, and if thought fit, pass the Redemption Resolution;

as soon as practicable after the Effective Date, forward, or cause to be forwarded,
the Redemption Funds to the Depositary and cause the Depositary to: (1) deliver
the Consideration, in accordance with the terms of the Depositary Agreement (less
applicable withholding tax, if any), to the Minority Shareholders who tender their
Shares to the Depositary accompanied by a duly executed Letter of Transmittal;
and (2)remove all such Minority Shareholders (including relevant Dissenting
Shareholders) from the Register of Sharcholders;

take such steps as are necessary to ensure that the Corporation has sufficient funds
to enable the Corporation to (1) deliver the Redemption Funds required by Section
3.1.2 (k) hereof, and (i1) satisfy the tests in Section 36(2) of the ABCA; and

as soon as practicable after the Completion Date, the Corporation shall: (1) make
application to the TSX Venture Exchange to (1) delist its Shares, and (i1) make
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application to cease to be a reporting issuer in the provinces of Alberta and British
Columbia.

Covenants of Budziak, Burroughs and Foscolos

Budziak, Burroughs and Foscolos jointly and severally covenant and agree that from the
date hercof until the earlier of the Completion Date or termination of this Agreement,
except as otherwise expressly permitted or specifically provided by this Agreement:

(a) not to take or permit any action that would render, or may reasonably be expected
to render, any representation or warranty made by any of them in this Agreement
untrue in any material respect at any time prior to the Completion Date;

(b)  to provide the Corporation immediate notice of any additional Shares that
Budziak, Burroughs or Foscolos may hereafter become the beneficial owner of or
exercise control or direction over; and

(©) use their commercially reasonable efforts not to permit the sale or gifting of any of
the Subject Shares.

Budziak, Burroughs and Foscolos shall use commercially reasonable efforts to perform
all obligations required to be performed by any of them under this Agreement and to
perform all such other acts as may be necessary in order to consummate the transactions
contemplated by this Agreement, and without limiting the generality of the foregoing,
Budziak, Burroughs and Foscolos shall:

(a) use commercially reasonable efforts to fulfill or cause to be fulfilled of the
conditions relating to them set forth in Section 5 herein as soon as reasonably
practicable;

(b) cause all of the Subject Shares to be voted in favour of the Amendment
Resolution at the Meeting;

(©) cause the Interested Sharcholders not to withdraw any proxies (if any) delivered to
the Corporation, the Registrar and Transfer Agent or the Depositary in connection
with the Meeting;

) use commercially reasonable efforts to have the Interested Shareholders (other
than Budziak, Burroughs and Foscolos), to execute and deliver to the Corporation,
a consent letter, in a form acceptable to Budziak, Burroughs and Foscolos and the
Corporation, expressing the Interested Shareholders (other than Budziak,
Burroughs and Foscolos) understanding of the effects of the Going Private
Transaction, and expressing their support (including their agreement to vote in
favour of the Amendment Resolution) for the transactions contemplated in this
Agreement;
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(e) provide the Corporation with all relevant information concerning them and the
Interested Sharcholders for inclusion in the Circular to enable the Corporation to
comply with applicable laws; and

¢3) subject to receiving a written request of the Corporation as contemplated under
Section 3.1.2 (j), deliver the Redemption Funds or a portion thereof, to the
Depositary not less than two (2) Business Days prior to the Meeting Date.

REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the Corporation

The Corporation represents and warrants to and with Budziak, Burroughs and Foscolos as
follows and acknowledges that Budziak, Burroughs and Foscolos are relying upon such
representations and warranties in connection with the matters contemplated by this Agreement:

4.1.1.

the Board, upon consultation with its legal and financial advisors and having considered
the favourable recommendation of the Special Committee, has, subject to the disclosure
of interests and abstentions by all interested directors, unanimously determined that the
Consideration offered to the Minority Shareholders pursuant to the Redemption 1s fair
and that the Going Private Transaction as a whole is in the best interests of the
Corporation and its Minority Sharcholders, and has, subject to the disclosure of interests
and abstentions by all interested directors, unanimously approved the Going Private
Transaction and the entering into of this Agreement, and has resolved to unanimously
recommend that the Sharcholders and Minority Sharcholders vote in favour of the
Amendment;

. the Corporation has sufficient funds, or adequate arrangements for financing are in place

to ensure that it will have sufficient funds, to deliver the Redemption Funds to the
Registrar and Transfer Agent not less than two Business Days prior to the Meeting Date;

. the payment of the aggregate Consideration payable in connection with the Redemption

is, and on the Effective Date and on the Completion Date shall be, permitted by all
applicable laws, including Section 36(2) of the ABCA;

. the Corporation has, in respect of the Going Private Transaction contemplated hereunder,

filed, or will file prior to the Completion Date, all documents required to be filed under
applicable laws and has filed with securities regulators in each such jurisdiction all
documents required to be filed under applicable Canadian securities laws (it being
understood that no representation or warranty is being given as to the timeliness of any
such filing),

. the Corporation has the corporate power and authority to enter into this Agreement and to

perform its obligations hereunder;

. the Corporation has been duly incorporated, formed and organized and is a validly

existing company under the laws of the jurisdiction of its incorporation or formation, as
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applicable and has the corporate power and authority to own or lease its property and
assets and to carry on any business currently conducted by it; and

other than as contemplated herein, no consent, waiver, approval, authorization, order,
exemption, registration, license or declaration of or by, or filing with, or notification to
any governmental authority which has not been made or obtained, is required to be made
or obtained by the Corporation in connection with the execution, delivery and
performance of this Agreement or the completion of the Going Private Transaction.

Representations and Warranties of Budziak, Burroughs and Foscolos

Budziak, Burroughs and Foscolos individually, but not jointly, with respect only to matters
pertaining to themselves or their activities, hereby represent and warrant to and with the
Corporation as follows and acknowledges that the Corporation is relying upon such
representations and warranties in connection with the matters contemplated by this Agreement:

4.2.1.

42.2.

4.2.3.

424.

42.5.

4.2.6.

42.7.

as of the date hereof, the Subject Shares represent all of the Shares beneficially owned, or
over which control and direction is exercised, by the Interested Shareholders;

each Interested Shareholder has the sole right to vote, or direct the sale and voting of the
Subject Shares;

no individual, corporation or other legal entity has any agreement to which any Interested
Shareholder is a party, or any right or privilege capable of becoming an agreement or
option to which any Interested Sharcholder is a party, for the purchase, acquisition or
transfer of any of the Subject Shares or any interest therein or right thereto;

cach of Budziak, Burroughs and Foscolos has the requisite power and authority to enter
into this Agreement and to perform its obligations hereunder;

the execution and delivery of this Agreement and each and every agreement or document
to be executed and delivered hereunder by each of Budziak, Burroughs and Foscolos, and
the consummation of transactions contemplated herein will not, as a result of such
member’s involvement, violate nor be in conflict with any provision of any material
agreement or instrument to which any of Budziak, Burroughs and Foscolos is a party or 1is
bound or, to the best of their respective knowledge, information and belief, any judgment,
decree, order, statute, rule or regulation applicable to such Party;

this Agreement has been duly executed and delivered by Budziak, Burroughs and
Foscolos and all documents required hereunder to be executed and delivered by each of
such Budziak, Burroughs and Foscolos shall have been duly executed and delivered and
this Agreement does, and such documents will, constitute legal, valid and binding
obligations of each of Budziak, Burroughs and Foscolos enforceable in accordance with
their respective terms; and

no consent, waiver, approval, authorization, order, exemption, registration, license or
declaration of or by, or filing with, or notification to any governmental authority which
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has not been made or obtained is required to be made or obtained by any of Budziak,
Burroughs and Foscolos in connection with the execution, delivery and performance of
this Agreement or the completion of the Going Private Transaction.

CONDITIONS PRECEDENT

Conditions to Obligations of the Corporation

The obligations of the Corporation to complete the transactions as contemplated by this
Agreement, are subject to the satisfaction, at or before the applicable time of the following
conditions:

5.1

the Amendment Resolution shall have been approved by:

(a) not less than two-thirds of the votes cast in respect thereof by Shareholders
attending the Meeting in person or represented by proxy, and

(b) a “majority of the minority” of the votes cast in respect thereof, for the purposes
of TSX-V Policy 5.9 (which incorporates the provisions of MI 61-101), by
Minority Shareholders attending the Meeting in person or represented by proxy;

Shareholders will not have exercised Dissent Rights or similar rights, or have instituted
proceedings to exercise Dissent Rights or similar rights, in connection with the
Amendment, other than Shareholders representing not more than 15% of the issued and
outstanding (on a fully diluted basis) Shares;

each of the acts and undertakings of Budziak, Burroughs and Foscolos to be performed
pursuant to the terms of this Agreement shall have been duly and timely performed in all
material respects;

except as affected by the transactions contemplated by this Agreement, the
representations and warranties of each of Budziak, Burroughs and Foscolos contained in
this Agreement shall be true in all material respects immediately prior to the Completion
Date with the same effect as though such representations and warranties had been made at
and as of such date; and

. the Corporation has received all necessary regulatory approvals and/or third party

consents to complete the Going Private Transaction, including the approval of the Going
Private Transaction from the TSX Venture Exchange.

The conditions in this Section 5.1 are for the exclusive benefit of the Corporation and may be
asserted by the Corporation regardless of the circumstances or may be waived by the Corporation
in its sole discretion, in whole or in part, at any time and from time to time without prejudice to
any other rights which the Corporation may have.
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5.2 Conditions to Obligations of Budziak, Burroughs and Foscolos

The obligations of Budziak, Burroughs and Foscolos to complete the transactions as
contemplated by this Agreement, are subject to the satisfaction, at or before applicable time of
the following conditions:

5.2.1. each of the acts and undertakings of the Corporation to be performed pursuant to the
terms of this Agreement shall have been duly performed in all material respects; and

5.2.2. except as affected by the transactions contemplated by this Agreement, the
representations and warranties of the Corporation contained in this Agreement shall be
true in all material respects immediately prior to the Completion Date, with the same
effect as though such representations and warranties had been made at and as of such
date.

The conditions in this Section 5.2 are for the exclusive benefit of Budziak, Burroughs and
Foscolos and may be asserted by Budziak, Burroughs and Foscolos regardless of the
circumstances or may be waived by Budziak, Burroughs and Foscolos in their sole discretion, in
whole or in part, at any time and from time to time without prejudice to any other rights which
Budziak, Burroughs and Foscolos may have.

6. MISCELLANEOUS
6.1 Amendment

This Agreement may, at any time and from time to time before or after the holding of the
Meeting, be amended by written agreement of the Parties hereto without, subject to applicable
law, further notice to or authorization on the part of the Shareholders, and any such amendment
may, without limitation:

(a) change the time for performance of any of the obligations or acts of the Parties
hereto;

(b) waive any inaccuracies or modify any representation or warranty contained herein
or in any document delivered pursuant hereto,

(©) waive compliance with or modify any of the covenants herein contained and
waive or modify performance of any of the obligations of the Parties hereto; or

(d) waive compliance with or modify any other conditions precedent contained
herein,

provided that no amendment shall be made to the amount of Consideration without further
authorization of the Shareholders in accordance with applicable law.
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6.2 Termination

(a) This Agreement may, prior to the Effective Time, be terminated by mutual written
agreement of the Parties without further action on the part of the Shareholders;

(b) This Agreement shall terminate automatically if the Amendment is not approved
by the Sharcholders at the Meeting in the manner set forth in Section 5.1;

(c) Notwithstanding any other rights contained herein, this Agreement may be
terminated by either Party (the “Terminating Party”) upon written notice to the
other Party if a condition precedent of the Terminating Party’s obligations set
forth in Section 5 shall not have been satisfied on or before the date required for
the satisfaction thereof, provided that the failure to so satisfy is not caused by the
fault of the Terminating Party;

(d) This Agreement may be terminated by the Budziak, Burroughs and Foscolos if the
Meeting is adjourned, delayed or postponed to a date that is on or after the
Outside Date or the Completion Date does not occur on or before the Outside
Date, provided that Budziak, Burroughs and Foscolos are not in default under this
Agreement; or

(e) This Agreement may be terminated by either Party if the Completion Date does
not occur on or before the Outside Date.

The Parties hereto acknowledge and agree that Section 6.2 shall survive the termination and
expiration of this Agreement and continue in full force and effect following any termination or
expiration of this Agreement.

6.3 Expenses

Each Party shall pay all fees, costs and expenses incurred by such Party in connection with this
Agreement, the Redemption and all related matters.

6.4 Fiduciary Duties of Directors

No provision of this Agreement shall require the Corporation to cause any of its directors to take
any action, or refrain from taking any action, that would prevent such individual from fulfilling
his fiduciary obligations as a director of the Corporation. The foregoing shall not be interpreted
to diminish, limit, restrict or otherwise affect in any way any covenant or agreement of the
Corporation under this Agreement or be construed as a forgiveness or waiver of any breach.

6.3 Governing Laws

This Agreement shall be governed by and construed in accordance with the laws of the Province
of Alberta and the federal laws of Canada applicable therein.
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6.6 Further Assurances

Each Party hereto shall, from time to time, and at all times hereafier, at the request of the other
Party hereto, but without further consideration, do all such further acts and execute and deliver
all such further documents and instruments as shall be reasonably required in order to fully
perform and carry out the terms and intent hereof.

6.7 Entire Agreement

This Agreement constitutes the entire agreement among the Parties and supersedes all prior
agreements and understandings, oral and written, between such Parties with respect to the subject
matter hereof. This Agreement may be amended only by written instrument executed by all of
the Parties hereto.

6.8 Currency

All sums of money referred to in this Agreement, unless otherwise specified herein, are
expressed in Canadian dollars.

6.9 No Assignment

This Agreement may not be assigned by either Party without the prior written consent of the
other Party. Subject to the foregoing, this Agreement shall enure to the benefit of and be binding
upon the Parties hereto and their respective heirs, executors, administrators, successors and
permitted assigns.

6.10 Waiver

The failure of any Party to enforce at any time any of the provisions of this Agreement or any of
its rights in respect thereto or to insist upon strict adherence to any term of this Agreement shall
not be considered to be a waiver of such provision, right or term or in any way to affect the
validity of this Agreement or deprive the applicable Party of the right thereafter to insist upon
strict adherence to that term or any other term of this Agreement. The exercise by any Party of
any of its rights provided by this Agreement shall not preclude or prejudice such Party from
exercising any other right it may have under this Agreement, notwithstanding any previous action
or proceeding taken by it hereunder. Any waiver by any Party of any of the provisions of this
Agreement shall be effective only if in writing and signed by a duly authorized representative of
such Party.

6.11 Notices

All notices and other communications which may or are required to be given pursuant to any
provision of this Agreement shall be given or made in writing and shall be deemed to be validly
given if served personally or by telecopy, in each case addressed to the particular party at:
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(a) If to the Corporation:

Seaway Energy Services Inc.
Suite 1250, 700 - 4" Avenue S.W.
Calgary, Alberta T2P 3J4

Attention: Michael Windle
Facsimile: (403) 266 - 1181

with a copy to:

Davis LLP

Livingston Place

Suite 1000 - 250 - 2" Street SW
Calgary, Alberta T2P 0C1

Attention: Leigh Stewart
Facsimile: (403) 697 - 6619

(b) If to Budziak, Burroughs and Foscolos:

Elias Foscolos

c/o Accretive Financial Corp.
Unit 1, 606 Meredith Road N.E.
Calgary, Alberta T2E 5A8

Facsimile: (403)206-7185

[Remainder of Page Intentionally Left Blank]
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6.12 Execution and Counterparts

This Agreement may be executed by the Parties in counterpart and may be executed and
delivered by facsimile and all such counterparts and facsimiles shall together constitute one and
the same agreement.

IN WITNESS WHEREQOF, this Agreement been executed as of the date first above

written.
SEAWAY ENERGY SERVICES INC.

Per: (signed) Michael Windle
Michael Windle, director

signed (signed) Jerry J. Budziak

Witness Jerry J. Budziak
signed (signed) David Burroughs

Witness David Burroughs
signed (signed) Elias Foscolos

Witness Elias Foscolos
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SCHEDULE A
Special Resolution

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT the Corporation’s Articles of
Amalgamation be amended with immediate effect as follows:

“Schedule A to Section 2 of Articles be amended by the addition of the following paragraphs:

(a) At any time prior to March 1, 2012, the Corporation may, on such terms and in such
manner as the Directors may in their absolute discretion determine, without prior notice,
redeem any or all of the then outstanding common shares of the Corporation, at a
redemption price of $0.040 per share.

(b) A redemption in (a) above will be deemed effective at the time and on the date the
Directors may determine (the “Redemption Date™) provided that such Redemption Date
shall not be earlier than the date the relevant resolution of the Directors is passed and
shall not be later than February 29, 2012. As and from the Redemption Date on which
the redemption of any common shares of the Corporation is effected, each common
shareholder subject to the redemption shall cease to be entitled to any rights in respect of
such common shares, including any right to participate in the profits of the Corporation,
other than his, her or its right to receive any redemption proceeds (or his, her or its right
as a dissenting sharcholder under and subject to section 191 of the Business Corporations
Act (Alberta), to receive fair value for his, her or its redeemed common shares) and
accordingly his, her or its name shall be removed as a shareholder from the records of the
Corporation with respect to the common shares so redeemed.

(©) Subject to the Directors’ discretion to determine the terms and manner of
redemption, redemption proceeds shall be paid as soon as reasonably practicable
following the Redemption Date.

(d)  If a common shareholder who is entitled to receive redemption proceeds pursuant
to subparagraph (a) hereof fails to satisfy any relevant requirements (including without
limitation, providing evidence of ownership and completed letters of transmittal) of the
Directors, his entitlement shall lapse on the second anniversary of the Redemption Date.
Upon a shareholder’s entitlement having lapsed in accordance with this paragraph (d),
such shareholder will be deemed to have donated and forfeited to the Corporation or its
successor any such redemption proceeds, net of any applicable withholding or other
taxes, held in trust for such shareholder and any certificate representing the common
shares formerly held by such shareholder will cease to represent a claim of any nature
whatsoever and will be deemed to have been surrendered to the Corporation and
cancelled.”
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SCHEDULE B

Subject Shares

Interested Shareholder Subject Shares
Budziak 6,066,000
Burroughs 2,720,000
Foscolos 1,026,000
Accretive Financial Corp. 603,000
Simlie Foscolos 1,281,000

TOTAL

11,698,000

Davig:10188705.11




SCHEDULE “H”
2011 STOCK OPTION PLAN

1. Purpose

The purpose of the Stock Option Plan (titah”) of Seaway Energy Services Inc.a corporation incorporated
under theBusiness Corporations A¢Alberta) (the Company’) is to advance the interests of the Company by
encouraging the directors, officers, employees@mbultants of the Company, and of its subsidiaias affiliates,

if any, to acquire common shares in the share a@apit the Company (theShares), thereby increasing their
proprietary interest in the Company, encouragirgttio remain associated with the Company and foimgsthem
with additional incentive in their efforts on behaf the Company in the conduct of its affairs.

2. Administration

The Plan shall be administered by the Board of &ines of the Company or by a special committednefdirectors
appointed from time to time by the Board of Direstof the Company pursuant to rules of procedwedfiby the
Board of Directors (such committee or, if no suommittee is appointed, the Board of Directors ef @ompany, is
hereinafter referred to as thBdard”). A majority of the Board shall constitute a qum, and the acts of a majority
of the directors present at any meeting at whiciu@um is present, or acts unanimously approvewriting, shall
be the acts of the directors.

Subject to the provisions of the Plan, the Boamlldtave authority to construe and interpret thenRind all option
agreements entered into thereunder, to defineetimestused in the Plan and in all option agreementsred into
thereunder, to prescribe, amend and rescind ruiesragulations relating to the Plan and to makeotter
determinations necessary or advisable for the adtration of the Plan. All determinations and iptetations
made by the Board shall be binding and conclusivealb participants in the Plan and on their legatspnal
representatives and beneficiaries.

Each option granted hereunder may be evidencead lageeement in writing, signed on behalf of the @any and
by the optionee, in such form as the Board shalt@e. Each such agreement shall recite thatstilgect to the
provisions of this Plan.

Each option granted by the Company prior to thes ddtthe approval of the Plan by the shareholdérthe®

Company, including options granted under previowgdproved stock option plans of the Company, be amed
continued under and shall be subject to the teffirtiseoPlan after the Plan has been approved bgttageholders of
the Company.

3. Stock Exchange Rules

All options granted pursuant to this Plan shalkbbject to rules and policies of any stock exchangexchanges on
which the common shares of the Company are theedliand any other regulatory body having jurisdicti
hereinafter (hereinafter collectively referred & the ‘Exchang€).

4, Shares Subject to Plan

Subject to adjustment as provided in Sectionh&Beof, the Shares to be offered under the Plath abasist of
common shares of the Company's authorized butugdssommon shares. The aggregate number of Skaveble
upon the exercise of all options granted underPla@ shall not exceed 10% of the issued and owlistgrtommon
shares of the Company from time to time. If anfi@mpgranted hereunder shall expire or terminateafty reason in
accordance with the terms of the Plan without beixegycised, the unpurchased Shares subject tharalicagain be
available for the purpose of this Plan.
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5. Maintenance of Sufficient Capital

The Company shall at all times during the termhefPlan reserve and keep available such numb&isarés as will
be sufficient to satisfy the requirements of tharP|

6. Eligibility and Participation

Directors, officers, consultants, and employeeshef Company or its subsidiaries, and employees éraon or
company which provides management services to thp@ny or its subsidiaries Nfanagement Company
Employees$) shall be eligible for selection to participatethe Plan (such persons hereinafter collectivefigrred to

as ‘Participants”). Subject to compliance with applicable requisstts of the Exchange, Participants may elect to
hold options granted to them in an incorporatedtyentholly owned by them and such entity shall koenbd by the
Plan in the same manner as if the options werethettle Participant.

Subject to the terms hereof, the Board shall deterito whom options shall be granted, the termspandisions of
the respective option agreements, the time or tiatewhich such options shall be granted and vestad, the
number of Shares to be subject to each optionhéndase of employees or consultants of the Company
Management Company Employees, the option agreen@nthich they are party must contain a represemtaif
the Company that such employee, consultant or Mamagt Company Employee, as the case may be, isaafioe
employee, consultant or Management Company Emplofygee Company or its subsidiaries.

A Participant who has been granted an option niagydh Participant is otherwise eligible, and ifrpgted under
the policies of the Exchange, be granted an adiditioption or options if the Board shall so detewni

7. Exercise Price

(a) The exercise price of the Shares subject to eatibrophall be determined by the Board, subject
to applicable Exchange approval, at the time artippps granted. In no event shall such exercise
price be lower than the exercise price permittethleyExchange.

(b) Once the exercise price has been determined bpdlaed, accepted by the Exchange and the
option has been granted, the exercise price ofpgioro may be reduced upon receipt of Board
approval, provided that in the case of options lwldnsiders of the Company (as defined in the
policies of the Exchange), the exercise price obption may be reduced only if disinterested
shareholder approval is obtained.

8. Number of Optioned Shares

€) The number of Shares subject to an option gramtexhy one Participant shall be determined by
the Board, but no one Participant shall be graatedption which exceeds the maximum number
permitted by the Exchange.

(b) No single Participant may be granted options talpase a number of Shares equalling more than
5% of the issued common shares of the Company ynoae twelve-month period unless the
Company has obtained disinterested shareholderoeglpm respect of such grant and meets
applicable Exchange requirements.

(c) Options shall not be granted if the exercise thenewld result in the issuance of more than 2% of
the issued common shares of the Company in anyéweabnth period to any one consultant of the
Company (or any of its subsidiaries).

(d) Options shall not be granted if the exercise thenewld result in the issuance of more than 2% of
the issued common shares of the Company in anywéwmbnth period to persons employed to
provide investor relations activities. Optionsrgeal to Consultants performing investor relations
activities will contain vesting provisions such ttv@sting occurs over at least 12 months with no
more than % of the options vesting in any 3 momtiqal.
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9. Duration of Option

Each option and all rights thereunder shall be esged to expire on the date set out in the optpeement and
shall be subject to earlier termination as provige8ections 11 and 12, provided that in no cirdamses shall the
duration of an option exceed the maximum term pitechiby the Exchange. For greater certainty,af@ompany is
listed on the TSX Venture Exchange IncT$X Venture”), the maximum term may not exceed 10 years.

Should the expiry date of an Option fall within &k Out Period or within nine business days follaythe
expiration of a Black Out Period, such expiry dait¢he Option shall be automatically extended withany further
act or formality to that date which is the tentfsiness day after the end of the Black Out Perioch senth business
day to be considered the expiry date for such @gto all purposes under the Plan. The ten busidag period
referred to in this paragraph may not be extendgetthd Board.

“Black Out Period” means the period during which tklevant Participant is prohibited from exerasém Option
due to trading restrictions imposed by the Comgamguant to any policy of the Company respectisgricions on
trading that is in effect at that time.

10. Option Period, Consideration and Payment

€) The option period shall be a period of time fixgdthe Board not to exceed the maximum term
permitted by the Exchange, provided that the opfieriod shall be reduced with respect to any
option as provided in Sections 11 and 12 coveriegsation as a director, officer, consultant,
employee or Management Company Employee of the @aynpr its subsidiaries, or death of the
Participant.

(b) Subject to any vesting restrictions imposed byEkehange, the Board may, in its sole discretion,
determine the time during which options shall ezt the method of vesting, or that no vesting
restriction shall exist.

(c) Subject to any vesting restrictions imposed byBbard, options may be exercised in whole or in
part at any time and from time to time during thetian period. To the extent required by the
Exchange, no options may be exercised under tlais Btil this Plan has been approved by a
resolution duly passed by the shareholders of tragany.

(d) Except as set forth in Sections 11 and 12, no optiay be exercised unless the Participant is at
the time of such exercise a director, officer, etamt, or employee of the Company or any of its
subsidiaries, or a Management Company EmployeleeoCbmpany or any of its subsidiaries.

(e) The exercise of any option will be contingent upeceipt by the Company at its head office of a
written notice of exercise, specifying the numbé&iSbares with respect to which the option is
being exercised, accompanied by cash paymentfiegrtheque or bank draft for the full purchase
price of such Shares with respect to which theoopis exercised. No Participant or his legal
representatives, legatees or distributees willdbeyill be deemed to be, a holder of any common
shares of the Company unless and until the cextéfic for Shares issuable pursuant to options
under the Plan are issued to him or them undetetines of the Plan.

11. Ceasing To Be a Director, Officer, Consultant or Employee

Subject to Section 12, if a Participant shall cdaskee a director, officer, consultant, employee¢haf Company, or
its subsidiaries, or ceases to be a Management &ompamployee, for any reason (other than deathgh su
Participant may exercise his option to the extbat the Participant was entitled to exercise ithat date of such
cessation, provided that such exercise must ocithinv®0 days after the Participant ceases to Oieextor, officer,
consultant, employee or a Management Company Emp|osubject to extension at the discretion of toar8,
unless such Participant was engaged in investatioak activities, in which case such exercise raasur within 30
days after the cessation of the Participant's sesvio the Company, subject to extension at theredien of the
Board.
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Nothing contained in the Plan, nor in any optioarged pursuant to the Plan, shall as such confen amy
Participant any right with respect to continuance aadirector, officer, consultant, employee or Mpamaent
Company Employee of the Company or of any of itssgliaries or affiliates.

12. Death of Participant

Notwithstanding Section 11, in the event of thetded a Participant, the option previously grantecim shall be
exercisable only within the one (1) year after sdehth and then only:

€) by the person or persons to whom the Participaigtets under the option shall pass by the
Participant's will or the laws of descent and dhsttion; and

(b) if and to the extent that such Participant wadlentto exercise the Option at the date of histdeat

13. Rights of Optionee

No person entitled to exercise any option grantedeu the Plan shall have any of the rights or [@géds of a
shareholder of the Company in respect of any Shamssble upon exercise of such option until dediés
representing such Shares shall have been issuadktindred.

14. Proceeds from Sale of Shares

The proceeds from the sale of Shares issued umoexiércise of options shall be added to the gefamdks of the
Company and shall thereafter be used from timarte for such corporate purposes as the Board miayrdime.

15. Adjustments

If the outstanding common shares of the Companyirameeased, decreased, changed into or exchanged fo
different number or kind of shares or securitiestttdé Company or another corporation or entity throue-
organization, merger, re-capitalization, re-clasatfon, stock dividend, subdivision or consolidati or any
adjustment relating to the Shares optioned or ésmeexercise of options, or the exercise priceshare as set forth
in the respective stock option agreements, shadldpested in accordance to the terms of such agnetsm

Adjustments under this Section shall be made byBibard whose determination as to what adjustmdra#i be
made, and the extent thereof, shall be final, migdind conclusive. No fractional Share shall lpuired to be
issued under the Plan on any such adjustment.

16. Transferability

All benefits, rights and options accruing to anytiegant in accordance with the terms and condgiof the Plan
shall not be transferable or assignable unlessifsqaly provided herein or the extent, if any, petted by the
Exchange. During the lifetime of a Participant amgnefits, rights and options may only be exercisgdhe
Participant.

17. Withholding Taxes

The Company shall have the authority to take stepthe deduction and withholding, or for the adsampayment or
reimbursement by the Optionee to the Company, ¢f tares or other required source deductions whigh t
Company is required by law or regulation of any@ownental authority whatsoever to remit in conmectiith this
Plan, or any issuance of Optioned Shares. Withmiting the generality of the foregoing, the Comganay, in its
sole discretion:

(a) deduct and withhold additional amounts from otlrapants payable to an Optionee;

(b) require, as a condition of the issuance of OptidBledres to an Optionee, that the Optionee make a
cash payment to the Company equal to the amourtheinCompany’s opinion, required to be
withheld and remitted by the Company for the actooihthe Optionee to the appropriate
governmental authority and the Company, in itsreison, may withhold the issuance or delivery
of Optioned Shares until the Optionee makes sugmeat; or
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(c) sell, on behalf of the Optionee, all or any portafrOptioned Shares otherwise deliverable to the
Optionee until the net proceeds of sale equal @eex the amount which, in the Company’s
opinion, would satisfy any and all withholding taxend other source deductions for the account of
the Optionee.

18. Amendment and Termination of Plan

Subject to applicable approval of the Exchange Bbard may, at any time, suspend or terminate the. PSubject
to applicable approval of the Exchange, the Boaay riso at any time amend or revise the terms @fRlan;

provided that no such amendment or revision sleallilt in a material adverse change to the ternagfoptions

theretofore granted under the Plan, unless shatehapproval, or disinterested shareholder appr@sathe case
may be, is obtained for such amendment or revision.

19. Necessary Approvals

The ability of a Participant to exercise optionsl dhe obligation of the Company to issue and delseares in
accordance with the Plan is subject to any appsowhich may be required from shareholders of the@my and
any regulatory authority or stock exchange havimisgiction over the securities of the Company.arfy Shares

cannot be issued to any Participant for whatevasar, the obligation of the Company to issue sutdres shall
terminate and any option exercise price paid tadQbmpany will be returned to the Participant.

20. Effective Date of Plan

The Plan has been adopted by the Board of the Qomgabject to the approval of the Exchange andoif
approved, subject to the discretion of the Bodrd,Rlan shall become effective upon such apprdeiisy obtained.

21. Interpretation

The Plan will be governed by and construed in ataoce with the laws of the Province of Alberta.



SCHEDULE "I
AUDIT COMMITTEE CHARTER

Establishment of Audit Committee: The directors of the Corporation (the "Directyrsereby establish
an audit committee (the "Audit Committee").

Membership: The membership of the Audit Committee shall béodsws:

(a) The Audit Committee shall be composed of three negmbr such greater number as the Directors
may from time to time determine.

(b) The majority of the members of the Audit Commitsball be independent Directors

(c) Each member of the Audit Committee shall be finaliiterate. For purposes hereof "financially
literate" has the meaning set forth under NI 52-{d9amended from time to time) and currently
means the ability to read and understand a sehafdial statements that present the breadth and
level of complexity of accounting issues that amneyally comparable to the breadth and
complexity of issues that can be reasonably beaggdeo be raised by the Corporation's financial
statements.

(d) Members shall he appointed annually from among neesbf the Directors. A member of the
Audit Committee shall ipso facto cease to be a nezrobthe Audit Committee upon ceasing to be
a Director of the Corporation.

Oversight Responsibility: The external auditor is ultimately accountablghe Directors and the Audit
Committee, as representatives of the shareholdetrsach shareholders representatives have theatdtim
authority and responsibility to select, evaluated avhere appropriate, replace the external aud(tmrso
nominate the external auditors to be proposed liareholder approval in any management information
circular and proxy statement). The external audit@ll report directly to the Audit Committee astuhll
have the responsibilities as set forth herein.

Mandate: The Audit Committee shall have responsibility émerseeing:
(a) the accounting and financial reporting processelefCorporation; and

(b) audits of the financial statements of the Corporati

In addition to any other duties assigned to theid@dmmittee by the Directors, from time to timketrole of the
Audit Committee shall include meeting with the ertd auditor and the senior financial managementhef
Corporation to review all financial statementstwf Corporation which require approval by the Dioestincluding
year end audited financial statements. Specijicdie Audit Committee shall have authority ancesibility for:

(a) reviewing the Corporation's financial statementf) &A and earnings press releases before the
information is publicly disclosed;

(b) overseeing the work of the external auditors engdgepurposes of preparing or issuing, an audit
report or performing other audit, review or attestvices for the Corporation, including the
resolution of disagreements between managementteneéxternal auditors regarding financial
reporting;

(c) reviewing annually and recommending to the Dirextor

0] the external auditors to be nominated for purpagggeparing or issuing an audit report
or performing other audit, review or attest sersifm the Corporation; and



(ii)
(d)
@

(i)
(iii)

()

0]
(ii)
(i)
(iv)

v)

(i)

(f)

0]
(i)
(iii)

(9)

-12 -

the compensation of the external auditors.
discussing with the external auditor:

the scope of the audit, in particular their view tbk quality of the Corporation's

accounting principles as applied in the financimsterms of disclosure quality and

evaluation methods, inclusive of the clarity of Berporation's financial disclosure and
reporting, degree of conservatism or aggressivenésthe Corporation's accounting

principles and underlying estimates and other gt decisions made by management
in preparing the financial disclosure and reviewgdhe auditors;

significant changes in the Corporation's accourpirigciples, practices or policies; and

new developments in accounting principles, repgrtiratters or industry practices which
may materially affect the Corporation.

reviewing with the external auditor and the Corpioréis senior financial management the results
of the annual audit regarding:

the financial statements;
MD&A and related financial disclosure containeccontinuous disclosure documents;
significant changes, if any, to the initial audimm

accounting and reporting decisions relating to ifitant current year events and
transactions;

the management letter, if any, outlining the autitdindings and recommendations,
together with management's response, with respeuitérnal controls and accounting
procedures; and

any other matters relating to the conduct of thditaincluding such other matters which
should be communicated to the Audit Committee urdanadian generally accepted
auditing standards.

reviewing and discussing with the Corporation'saefinancial management and, if requested by
the Audit Committee, the external auditor:

the interim financial statements;
the interim MD&A; and

any other material matters relating to the inteffimancial statements, including, inter alia,
any significant adjustments, management judgmemntsestimates, new or amended
accounting policies.

receipt from external auditor of a formal writtdatement delineating all relationships between the
auditor and the Corporation and considering whether advisory services performed by the
external auditor during the course of the year hgacted their independence, and also ensuring
that no relationship or services between the eatemnditor and the Corporation is in existence
which may affect the objectivity and independen€¢he auditor or recommending appropriate
action to ensure the independence of the extetmtica.
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pre-approval of all non-audit services to be predido the Corporation or its subsidiary entities by
the external auditors or the external auditorshef €Corporation's subsidiary entities, unless such
pre-approval is otherwise appropriately delegateifl appropriate specific policies and procedures
for the engagement of non-audit services have bdepted by the Audit committee.

() reviewing and discussing with the external audiand senior financial management the adequacy
of procedures for review of disclosure of finandgidbrmation extracted or derived from financial
statements, other than the disclosure referred sobparagraph (a) above.

)] establishing and reviewing of procedures for:

0] receipt, retention and treatment of complaints iveck by the Corporation and its
subsidiary entities regarding internal accountiogtmls, or auditing matters;
(i) anonymous submission by employees of the corporaind its subsidiary entities of
concerns regarding questionable accounting oriagdiatters; and
(iii) hiring policies regarding employees and former eypés of present and former external
auditors of the Corporation and its subsidiarytesgi

(k) reviewing with the external auditor, the adequatynanagement's internal control over financial
reporting relating to financial information and ragement information systems and inquiring of
management and the external auditor about signifidgaks and exposures to the Corporation that
may have a material adverse impact on the Corporatfinancial statements, and inquiring of the
external auditor as to the efforts of managementitgate such risks and exposures.

)] reviewing and/or considering that, with regardtte previous fiscal year,

« management has reviewed the Corporation's auditehdial statements with the Audit
Committee, including a discussion of the qualityttod accounting principles as applied and
significant judgments affecting the financial stagnts;

» the external auditors and the Audit Committee tdiseussed the external auditors' judgments
of the quality of the accounting principles appliadd the type of judgments made with
respect to the Corporation's financial statements;

» the Audit Committee, on its own (without managemanthe external auditors present), has
considered and discussed all the information dégdoto the Audit Committee from the
Corporation's management and the external auditat;

* in reliance on review and discussions conducteti sénior financial management and the
external auditors, the Audit Committee believes tha Corporation's financial statements are
fairly presented in conformity with Canadian GetigraAccepted Accounting Principles
(GAAP) in all material respects and that the firiahstatements fairly reflect the financial
condition of the Corporation.

5. Administrative Matters: The following general provisions shall have aggtiion to the Audit Committee:
€) A quorum of the Audit Committee shall be the at@mze of a majority of the members thereof.

No business may be transacted by the Audit Comenitbecept at a meeting of its members at
which a quorum of the Audit Committee is presenbgra resolution in writing signed by all the
members of the Audit Committee.
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Any member of the Audit Committee may be removedeptaced at any time by resolution of the
Directors of the Corporation. If and whenever aaray shall exist on the Audit Committee, the
remaining members may exercise all its powers sg las a quorum remains. Subject to the
foregoing, each member of the Audit Committee shalll such office until the close of the annual
meeting of shareholders next following the dateappointment as a member of the Audit
Committee or until a successor is duly appointed.

The Audit Committee may invite such directors, adfis and employees of the Corporation or
affiliates thereof as it may see fit from time bme to attend at meetings of the Audit Committee
and to assist thereat in the discussion of mabieinsg considered by the Audit Committee, The
independent auditor is to appear before the Audim@ittee when requested to do so by the Audit
Committee.

The time and place for the Audit Committee meetirthe calling and the procedure at such
meetings shall be determined by the Audit Committeeing regard to the Articles and By-Laws
of the Corporation.

The Chair shall preside at all meetings of the A@ibmmittee and shall have a second and
deciding vote in the event of a tie. In the absemicthe Chair, the other members of the Audit
Committee shall appoint a representative amongst tio act as Chair for that particular meeting.

Notice of meetings of the Audit Committee may beegito the independent auditor and shall be
given in respect of meetings relating to the anmaualited financial statements. The independent
auditor has the right to appear before and to tzdhat any meeting of the Audit Committee.
Upon the request of the independent auditor, thairGif the Audit Committee shall convene a
meeting of the Audit Committee to consider any erativhich the external auditor believes should
be brought to the attention of the Directors orshalders of the Corporation.

The Audit Committee shall report to the Directors tbe Corporation on such matters and
guestions relating to the financial position of @erporation or any affiliates of the Corporatien a
the Directors of the Corporation may from timeitod refer to the Audit Committee.

The members of the Audit Committee shall, for theppse of performing their duties, have the
right to inspect all the hooks and records of tleepGration and its affiliates, and to discuss such
books and records that are in any way relatedddittancial position of the Corporation with the

directors, officers, employees and independenttaudf the Corporation and its affiliates.

Minutes of the Audit Committee meetings shall beorded and maintained. The Chair of the
Audit Committee will report to the Directors on thetivities of the Audit Committee and/or the
minutes of the Audit Committee meetings will beppily circulated to the Directors or otherwise
made available at the next meeting of Directors.

The Audit Committee shall, upon the approval of Bieectors, adopt a formal written charter,
which sets out the Audit Committee's responsibtitithe way they should he implemented and any
other requirement such as membership and struafirthe Audit Committee. The Audit
Committee shall review and reassess the adequabg charter on an annual basis.

The Audit Committee shall ensure and/or considat, thith regard to the previous fiscal year,
management has reviewed the Corporation's auditeddial statements with the Audit

Committee, including a discussion of the qualityttid accounting principles as applied
and significant judgments affecting the financiatements;
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(i) the external auditor and the Audit Committee haigeussed the independent auditor's
judgments of the quality of the accounting prinegolpplied and the type of judgments
made with respect to the Corporation's and/or tp@ration's financial statements;

(iii) the Audit Committee, on its own (without managementthe independent auditors
present), has considered and discussed all themafon disclosed to the Audit
Committee from the Corporation's management anétternal auditor; and

(iv) in reliance on review and discussions conductell mianagement and outside auditors,
the Audit Committee believes that the Corporatidirgncial statements are fairly
presented in conformity with Canadian Generally eépted Accounting Principles
(GAAP) in all material respects.

()] The Audit Committee shall have the authority to:

0] engage independent counsel and other advisorsnsultants as it determines necessary
to carry out its duties;

(i) set and pay the compensation for any advisors graplby the Audit Committee; and

(iii) communicate directly with the internal (if any) amdternal auditors and qualified
reserves evaluators or auditors.



