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SUSTAINCO INC.
NOTICE OF ANNUAL SHAREHOLDER MEETING

NOTICE IS HEREBY GIVEN that an annual meeting (the “Meeting”) of the holders of common
shares of SustainCo Inc. (the “SustainCo” or the “Company”) will be held on Thursday, April 5, 2018 at 1:30
p.m. (Eastern Time) at the offices of Branson Corporate Services, 77 King Street West, Suite 2905, Toronto
ON, M5K-1H1 for the following purposes:

1. to receive the annual audited consolidated financial statements of the Company for the financial year
ended August 31, 2017, together with the report of the auditor thereon;

2. to elect directors of the Company to hold office until the close of the next annual meeting of the
shareholders of the Company or until their successors shall be elected or appointed;

3. to re-appoint the auditor of the Company, to hold office until the close of the next annual meeting of
the shareholders of the Company or until a successor is appointed, and to authorize the directors of the
Company to fix the remuneration of the auditor;

4. to re-approve the Company’s 10% rolling stock option plan;
5. to re-approve the Company’s deferred share unit plan for the Company; and
6. to consider other business that may properly come before the Meeting or any adjournment thereof.

The record date for determining the shareholders entitled to receive notice of and vote at the Meeting is
the close of business (5:00 p.m. (Toronto time)) on February 26, 2018 (the “Record Date”). Only shareholders
whose names have been entered in the register of SustainCo shareholders as of close of business on the Record
Date are entitled to receive notice of and vote at the Meeting.

Registered shareholders may attend the Meeting in person or may be represented by proxy.
Shareholders who are unable to attend the Meeting, or any adjournment or postponement thereof, in person are
requested to date, sign and return the accompanying form of proxy for use at the Meeting or any adjournment or
postponement thereof. To be effective, the form of proxy must be received by SustainCo’s transfer agent TSX
Trust Company at its offices at 301-100 Adelaide St. W., Toronto, ON, M5H 4H1 (according to the instructions
on the proxy), not less than forty-eight (48) hours (other than a Saturday, Sunday or holiday) immediately
preceding the date of the Meeting (as it may be adjourned or postponed from time to time).

If you are a nonregistered holder of common shares and have received these materials through your
broker or through another intermediary, please follow the instructions set out in the voting instruction form or
other instructions received from the financial intermediary to ensure that your common shares will be voted at
the Meeting.

Dated this 26th day of February, 2018.

BY ORDER OF THE BOARD OF DIRECTORS
“Emlyn J. David”
Emlyn J. David

President, Chief Executive Officer, Chair,
Corporate Secretary & Director
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SUSTAINCO INC.
MANAGEMENT INFORMATION CIRCULAR

In this document, “you” and “your” refer to the shareholder. “We”, “us”, “our”, the “Company” and “SustainCo”
refer to SustainCo Inc. The information in this document is presented at February 26, 2018, unless otherwise
indicated.

This management information circular (the “Circular”) is for the annual meeting (the “Meeting”) of shareholders of
SustainCo (“Shareholders”) to be held on Thursday, April 5, 2018 at 1:30 p.m. (Eastern Time) at the offices of
Branson Corporate Services, 77 King Street West, Suite 2905, Toronto ON, M5K-1H1. Provided you are a
Shareholder as of the Record Date (defined below) you have the right to vote the common shares of the Company
(the “Common Shares”) for the appointment of auditors, election of directors, the approval of the stock option plan
of SustainCo, the approval of the deferred share unit plan of SustainCo, and any other items that may properly come
before the Meeting or any adjournment of the Meeting.

To help you make an informed decision, please read this Circular and our audited consolidated financial statements
and Management’s Discussion & Analysis for the year ended August 31, 2017. This Circular gives you valuable
information about the Company and the matters to be dealt with at the Meeting. Financial information is provided in
our comparative annual consolidated financial statements and related management discussions and analysis for the
financial year ended August 31, 2017. All currency amounts referred to in this Circular are expressed in Canadian
dollars, unless stated otherwise.

Record Date and Quorum

The record date for determining the shareholders entitled to receive notice of and vote at the Meeting is the close of
business (5:00 p.m. (Toronto time)) on February 26, 2018 (the “Record Date”). If you held Common Shares as of
the close of business on the Record Date, you have the right to cast one vote per Common Share on any resolution to
be voted upon at the Meeting.

Pursuant to the by-laws of SustainCo, subject to the OBCA in respect of a majority shareholder, a quorum for the
transaction of business at any meeting of Shareholders is two persons present in person or representing by proxy, at
least 5% of the issued and outstanding Common Shares entitled to vote at the meeting.

PROXY RELATED MATTERS
Solicitation of proxies

This Circular is provided in connection with the solicitation of proxies by the management of SustainCo for
use at the Meeting for the purposes set forth in the accompanying Notice of Meeting and the associated costs
will be borne by the Company. The solicitation of proxies will be conducted primarily by mail. However,
directors, officers and regular employees of SustainCo may also solicit proxies by telephone, facsimile, e-mail or in
person without special compensation.

Appointment and Revocation of Proxies

Shareholders who are unable to attend the Meeting and vote in person may still vote by appointing a proxyholder.
The enclosed form of proxy names Emlyn David, Chief Executive Officer of the Company and Chris Hazelton,
Chief Financial Officer of the Company.

A Shareholder has the right to appoint a person or company (who need not be a Shareholder) other than the
persons designated in the form of proxy provided by SustainCo to represent the Shareholder at the Meeting.
To exercise this right, the Shareholder should strike out the names of management designees in the enclosed
form of proxy and insert the name of the desired representative in the blank space provided in the form of
proxy or submit another appropriate form of proxy. Make sure that the person you appoint is aware that he or



she has been appointed and attends the meeting. In order to be effective, Shareholders must send their proxy to
SustainCo’s registrar and transfer agent, TSX Trust Company (“TSX Trust”) at its offices at its offices at 301-100
Adelaide St. W., Toronto, ON, M5H 4H1 (according to the instructions on the proxy), not less than forty-eight (48)
hours (excluding Saturdays, Sundays and holidays) before the time fixed for the Meeting, being Thursday, April 5,
2018 (subject to any adjournment or postponement). The chair of the Meeting may waive this cut-off at his
discretion without notice but proxies will not be accepted by the chair at the Meeting. The proxy shall be in writing
and executed by the respective Shareholder or such Shareholder’s attorney authorized in writing, or if such
Shareholder is a corporation, under its corporate seal or by a duly authorized officer or attorney.

In addition to revocation in any other manner permitted by applicable laws, a Shareholder may revoke a proxy by
signing and dating a written notice of revocation and delivering it:

(@) to the office of TSX Trust at the address set forth above at any time up to and including the close of
business on the last Business Day before the day of the applicable Meeting, or any adjournment or
postponement thereof (the notices of revocation will be forwarded to SustainCo’s registered office); or

(b) to the chair of the Meeting before the vote is taken.
Voting of Proxies

The Common Shares represented by an effective proxy will be voted or withheld from voting in accordance with the
instructions specified therein on any ballot that may be called. Where no choice is specified, the Common Shares
will be voted in favour of the matters set forth therein. The enclosed form of proxy confers discretionary
authority in respect of amendments or variations to matters identified in the Notice of Meeting and with respect to
other matters which may properly come before the Meeting, or any adjournment or postponement thereof. As at the
date of this Circular, management is not aware of any amendments, variations, or other matters which may be
brought before the Meeting. If such should occur, the persons designated by management will vote in accordance
with their best judgment, exercising discretionary authority.

Advice to Nonregistered Shareholders

The information set forth in this section is of importance to many Shareholders, as a substantial number of
Shareholders do not hold Common Shares in their own name. Shareholders who hold their Common Shares
through brokers, intermediaries, trustees or other persons, or who otherwise do not hold their Common Shares in
their own name (referred to in this Management Information Circular as “Beneficial Shareholders”) should note
that only proxies deposited by Shareholders who are registered shareholders (that is, shareholders whose names
appear on the records maintained by the registrar and transfer agent for the Common Shares as registered holders of
Common Shares) will be recognized and acted upon at the Meeting. If Common Shares are listed in an account
statement provided to a Beneficial Shareholder by a broker, those Common Shares will, in all likelihood, not be
registered in the Shareholder’s name. Such Common Shares will more likely be registered under the name of the
Shareholder’s broker or an agent of that broker. In Canada, the vast majority of such shares are registered under the
name of CDS & Co. (the registration name for CDS Clearing and Depository Services Inc., which acts as nominee
for many Canadian brokerage firms). Common Shares held by brokers (or their agents or nominees) on behalf of a
broker’s client can only be voted at the direction of the Beneficial Shareholder. Without specific instructions,
brokers (or their agents and nominees) are prohibited from voting shares for the broker’s clients. Subject to the
following discussion in relation to NOBOs (as defined below), the Corporation does not know for whose benefit the
shares of the Corporation registered in the name of CDS & Co., a broker or another nominee, are held.

There are two categories of Beneficial Shareholders for the purposes of applicable securities regulatory policy in
relation to the mechanism of dissemination to Beneficial Shareholders of proxy-related materials and other
securityholder materials and the request for voting instructions from such Beneficial Shareholders. Non-objecting
beneficial owners (“NOBOs”) are Beneficial Shareholders who have advised their intermediary (such as brokers or
other nominees) that they do not object to their intermediary disclosing ownership information to the Corporation,
consisting of their name, address, e-mail address, securities holdings and preferred language of communication.
Securities legislation restricts the use of that information to matters strictly relating to the affairs of the

(2)



Corporation. Objecting beneficial owners (“OBOs”) are Beneficial Shareholders who have advised their
intermediary that they object to their intermediary disclosing such ownership information to the Corporation.

In accordance with the requirements of NI 54-101, the Corporation is sending the Notice of Meeting, this
Management Information Circular, and a voting instruction form or a form of proxy, as applicable (collectively, the
“Meeting Materials”), directly to NOBOs and indirectly through intermediaries to OBOs. NI 54-101 permits the
Corporation, in its discretion, to obtain a list of its NOBOs from intermediaries and use such NOBO list for the
purpose of distributing the Meeting Materials directly to, and seeking voting instructions directly from, such
NOBOs. As a result, the Corporation is entitled to deliver Meeting Materials to Beneficial Shareholders in two
manners: (a) directly to NOBOs and indirectly through intermediaries to OBOs; or (b) indirectly to all Beneficial
Shareholders through intermediaries. In accordance with the requirements of NI 54-101, the Corporation is sending
the Meeting Materials directly to NOBOs and indirectly through intermediaries to OBOs.

The Corporation has used a NOBO list to send the Meeting Materials directly to NOBOs whose names appear on
that list. If the Transfer Agent has sent these materials directly to a NOBO, such NOBO’s name and address and
information about its holdings of Common Shares have been obtained from the intermediary holding such shares on
the NOBO'’s behalf in accordance with applicable securities regulatory requirements. As a result, any NOBO of the
Corporation can expect to receive a voting instruction form from the Transfer Agent. NOBOs should complete and
return the voting instruction form to the Transfer Agent in the envelope provided. In addition, Internet voting is
available. Instructions in respect of the procedure for Internet voting can be found in the voting instruction form.
The Transfer Agent will tabulate the results of voting instruction forms received from NOBOs and will provide
appropriate instructions at the Meeting with respect to the shares represented by such voting instruction forms.

Applicable securities regulatory policy requires intermediaries, on receipt of Meeting Materials that seek voting
instructions from Beneficial Shareholders indirectly, to seek voting instructions from Beneficial Shareholders in
advance of shareholders’ meetings on Form 54-101F7 — Request for Voting Instructions Made by Intermediaries
(“Form 54-101F7”). Every intermediary/broker has its own mailing procedures and provides its own return
instructions, which should be carefully followed by Beneficial Shareholders in order to ensure that their Common
Shares are voted at the Meeting or any adjournment(s) or postponement(s) thereof. Often, the form of proxy
supplied to a Beneficial Shareholder by its broker is identical to the form of proxy provided to registered
shareholders; however, its purpose is limited to instructing the registered shareholder how to vote on behalf of the
Beneficial Shareholder. Beneficial Shareholders who wish to appear in person and vote at the Meeting should be
appointed as their own representatives at the Meeting in accordance with the directions of their intermediaries and
Form 54-101F7. Beneficial Shareholders can also write the name of someone else whom they wish to attend at the
Meeting and vote on their behalf. Unless prohibited by law, the person whose name is written in the space provided
in Form 54-101F7 will have full authority to present matters to the Meeting and vote on all matters that are
presented at the Meeting, even if those matters are not set out in Form 54-101F7 or this Management Information
Circular. The majority of brokers now delegate responsibility for obtaining instructions from clients to Broadridge
Financial Solutions, Inc. (“Broadridge”). Broadridge typically mails a voting instruction form in lieu of the form of
proxy. Beneficial Shareholders are requested to complete and return the voting instruction form to Broadridge by
mail or facsimile. Broadridge will then provide aggregate voting instructions to the Transfer Agent, which tabulates
the results and provides appropriate instructions respecting the voting of shares to be represented at the Meeting or
any adjournment or postponement thereof. By choosing to send the Meeting Materials to NOBOs directly, the
Corporation (and not the intermediary holding Common Shares on your behalf) has assumed responsibility for (i)
delivering these materials to you; and (ii) executing your proper voting instructions. Please return your voting
instructions as specified in the request for voting instructions.

All references to Shareholders in this Management Information Circular and the accompanying Instrument of Proxy
and Notice are to registered Shareholders unless specifically stated otherwise.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The authorized capital of the Company consists of an unlimited number of Common Shares. There were 15,776,223
Common Shares of the Company outstanding as of the date of this Circular, each share carrying the right to one
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vote. Each shareholder of record at the close of business on the Record Date is entitled to vote at the Meeting the
shares registered in his or her name on that date.

Listed below is the name and other information concerning persons who, to the knowledge of the directors or
officers, directly or indirectly, had beneficial ownership or control or direction over, as of the date of this Circular,
more than 10% of the Common Shares:

L . Common Shares Owned or Percentage of Outstanding Common
Name and Municipality of Residence
Controlled Shares
CANGAP MERCHANT CAPITAL CORP
@
ToroNTO, ON 1,434,973 9.09%
SKYVEST AVIATION INC. 6,333,333 o
TorRONTO, ON® 40.14%
Notes:
1) Includes 457,356 Shares owned by 2389779 Ontario Inc., a wholly-owned subsidiary of Cangap Merchant Capital Corp.
(“CMC”), a company that is controlled by Emlyn J. David, 962,617 Shares owned directly by CMC, and 15,000 shares
owned directly by Mr. David.
) Skyvest Aviation Inc. is a company that is controlled by Emlyn J. David.

BUSINESS OF THE MEETING
Receipt of Financial Statements and Auditors Report

The audited financial statements of SustainCo for the financial year ended August 31, 2017 and the report of the
auditors thereon will be placed before the Meeting. Approval of the Shareholders is not required in relation to the
financial statements.

Election of Directors

It is intended that three (3) directors be elected for the ensuing year. An affirmative vote of a majority of the votes
cast at the Meeting is sufficient for the election of the directors. At the Meeting, each director so elected will hold
office until the next annual meeting of Shareholders or until his successor is duly elected, unless his office is earlier
vacated in accordance with the by-laws of the Company and the provisions of the Canada Business Corporations Act
to which the Company is subject.

Management does not contemplate that any of the nominees will be unable to serve as a director of the Company,
but if that should occur for any reason prior to the Meeting the persons named in the enclosed form of proxy reserve
the right to vote for other nominees at their discretion. The Board recommends that Shareholders vote FOR the
election of the nominees whose names are set forth below. Unless the shareholder directs that his, her or its
shares are to be withheld from voting in connection with the election of directors, the persons named in the
enclosed Form of Proxy will vote FOR the election of the nominees whose hames are set forth below.
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The following table sets forth certain information regarding the nominees, their position with the Company, their
principal occupation or employment during the last five years, the dates upon which the nominees became directors
of the Company and the approximate number of Common Shares beneficially owned by them, directly or indirectly,
or over which control or direction is exercised by them as of the date of this Circular:

Name and Position with Director of Principal Occupation, Number of Common
Municipality of SustainCo SustainCo Since Business or Employment Shares Beneficially
Residence During Preceding Five Owned, Controlled or
Years Directed, Directly or
Indirectly @
EMLYN J. DAVID®) President, Chief August 22, 2008 Chief Executive Officer of 7,768,306 (49.23%)@
Toronto, ON Executive Officer, SustainCo

Secretary, Chairman
and Director

MicHAEL GALLORO® | Director March 19, 2012 Accountant 500 (0.0%)
Toronto, ON
ADAM SZWERAS Director March 3, 2017 Partner at Fogler, Rubinoff Nil (0.0%)
Toronto, ON LLP

Notes:

@) Based on the Common Shares outstanding as of the date of this Circular.

2) Includes 457,356 Shares owned by 2389779 Ontario Inc., a wholly-owned subsidiary of CMC, a company that is

controlled by Emlyn J. David, 962,617 Shares owned directly by CMC, 15,000 Shares owned directly by Mr. David and
6,333,333 owned by Skyvest Aviation Inc. a company that is controlled by Emlyn J. David
®3) Member of the Audit Committee.

Each nominee has confirmed his eligibility and willingness to serve as a director if elected and, in the opinion of the
Board and management of SustainCo, the proposed nominees are qualified to act as directors of the Company.

The following are brief biographies for each of the persons proposed by management to be nominated for election as
directors:

Emlyn J. David — President, Chief Executive Officer, Secretary, Chairman, and Director

Emlyn J. David has over 25 years of corporate financial management, investment banking, and investment
management experience. Since 2006, Mr. David has been Managing Partner of Cangap Capital Corp., a niche
private equity/merchant bank investing in and providing strategic finance solutions to a wide range of companies,
including interests in business aviation, media, alternative energy and real estate. He also currently holds the
following positions:

e Director, CEO, President, Secretary and Chairman: SustainCo Inc.;

e Director and Secretary: Skyservice Business Aviation Inc., the largest provider of private jet
management and fixed based operations (FBO) services in Canada, as well as one of the largest in
North America; and

Mr. David initially began working as a Corporate Financial Manager with Cambridge Shopping Centres, one of the
largest public real estate companies in North America. Subsequent to that, Mr. David was a partner in a number of
small niche investment banking/brokerage companies.

Michael Galloro — Director

Michael Galloro is a member of the Institute of Chartered Accountants with over 20 years of experience having
earned his designation while working for KPMG LLP. While engaged as Vice President of Finance for a public
company that was listed on the Toronto Stock Exchange, Mr. Galloro gained experience in finance and capital
markets, corporate governance, human resources, and administration. Mr. Galloro pursued a consulting career
working on various projects in mergers and acquisitions, initial public offering, financing, and securities legislation
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compliance. His experience stems internationally having been exposed to various global markets. Mr. Galloro
currently acts as a Chief Financial Officer and Director for private and publicly listed companies operating abroad.

Adam Szweras — Director

Adam Szweras has practiced corporate and securities law since 1996. In January 2006, he founded Foundation
Markets Inc. (a brokerage firm licensed as an Exempt Market Dealer) and FMI Capital Advisory Inc. (formerly
known as Foundation Opportunities Inc.) (a merchant bank) where he continues as Chairman. In February, 2006
Mr. Szweras joined Fogler, Rubinoff LLP, as a partner, where he continues to practice corporate and securities law.
Mr. Szweras has a LLB from the Osgoode Hall Law School at York University.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions

To the Corporation’s knowledge, no director, officer, insider or promoter of the Corporation or a Shareholder
holding a sufficient number of securities of the Corporation to affect materially the control of the Corporation is, or
within ten (10) years before the date of this Circular, has been, a director, officer, insider or promoter of any other
issuer that, while that person was acting in that capacity, (a) was the subject of a cease trade or similar order, or an
order that denied such issuer access to any exemptions under applicable securities legislation for a period of more
than thirty (30) consecutive days or (b) became bankrupt, made a proposal under any legislation relating to
bankruptcy or insolvency, or (c) was subject to or instituted any proceedings, arrangement or compromise with
creditors or had a receiver, receiver manager or trustee appointed to hold its assets, other than as follows:

Emlyn J. David was appointed an officer and director of Fareport Capital Inc. (TSXV: FPC) ("Fareport") in October,
2007. Prior to and during Mr. David’s involvement with Fareport, the company had been subject to a management
cease trade order for failure to file financial statements, which eventually became an issuer cease trade order.
Fareport was permanently cease traded on July 23, 2008 due to its inability to file those financial statements.

Adam Szweras was a director and the Corporate Secretary of Bassett Media Group Corp. ("Bassett™), a TSX Venture
Exchange listed company, until March 16, 2010. Bassett has been subject to a cease trade order since June 16, 2010 for
failing to file its financial statements.

Adam Szweras was appointed as a director for Mahdia Gold Corp.’s (“Mahdia”) on April 14, 2016. Mahdia was a
Canadian Securities Exchange listed company until February 4, 2016. Mahdia has been subject to a cease trade order
since March 13, 2015, due to not filing its financial statements and management’s discussion and analysis pursuant
to NI 51-102

Appointing auditors

The Board, on the advice of the Audit Committee, recommends that the Shareholders vote FOR MNP LLP to be
reappointed as auditors of SustainCo until the next annual meeting of Shareholders. MNP LLP have been the
auditors of SustainCo since 2008.

The persons named in the enclosed form of proxy intend to cast the votes to which the shares represented by
such proxy are entitled FOR the re-appointment of MNP LLP as auditors of SustainCo for the term expiring
with the next annual meeting of Shareholders, and to authorize the Board to fix their remuneration, unless
otherwise directed by the Shareholders appointing them.

The aggregate fees billed for professional services rendered by MNP LLP for the fiscal years ended August 31, 2017
and 2016, are as set out below (including estimates).

2017 (%) 2016 ($)

Audit Fees® 52,000 52,000
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2017 (%) 2016 ($)

Audit Related Fees® - -

Tax Fees® 6,000 6,000

All Other Fees - -

Notes:

@) Includes fees necessary to perform the annual audit and quarterly reviews of the Company’s financial statements. Audit
Fees include fees for review of tax provisions and for accounting consultations on matters reflected in the financial
statements. Audit Fees also include audit or other attest services required by legislation or regulation, such as comfort
letters, consents, reviews of securities filings and statutory audits.

2) Includes services that are traditionally performed by the auditor. These audit-related services include employee benefit
audits, due diligence assistance, accounting consultations on proposed transactions, internal control reviews and audit or
attest services not required by legislation or regulation.

®3) Includes fees for all tax services other than those included in “Audit Fees” and “Audit-Related Fees”. This category
includes fees for tax compliance, tax planning and tax advice. Tax planning and tax advice includes assistance with tax
audits and appeals, tax advice related to mergers and acquisitions, and requests for rulings or technical advice from tax
authorities.

Re-Approval of Stock Option Plan

SustainCo currently has in place a “rolling” Incentive Stock Option Plan (the “Plan”) which was initially adopted by
the Company on November 7, 2008. The purpose of the Plan is to (i) provide directors, officers, consultants and key
employees of the Company (“Eligible Persons”) with additional incentive; (ii) encourage stock ownership by such
Eligible Persons; (iii) increase the proprietary interest of Eligible Persons in the success of the Company;
(iv) encourage Eligible Persons to remain with SustainCo or its subsidiaries; and (v) attract new directors,
employees and officers. The Plan requires the approval of Shareholders each year in the annual general meeting of
Shareholders in accordance with the TSX-V Policy 4.4 — “Incentive Stock Options”. A copy of the Plan is attached
hereto as Exhibit “A”.

The Plan is a rolling plan with the Company authorized to issue that number of options which is 10% of the issued
and outstanding share capital at the date of the grant of shares, less the aggregate number of shares reserved for
issuance or issuable under any Share Compensation Arrangement (as defined in the Plan). As a result, any increase
in the issued and outstanding Common Shares will result in an increase in the number of Common Shares available
for issuance under the Plan.

Options may be granted under the Plan only to directors, officers, employees and consultants of the Company
subject to the rules and regulations of applicable regulatory authorities and any Canadian stock exchange upon
which the Common Shares may be listed or may trade from time to time. The number of Common Shares reserved
for issue to any one person pursuant to the Stock Option Plan may not exceed 5% of the issued and outstanding
Common Shares at the date of such grant, unless the Company has obtained approval by a majority of the votes cast
by the shareholders eligible to vote at a shareholders’ meeting, excluding votes attaching to Common Shares
beneficially owned by insiders and their associates. The number of Common Shares issuable to (i) any one
consultant, or (ii) parties providing investor relation services, in any 12 month period, cannot exceed 2% of the
issued and outstanding Common Shares.

Each option and all rights thereunder shall be expressed to expire on the date set out in the option agreement or form
of grant executed by the Company and the optionee, provided that in no circumstances shall the duration of an
option exceed the maximum term permitted by the TSX-V for so long as the Common Shares are listed on the
Exchange. Subject to any vesting restrictions imposed by the TSX-V or the Board, options may be exercised in
whole or in part at any time and from time to time during the option period.

Options granted under the Plan will have an exercise price of not less than the closing price of the Common Shares
on the TSX-V on the day prior to the date of the grant, less any discount permitted by the policies of the TSX-V.
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At the Meeting, Shareholders of the Company will be asked to consider, and if thought fit, approve a motion to re-
approve the Plan. The following resolution (the “Option Plan Resolution”) which will be put forward to the
Shareholders of the Company for approval at the Meeting:

“BE IT RESOLVED THAT:

1. the Stock Option Plan, pursuant to which the directors may, from time to time, authorize the issuance of
options to directors, officers, employees and consultants of the Company and its subsidiaries to a maximum
of 10% of the issued and outstanding common shares at the time of the grant, subject to adjustment as set
forth in the Plan, and further subject to the applicable rules and regulations of all regulatory authorities to
which the Company is subject, including the TSX Venture Exchange is approved; and

2. any director or officer of the Company is hereby authorized and directed, acting for, in the name of and on
behalf of the Company, to execute or cause to be executed, and to deliver or cause to be delivered, such
other documents and instruments, and to do or cause to be done all such other acts and things, as may in the
opinion of such director or officer be necessary or desirable to carry out the foregoing resolution.”

The Board recommends that Shareholders vote FOR the Option Plan Resolution.

Unless specifically instructed to vote against the Option Plan Resolution, the persons named in the form of
proxy accompanying the Notice of Meeting intend to vote FOR the approval of the Plan. In order to be
effected, this ordinary resolution must be approved by a majority of the votes cast in respect thereof.

Re-Approval of the Deferred Share Unit Plan

SustainCo currently has in place a deferred share unit plan (the “DSU Plan”). The purpose of the DSU Plan is to
promote the interests of the Company by attracting and retaining qualified persons to serve on the Board and to
afford such participants in the DSU Plan an opportunity to receive a portion of their compensation for serving as a
director of the Company in the form of securities of the Company.

The Board administers the DSU Plan and determines which members of the Board are eligible to participate (the
“DSU Participants”, each director being a “DSU Participant”) and to whom awards of deferred share units
(“DSUs”, each a “DSU”) will be made.

The number of DSUs that a DSU Participant is entitled to receive in any quarter is one quarter of such DSU
Participant’s annual retainer divided by the applicable Common Share price, which is a minimum of the volume
weighted average trading price of the Common Shares on the TSX-V for the five (5) trading days immediately
preceding the date on which the DSU is granted. Dividend equivalents are awarded in respect of DSUs in a DSU
Participant’s account on the same basis as if the DSU Participant was a Shareholder on the relevant record date, and
the dividend equivalents are credited to the DSU Participant’s account as additional DSUs (or fractions thereof).

The maximum number of DSUs which may be awarded under the DSU Plan shall not exceed 10% of the then issued
and outstanding Common Shares pursuant to the DSU Plan (together with any other share-based compensation
arrangement of the Company, including the Option Plan), and the aggregate value of DSUs awarded to DSU
Participants within any one-year period under the DSU Plan together with all other security based compensation
arrangements of the Company, if any, shall not exceed $150,000 in value of equity per DSU Participant.

Upon a DSU Participant ceasing to be a member of the Board, he or she may within one (1) business day
immediately following the date on which the DSU Participant ceases to hold any position as a director of the
Company and its subsidiaries (the “Termination Date”) and ending on the 90th day following the Termination Date
elect to receive net of any applicable withholding taxes: (i) a cash payment equal to the number of DSUs credited to
the DSU Participant’s account as of the Termination Date, multiplied by the closing price of a Common Share on
the TSX-V averaged over the five (5) consecutive trading days immediately preceding the Termination Date; (ii)
Common Shares purchased on the DSU Participant’s behalf on the open market by a broker; or (iii) a combination
thereof. Notwithstanding the foregoing, the Company has the absolute discretion, subject to any necessary
Shareholder and regulatory approvals, to issue to the DSU Participant such number of Common Shares from
treasury as equal the number of DSUSs, net of the number of DSUs that would equal the applicable withholding taxes
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recorded in the DSU Participant’s account on the Termination Date. In the absence of the giving of a notice of
redemption, the DSU Participant will be deemed to have elected a cash payment. In the event of death of a DSU
Participant, no notice of redemption shall be required and the Company shall within 90 days of death, in the case of
a U.S. DSU Participant, or one (1) calendar year in the case of a non-U.S. DSU Participant, make a lump sum cash
payment for the benefit of the trustee, administrator or other legal representative of the individual. The lump sum
cash payment would be equivalent to the cash payment on the Termination Date.

Under no circumstances shall DSUs be considered Common Shares nor shall they entitle any DSU Participant to
exercise voting rights or any other rights attaching to the ownership of common shares of the Company nor shall any
DSU Participant be considered a Shareholder by virtue of the award of DSUs.

The rights or interests of a DSU Participant under the DSU Plan are not assignable or transferable, otherwise than by
will or the laws governing the devolution of property in the event of death. Further, such rights or interests are not to
be encumbered.

The Board may from time to time amend, suspend or terminate the DSU Plan in whole or in part without further
shareholder approval; however, the DSU Plan sets out what the Board may and may not do, without obtaining the
approval of Shareholders, in respect of amendments to the DSU Plan. A full copy of the DSU plan will be made
available to shareholders upon request, and will be posted on the Company’s SEDAR profile.

At the Meeting, Shareholders of the Company will be asked to consider, and if thought fit, approve a motion to re-
approve the DSU Plan. The following resolution (the “DSU Plan Resolution”) which will be put forward to the
Shareholders of the Company for approval at the Meeting:

“BE IT RESOLVED THAT:

1. The deferred share unit plan (the “DSU Plan”), a summary of which is set forth in the accompanying
management information circular, is hereby authorized, approved and adopted;

2. The maximum number of deferred share unit which may be awarded under the DSU Plan shall not exceed
10% of the then issued and outstanding common shares of the Company pursuant to the DSU Plan
(together with any other share-based compensation arrangement of the Company, including the incentive
stock option plan of the Company); and

3. Any one officer or director of the Company be and is hereby authorized and directed for and on behalf and
in the name of the Company to execute, whether under the corporate seal of the Company or otherwise, and
deliver all such documents and instruments, and to do or cause to be done all such other acts and things, as
may be necessary or desirable to give effect to the foregoing.”

Management of the Company recommends that Shareholders vote FOR the DSU Plan Resolution, as set out
in Appendix B. In the absence of contrary instructions, the persons named in the enclosed form of proxy
intend to vote FOR the DSU Plan Resolution.

STATEMENT OF EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
The purpose of this Compensation Discussion and Analysis is to provide information about the Company’s
executive compensation philosophy, objectives, and processes and to discuss compensation decisions relating to the
Company’s executive officers, in particular, the three identified named executive officers (the “NEOS”), namely,
Emlyn J. David, Chief Executive Officer, Chris Hazelton, Chief Financial Officer, and Nicholas Price, President of

V/Cl, for the period ended August 31, 2017.

As the Company does not have a compensation committee, the functions of a compensation committee are
performed by the Board of Directors as a whole.
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SustainCo’s compensation practices are designed to retain, motivate and reward its executive officers for their
performance and contribution to the Company’s long-term success. The Board seeks to compensate the Company’s
executive officers by combining short and long-term cash and equity incentives. It also seeks to reward the
achievement of corporate and individual performance objectives, and to align executive officers’ incentives with
shareholder value creation.

Risk Management Principles of Compensation Programs

Although the Company does not have a formal policy relating to the management of compensation related risk, the
Board considers and assesses, as necessary, risks relating to compensation prior to the entering into or amending of
employment contracts with NEOs and when setting the compensation of directors. The Board believes that the
Company’s compensation policies and practices are appropriate for its industry and stage of business and that such
policies and practices do not have associated with them any risks that are reasonably likely to have a material
adverse effect on the Company or which would encourage a NEO to take any inappropriate or excessive risks. The
Board will continue to review the Company’s compensation policies, including its compensation-related risk profile,
as necessary, to ensure its compensation policies and practices are not reasonably likely to have a material adverse
effect on the Company or encourage a NEO to take any inappropriate or excessive risks, and may consider adopting
a formal policy in this regard in the future, if necessary.

Restrictions on Financial Instruments

The Company does not have a policy that would prohibit a NEO or director from purchasing financial instruments,
including prepaid variable forward contracts, equity swaps, collars or units of exchange funds, that are designed to
hedge or offset a decrease in market value of equity securities granted as compensation or held, directly or
indirectly, by the NEO or director. However, management is not aware of any NEO or director purchasing such an
instrument.

Elements of Compensation Program

The compensation of the NEOs will include three major elements: (a) base salary, (b) an annual, discretionary cash
bonus and (c) long-term equity incentives, consisting of stock options granted under the Plan and any other equity
plan that may be approved by the Board. These three principal elements of compensation are described below.

The NEOs will not benefit from pension plan participation. Perquisites and personal benefits are not a significant
element of compensation of the NEOs.

Base Salary

Base salaries are intended to provide an appropriate level of fixed compensation that will assist in employee
retention and recruitment. Base salaries will be determined on an individual basis, taking into consideration the past,
current and potential contribution to our success, the position and responsibilities of the NEOs and competitive
industry pay practices for other companies of comparable size.

SustainCo does not engage compensation consultants for the purposes of performing benchmarking or apply specific
criteria for the selection of comparable businesses. Other comparable businesses that may be considered for
benchmarking purposes include other small capitalization public Canadian companies. Increases in base salary are at
the sole discretion of the Board.

Annual Cash Bonus

The Board, in its sole discretion, may award Named Executive Officers with an annual bonus for that year, payable
in cash. Annual bonuses may be awarded based on qualitative and quantitative performance standards, and will
reward performance or the named executive officer individually. The determination of a Named Executive Officer’s
performance may vary from year to year depending on economic conditions and conditions in the industry, and may
be based on measures such as stock price performance, the meeting of financial targets against budget (such as
adjusted funds from operations), the meeting of acquisition objectives and balance sheet performance
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Stock Option Plan

The Plan provides directors, officers, key employees and consultants of the Company with the opportunity to
participate in the Plan, at the discretion of the Board. The Board determines the level of stock options granted from
time-to-time based on (i) its assessment of the appropriateness of doing so in light of the competitiveness of total
compensation and compensation practices within companies of a size comparable with the Company for positions
involving similar responsibilities and complexity; (ii) the long-term strategic objectives of the Company; (iii) the
Company’s need to retain or attract particular key personnel; and (iv) the number of options already outstanding and
overall market conditions. The Board will take into account previous grants of options when considering new grants.

The Plan is intended to provide executives with the promise of longer term rewards which appreciate in value with
the favourable future performance of the Company. The Board believes that the Plan provides a method of retention
and motivation for the executives of the Company and also aligns senior management’s objectives with long-term
stock price appreciation.
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Executive Compensation

Summary Compensation Table

The following table provides a summary of the compensation earned by the NEOs and directors for services
rendered in all capacities during the fiscal years ended August 31, 2017 and 2016.

Table of compensation excluding compensation securities

Salary, _
Fisg:al con?:el,tlng Bonus f):rc')m?elttitr?g Valug pf All other Total _
Name and Principal period retainer or fees perquisites | compensation | compensation
Position commission
®) ®) ®) ®) ®) ®)

EMLYN J. DAVID 2017 225,000 - - - - 225,000
E;eeségfi% 8?]!;9;“ 2016 225,000 - - - - 225,000
Secretary and Chairman
CHRIS HAZELTON 2017 116,000 - - - 9,000 125,000
Chief Financial Officer 2016 116,000 i i i 9,000 125,000
NICHOLAS PRICE 2017 214,000 - - - 14,000 228,000
President of VCI 2016 214,000 - - - 14,000 228,000
M.ICHAEL GALLORO 2017 - - - - - -
Director 2016 i ) i ) ) i
ADAM SZWERAS 2017 - - - - - -
DIRECTOR 2016 i ) i ) ) i
DANIEL HAY® 2017 - - - - - -
Former Director 2016 i i i i i i
RAJIV (ROGER) RAI () 2017 - - - - - .
Former Director 2016 i ) i ) ) i
ScotT CoLe @ 2017 - - - - - -
Former Director 2016 i ) i ) ) i

Notes:

(1)  Mr. Rai and Mr. Cole ceased to be directors April 1, 2016.
(2)  Mr. Hay ceased to be director March 2, 2017.
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Compensation Securities Table

The following table discloses the particulars of the option-based awards outstanding to NEOs and directors of the
Company as at August 31, 2017, including awards granted before the most recently completed financial year.

Number of CI.OS'ng Closing
- . price of h .
securities . Option . price of Option
- Date of issue or . underlying . L
N d Positi underlying rant Exercise security on underlying Expiration
ame and Position | ey ercised g Price ($) date %f security at Date
options grant ($) year end ($)
EmMLYN J. DAVID 27,500 April 4, 2013 13.60 17.00 0.65 April 3, 2018
President, Chief
Executive Officer, 42,500 April 1, 2015 2.00 2.20 0.65 March 31, 2020
Secretary and
Chairman 250,000 August 15, 2017 0.15 0.125 0.215 August 15,
2022
CHRIS HAZELTON 25,000 April 1, 2015 2.00 2.20 0.65 March 31, 2020
Chief Financial
Officer 250,000 August 15, 2017 0.15 0.125 0.215 August 15,
2022
NICHOLAS PRICE N/A N/A N/A N/A N/A N/A
President of VCI
ADAM SZWERAS August 15, 2017 0.15 0.125 0.215 August 15,
- 100,000
Director 2022
MiCHAEL GALLORO 2,500 April 4, 2013 13.60 17.00 0.65 April 3, 2018
Director
5,000 April 1, 2015 2.00 2.20 0.65 March 31, 2020
100,000 August 15, 2017 0.15 0.125 0.215 August 15,
2022
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Exercise of Stock Options by NEOs and Directors

The following table sets forth information concerning the exercise of options by NEOs and directors that vested
during the year ended August 31, 2017.

Difference
between

Number of Closing price exercise price

underlying Exercise per security and closing Total value

securities Price per Date of on date of price on date of on exercise

Name and Position exercised (#) security ($) exercise exercise ($) exercise ($) date ($)

EMLYN J. DAVID
President, Chief
Executive Officer, i NIA NIA NIA NIA N/A
Secretary and Chairman
CHRIS HAZELTON
Chief Financial Officer ) NIA NIA NIA NIA NIA
NICHOLAS PRICE
President of VVCI - N/A N/A N/A N/A N/A
MICHAEL GALLORO
Director - N/A N/A N/A N/A N/A
ADAM SZWERAS - N/A N/A N/A N/A N/A
Director
DANIEL HAY
Former Director - N/A N/A N/A N/A N/A
RAIV (ROGER) RAI - N/A N/A N/A N/A N/A
Former Director
ScotTt CoLE
Former Director - N/A N/A N/A N/A N/A

Employment Management and Consulting Agreements
SustainCo currently has employment agreements in place with Emlyn J. David, Chris Hazelton, and Nicholas Price.

Other than as set out below, the Company does not have any compensatory plan, contract or arrangement where an
executive officer is entitled to receive any compensation from the Company in the event of the resignation,
retirement or any other termination of employment of an executive officer or from a change of control of the
Company.

In the event that Mr. Hazelton is terminated without cause, he is entitled to compensation payable by the Company
equal to 26 weeks. In the event that the Company enters into a written agreement providing for a Change of Control
or a Change of Control occurs and, within six months Mr. Hazelton gives written notice of termination as a result of
the occurrence of a triggering event, the Company will pay Mr. Hazelton compensation equal to 26 weeks.

In the event that Mr. Price is terminated without cause, he is entitled to compensation payable by the Company equal
to 12 months.

Messrs. David, Hazelton and Price are each entitled to a salary of $225,000, $116,000 and $214,000, respectively,

an annual discretionary bonus (to be approved by the Board) and stock options pursuant to the Plan or any other
equity plan as may be approved by the Board.
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Equity Compensation Plan Information as of the Fiscal Year Ended August 31, 2017

Pursuant to the Plan, the maximum aggregate number of Common Shares which may be subject to options is 10% of
the Common Shares outstanding from time to time.

Number of securities remaining
Number of shares available for future issuance under
issuable upon exercise] Weighted-average equity compensation plans
of outstanding exercise price of (excluding securities reflected in
options outstanding options column (a))
Plan Category () (b) (c)

Equity compensation plans
approved by securityholders 802,500 $0.15 775,122
Equity compensation plans not
approved by securityholders N/A N/A N/A
Total 802,500 $0.15 775,122

Indebtedness of Directors and Officers

No individual who is, or at any time during the most recently completed fiscal year of the Company was, a director
or executive officer of the Company, nor any proposed nominee for election as a director of the Company, nor any
associate of any of the foregoing is, or at any time since the beginning of the most recently completed fiscal year of
the Company has been, indebted to the Company or any of its subsidiaries (other than in respect of amounts which
would constitute routine indebtedness) or was indebted to another entity, which such indebtedness is, or was at any
time since the beginning of the most recently completed fiscal year of the Company, the subject of a guarantee,
support agreement, letter of credit or other similar arrangement or understanding provided by the Company or any of
its subsidiaries.

Interests of Informed Persons in Material Transactions

No “informed person” (as such term is defined under applicable securities laws) of the Company or proposed
nominee for election as a director of the Company, or any associate or affiliate of any informed person or proposed
nominee, has or had a material interest, direct or indirect, in any transaction since the beginning of the Company’s
most recently completed financial year or in any proposed transaction which has materially affected or would
materially affect the Company or its subsidiaries.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES
General

National Policy 58-201 — “Corporate Governance Guidelines” sets out a series of guidelines for effective corporate
governance (the "Guidelines"). The Guidelines address matters such as the constitution and independence of
corporate boards, the functions to be performed by boards and their committees and the effectiveness and education
of board members. National Instrument 58-101 — “Disclosure of Corporate Governance Practices” ("NI 58-101")
requires the disclosure by each listed corporation of its approach to corporate governance with reference to the
Guidelines as it is recognized that the unique characteristics of individual corporations will result in varying degrees
of compliance. Set out below is a description of the Company’s approach to corporate governance in relation to the
Guidelines.

Board of Directors

Independence

The Board of Directors is currently comprised of three members. Mr. Emlyn J. David is not considered to be
“independent” within the meaning of NI 58-101 as a result of his role as President, Chief Executive Officer,
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Secretary and Chairman of the Company. Messrs. Adam Szweras and Michael Galloro are each considered to be
“independent” directors within the meaning of NI 58-101 since they are free from any material relationship with the
Company.

Common Board Memberships

The Board has not adopted a policy limiting the number of directors who sit on the board of another public company
but believes disclosure of common board memberships is important, which can be found under “Statement of
Corporate Governance Practices - Other Public Company Directorships Held”.

Mandate of the Board of Directors

The Board is responsible for supervising the management of SustainCo business and affairs. The Board’s principal
responsibilities relate to the stewardship of management and are summarized below:

e Strategic planning - the Board reviews and approves SustainCo’s strategic planning process and strategic
plan in light of Management's assessment of emerging trends, the competitive environment, risk issues and
significant business practices and products;

e Risk management - the Board reviews management reports on material risks associated with our
businesses and operations, the implementation by Management of systems to manage these risks and
material deficiencies in the operation of these systems;

e Human resources management - the Board reviews SustainCo’s approach to human resource
management and executive compensation, the extent to which senior management fosters a culture of
integrity and succession planning for the Chief Executive Officer and key senior management positions;

e Financial corporate governance - the Board reviews SustainCo's approach to corporate governance,
director independence, SustainCo's code of ethics and conduct, and policies relating to reputation and legal
risk;

e Financial information - the Board with assistance from the Audit Committee reviews SustainCo's internal
controls relating to financial information, management reports on material deficiencies relating to those
controls and the integrity of SustainCo's financial information and systems;

e Communications - the Board reviews SustainCo's overall communications strategy, measures for
receiving shareholder feedback and compliance with SustainCo's disclosure policy;

e Board Committees - the Board establishes committees and their mandates and requires committee chairs
to present a report to the board on material matters considered by the committee at the next board meeting;

The mandate of the Board is reviewed each year.
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Other Public Company Directorships Held

The following table sets out the directors and officers of the Company that are, or have been within the last five
years, directors, officers or promoters of other reporting issuers:

Name of Director, Name of Reporting Issuer Name of Trading
Officer or Promoter Market
Agriminco Corp. TSXV
Alberta Oilsands Inc. TSX-V
Black Sparrow Capital Corp. TSX-V
Delavaco Residential Properties Corp. TSX-V
Michael Galloro Goldstream Minerals Inc. TSX-V
Organic Potash Corp. CSE
Santa Maria Petroleum Inc. TSX-V
Liberty Health Sciences, Inc. (formerly, CSE
SecureCom Mobile Inc.)
TSX-V
Yangaroo Inc.
Nutritional High International Inc. CNX
Canada Pacific Canada Corp. TSX-V
Aurora Cannabis Inc. TSX-V
Sagittarius Capital Corp. TSX-V
Mahdia Gold Corp. TSX-V
Adam Szweras
The Tinley Beverage Company Inc. TSX-V
Lineage Grow Company Ltd. TSX-V
Petrolympic Ltd. TSX-V
Sonoma Capital Inc. TSX-V
Strata Minerals Inc. TSX-V

Orientation and Continuing Education

While the Company currently has no formal orientation and education program for new members of the Board of
Directors, sufficient information (such as recent annual reports, financial statements, management discussion and
analysis, proxy solicitation materials, technical reports and various other operating, property and budget reports) is
provided to any new member of the Board of Directors to ensure that new directors are familiarized with the
Company’s business and the procedures of the Board of Directors. As well, new directors meet with management of
the Company to receive a detailed overview of the operations of the Company. All directors are encouraged to visit
and meet with management on a regular basis. The Company also encourages continuing education of its directors
and officers where appropriate in order to ensure that they have the necessary skills and knowledge to meet their
respective obligations to the Company.
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Nomination of Directors

The Board of Directors is responsible for identifying new candidates for nomination to the Board of Directors. The
process by which the Board of Directors identifies new candidates is through recommendations from members of
the Board of Directors based on corporate law and regulatory requirements as well as relevant education and
experience related to the Company’s business and status as a reporting issuer.

Compensation

None of the members of the Board of Directors or the executive officers currently earns any compensation for
services rendered as directors and officers of the Company or in any other capacity except as otherwise disclosed
herein. Currently, non-management directors of SustainCo are not paid a cash retainer. Directors are also reimbursed
for out-of-pocket expenses incurred with such duties.

Board Committees
The Board has the Audit Committee

Audit Committee

The Audit Committee consists of Mr. Galloro and Mr. David, of whom Mr. Galloro is “independent”, and all of
whom are “financially literate” within the meaning of National Instrument 52-110 — Audit Committees. Each of the
Audit Committee members has an understanding of the accounting principles used to prepare SustainCo’s financial
statements, experience preparing, auditing, analyzing or evaluating comparable financial statements and experience
as to the general application of relevant accounting principles, as well as an understanding of the internal controls
and procedures necessary for financial reporting.

The Audit Committee has the primary function of fulfilling its responsibilities in relation to reviewing the integrity
of SustainCo’s financial statements, financial disclosures and internal controls over financial reporting; monitoring
the system of internal control; monitoring SustainCo’s compliance with legal and regulatory requirements, selecting
the external auditor for shareholder approval; reviewing the qualifications, independence and performance of the
external auditor; and reviewing the qualifications, independence and performance of SustainCo’s internal auditors.
The Audit Committee has specific responsibilities relating to SustainCo’s financial reports; the external auditor; the
internal audit function; internal controls; regulatory reports and returns; and legal or compliance matters that have a
material impact on SustainCo. In fulfilling its responsibilities, the Audit Committee meets regularly with the internal
and external auditor and key management members. Information concerning the relevant education and experience
of the Audit Committee members can be found in “Business of the Meeting — Election of Directors”. The full text of
the Audit Committee’s charter is disclosed in Exhibit “C”.

ADDITIONAL INFORMATION

The Company will provide to any person or corporation, upon request, one copy of any of the following documents:
(i) this Circular; (ii) the Company’s most recently filed consolidated annual financial statements, together with the
accompanying report of the auditor; and (iii) any interim financial statements of the Company that have been filed
for any period after the end of the Company’s most recently completed financial year.

Copies of the above documents will be provided, upon request, by the corporate secretary or investor relations at 1
Royal Gate Blvd, Vaughan, ON L4L 827. Copies of these documents and other information relating to the Company
are available on SEDAR at www.sedar.com.

APPROVAL
The contents and delivery of this management information circular has been approved by the board of directors and

a copy has been sent to each shareholder who is eligible to receive notice of and vote his or her shares at the
Meeting, as well as to each director and to the auditors.
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On behalf of the board of directors,
“Emlyn. J. David”

Emlyn J. David
President, Chief Executive Officer, Chair,

Corporate Secretary & Director
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APPENDIX “A”
BELLAIR VENTURES INC,
STOCK OPTION PLAN EFFECTIVE AS OF November 7, 2008

1 Purpose of Plan

The purpose of the stock option plan (the "Plan") of Bellair Ventures Inc, {the “Corporation”), is to
advance the interests of the Corporation by encouraging the Directors, Employees and Consultants (as
such terms are defined under TSX Venture Exchange Inc. (the “Exchange”) Policy 4.4 (the “Policy”)) of
the Corporation, and of its subsidiaries and affiliates, if any, to acquire common shares in the capital of
the Corporation (the "Shaves"), thereby increasing their proprietary inferest in the Corporation,
encouraging them to remain associated with the Corporation and furnishing tem with additional
incentive in their efforts on behalf of the Corporation in the conduct of its affairs.

2. Administration

The Plan shall be administered by the board of directors of the Corporation (the “Board”) or by a special
committee of the directors appointed from time to time by the Board pursuant to rules of procedure fixed
by the Board (such committee, if appointed, is also hereinafter referred to as the “Board”). A majority of
the Board shall constitute a quorum, and the acts of a majority of the directors present at any meeting at
which a quorum is present, or acts unanimously approved in writing by the Board, shall be binding an
conclusive on ail Participants (as hereinafter defined) and on their legal personal representatives and
beneficiaries, the Corporation and all other interested individuals.

Subject to the provisions of the Plan, the Board shall have authority to construe and interpret the Plan and
all option agreements entered into thereunder, to define the terms used in the Plan and in all option
agreements entered into thereunder, 1o prescribe, amend and rescind rules and regulations relating to the
Plan and to make all other determinations deemed necessary or advisable for the administration and
implementation of the Plan. No member of the Board or any person acting pursuani to authority
delegated by it hereunder shall be liable for any action or determination in connection with the Plan
made or taken in good faith, and each member of the Board and each such person shall be entitled to
indemnification by the Corporation with respect to any such action or determination.

Fach option granted hereunder may be evidenced by an agreement in writing, signed on behalf of the
Corporation and by the optionee, substantiaily in the form attached hereto as Schedule “A” - Notice of
Option Grant, or in such other form as is determined by the Board.

Lach option granted by the Corporation prior to the date of the approval of the Plan by the shareholders
of the Corporation be and are continued under and shall be subject to the terms of the Plan after the Plan
has been approved by the shareholders of the Corporation.

3. Stock Exchange Rules

All options granted parsuant to this Plan shall be subject to the rules and policies of the Exchange, or, if
the Shares are not then listed on the Exchange, such stack exchange or exchan ges on which the Shares are
then listed and any other government or regulatory body having jurisdiction.

4, Shares Subject to Plan

Subject o adjustment as provided in Section 19 hereof, the Shares to be offered under the Plan shali
consist of authorized but unissued Shares. The aggregate number of Shares issuable upon the exercise of
all options granted under the Plan shall not exceed 10% of the issued and outstanding Shares at the time
of the stock option grant. If any option granted hereunder shall expire or terminate for any reason in



accordance with the terms of the Flan without being exercised in full, the unpurchased Shares subject
thereto shall again be available for the purpose of this Plan.

5. Maintenance of Sufficient Capital

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

6. Eligibility and Participation

Directors, Employees and Consultants (such persons hereinafter collectively referred to as "Participants")
of the Corporation shall be eligible for selection by the Board to participate in the Plan on a voluntary
basis and a selected Participant shall execute a Notice of Option Grant substantiaily in the form attached
hereto as Schedule “A”. Subject to compliance with applicable Exchange requirements, Participants may
elect to hold options granted to them in a Company (as defined in Exchange Policy 1.1) wholly owned by
them and such Company shall be bound by the Plan in the same manner as if the options were held by
the Participant; provided, however, that such Company must agree not to effect or permit any transfer of
ownership or option of shares of such Company nor toissue further shares of any class in such Company
to any other individual or entity as long as the option granted under the Plan remains outstanding,
except with the written consent of the Exchange.

Subject to the terms hereof, the Board shall determine to whom options shall be granted, the terms and
provisions of the respective option agreements, the time or times at which such options shall be granted
and vested, the number of Shares to be subject to each option and the exercise price of the options, In the
case of options granted to Employees, Consultants or Management Company Employees {as defined in
the Policy), the option agreements to which they are party must contain a representation of the
Corporation that such H¥mployee, Consultant or Management Company Employee, as the case may be, is
a bona fide Employee, Consultant or Managemeni Company Employee of the Corporation or its
subsidiaries.

A TParticipant who has been granted an option may, if such Participant is otherwise eligible, and if
permitted under the policies of the Exchange, be granted an additional option or options if the Board
shall so determine.

7. Exercise Price

(a) The exercise price of the Shares subject to each option shall be determined by the Board,
subject to applicable Exchange approval, at the time any option is granted and shall be
specified on the Notice of Option Grant substantially in the form attached hereto as
Schedule “A”. In no event shall such exercise price be lower than the exercise price
permitted by the Exchange.

(b Once the exercise price of the Shares subject to each option has been determined by the
Board, accepted by the Exchange and the option has been granted, the exercise price of
the Shares subject to the option may be reduced upon receipt of Board and Exchange
approval, provided that in the case of options held by Insiders (as defined by Exchange
Policy 1.1) of the Corporation, the exercise price of the Shares subject to such option may
be reduced only if disinterested shareholder approval is obtained in accordance with
Exchange requirements,



8. Number of Optioned Shares

(@)

(b)

The number of Shares subject to an option granted to any one Participant shall be
determined by the Board, but no one Participant shall be granted an option which
exceeds the maximum number permitted by the Exchange.

At any time, (i} the number of Shares reserved for issuance under options granted to
Insiders (as defined by Exchange Policy 1.1) under the Plan shali not exceed 10% of the
issued and outstanding Shares, and (i) Insiders (as defined by Exchange Policy 1.1) shalj
not be granted, within any 12 month period, a number of options exceeding 10% of the
issued and outstanding Shares.

No single Participant may be granted options to purchase a number of Shares equaliing
more than 5% of the issued Shares in any one twelve-month period unless the
Corporation is classified as a “Tier 17 issuer by the BExchange and has oblained the
requisite disinterested shareholder approval in respect of such grant and meets
applicable Exchange requirements,

No more than 2% of the issued Shares may be issued to any one Consultant in any
twelve-month period pursuani to the exercise of options granted under the Plan.

No mare than an aggregate of 2% of the issued Shares may be issued to an Employee
conducting Investor Relaticns Activities (as defined in Exchange Policy 1.1} in any
twelve-month period pursuant to the exercise of options granted under the Plan. Options
granted to Consultants performing Investar Relations Activities must contain vesting
provisions such that vesting occurs over at least 12 months with no more than 1/4 of the
aptions vesting in any 3 month period.

9. Duration of Option

Lach option and all rights thereunder shall be expressed to expire on the date set out in the Notice of
Option Grant and shall be subject to earlier termination as provided in Sections 12 and 13, provided that
in no circumstances shall the duration of an option exceed the maximum term permitted by the
Exchange. For greater certainty, if the Corporation is listed on the Exchange, the maximum term may not
exceed 10 years if the Corporalion is classified as a "Tier 1 issuer, and the maximum term may not exceed
5 years if the Corporation is classified as a "Tier 2" issuer.

10. Option Period, Consideration and Payment

()

{©)

The option period shall be a period of time fixed by the Board not to exceed the
maximum term permitted by the Exchange, provided that the option period shall be
reduced with respect to any option as provided in Sections 12 and 13 covering cessation
as a Director, Employee or Consultant of the Corporation or its subsidiavies, or death of
the Participant.

Subject to any vesting restrictions imposed by the Exchange, the Board may, in its sole
discretion, determine the time during which options shall vest and the method of
vesting, or that no vesting restriction shall exist,

Subject to any vesting restrictions imposed by the Board, options may be exercised in
whole or in part at any time and from time to time during the option period. To the
extent required by the Exchange, no options may be exercised under this Plan until this



Plan has been approved by a resolution duly passed by the shareholders of the
Corporation.

{d) Except as set forth in Sections 12 and 13, no option may be exercised unless the
Participant is at the time of such exercise a Director, Employee or Consultant of the
Corporation or any of its subsidiaries,

(e) The exercise of any option will be contingent upon receipt by the Corporation at its head
office of a written notice of exercise substantiaily in the form attached hereto as Schedule
“B" - Notice of Option Exercise, specifying the number of Shares with respect to which
the option is being exeicised, accompanied by cash payment, certified cheque or bank
draft for the full purchase price of such Shares with respect to which the opticn is
exercised.

11, Share Certificates

Upon exercise of the option and payment in full of the Shares subject to exercise of the option, the
Corporation shall cause to be issued to the optionee within a reasonable period of lime a duplicate
certificate or certificates in the name of the optionee representing the number of Shares the oplionee has
purchased.  The original share certificate(s) may be held by the Corporation as custodian, at the
Corporation’s option, to ensure compliance with the terms and conditions of the Plan and Notice of
Option Grant, for delivery to the optionee in accordance with the Plan and Notice of Option Grand.

12. Ceasing To Be a Director, Officer, Consultant or Employee

If a Participant shall cease to be a Director, Employee or Consuliant of the Corporation, or its subsidiaries,
for any reason (other than death), such Participant may exercise his option to the extent that the
Participant was entitled to exercise it at the date of such cessation, provided that if the Corporation is
classified by the Exchange as a Tier 2 issuer at the time of grant, such exercise must occur within 90 days
after the Participant ceases to be a Director, Employee or Consultant, unless such Participant was
engaged in Investor Relations Activities, in which case such exercise must occur within 30 days after such
Participant ceases to be employed to provide Investor Relations Activities 1o the Corporation.

The granting of an option under the Plan does not confer upon the optionee any right to continue in the
employment of the Corporation or any subsidiary of the Corporation or as a member of the Board, as the
case may be, or any right to continue as a Consultant of the Corporation or any subsidiary of the
Corporation, nor does it interfere in any way with the rights of the Participant or of the Corporation’s
rights to terminate the employment of the Participant’s services at any time or of the shareholders’ right
to elect directors.

13. Death of Participant

Notwithstanding section 12, in the event of the death of a Participant, the option previously granted to
him shall be exercisable only within the one (1) year after such death and then only:

{a) by the person or persons to whom the Participant's rights under the option shall pass by
the Participant’s will or the laws of descent and distribution; and

L) if and to the extent that such Participant was entitied to exercise the Option at the date of
his death.
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14, Rights of Optionee

Optionees shall not have any rights as a shareholder with respect to Shares subject to option until (a) a
share certificate or share certificates have been duly issued; and (b) payment has been made to the
Corporation and provision satisfactory to the Corporation has been made for payment of, any federal,
provincial or lecal withholding taxes required by law to be withheld in respect of an option.

15. Non-Exclusivity

Nothing contained herein shall prevent the Board from adopting other or additional compensation
arpangements for the benefit of any Participant, subject to any required stock exchange, regulatory or
sharehoider approval

16. Notices

All written notices to be given by the optionee to the Corporation may be delivered personally or by
registered majl, postage prepaid, addressed.

Any notice given by the optionee pursuant to the terms of the option shall not be effective until actaally
received by the Corporation.  Any notice to be given to the optionee shall be sufficiently given if
defivered personally (effective at the time of delivery), by facsimile transmission {effective one day after
transmission} or by postage prepaid mail to the last address of the optionee on the records of the
Corporation and shall be effective five days after mailing.

17. Corporate Action

Nothing contained in the Plan or in any option shall be construed so as to prevent the Corporation or any
subsidiary of the Corporation from taking corporate action that is deemed by the Corporation or the
subsidiary to be appropriate or in its best interest, whether or not such action would have an adverse
effect on the Plan,

18, Proceeds from Sale of Shares

The proceeds from the sale of Shares issued upon the exercise of options shali be added to the general
funds of the Corporation and shall thereafter be used from time to time for such corporate purposes as
the Board may determine.

19. Adjustments

The Board shall make such adjustments as it deems appropriale to (i) the number of Shares reserved for
issuance pursuant to the Plan; (ii) the number of vested and unvested Shares subject (o option; and (jii)
the exercise price of Shares subject to option, to give effect to capital adjustments by reason of a stock
dividend or split, recapitalization, consolidation, combination or exchange of shares, reclassification
conversion or other fundamental change in the authorized or issued capital of the Corporation.

Furthermore, in the event of an amalgamalion, merger, arrangement or any similar change affecting the
Corporation or its securities, the Board may, in its sole discretion, treat the vested and unvested options
issued under the Plan in the manner it deems fair and reasonable in light of the circumstances of the
change, including without limitation taking any actions and/or making such adjustments to the number



and kind of shares which thereafter may be offered to Participants under the Plan as it may deem
equitable.

20, Sale Transaction

Notwithstanding the vesting dates set forth in the Notice of Option Grant, in the event that the
Corporation or its shareholders receive and accept an offer to acquire all of the Shares or all or
substantially all of the assets of the Corporation, whether effected through an acquisition for cash or
securities, and whether structured as a purchase, business combination, amalgamalion, merger,
arrangement, reorganization or otherwise (in each case, a “Sale Transaction”) at the purchase price for
each Share of the Corporation as set forth in the sale transaction agreement (the “Sale Price™, the Board
may, in its sole discretion, treat the options issued under the Plan in a manner it deems fair and
reasonable in light of the circumstances of the Sale Transaction. Without Himiting the generality of the
foregoing, in connection with a Sale Transaction, the Board may, without any action or consent required
on the part of any opticnee, (i) accelerate, conditionally or otherwise, and on such terms as it sees fit the
{lxst vesting date or first date of the exercise period; (i) deem any or all options (vested or unvested)
under the Plan to have been exercised and the shares subject to any or all of such option to have been
tendered {o the Sale Transaction, (jii) apply a portion of the optionee’s proceeds from the closing of the
Sale Transaction to the exercise price payable by that optionee for the exercise of his or her options, (iv)
cancel the options and pay to an optionee the amount that the optionce would have received, after
deducting the exercise price of the options, had the Options been exercised, {v) exchange unvested
options, or any portion of them, for options to purchase shares in the capital of the acquirer or any
corporation which results from an amalgamation, merger or similar transaction involving  the
Corporation made in connection with the Sale Transaction, or {vi) take such other actions, and
combinations of the foregoing actions, as it deems fair and reasonable under the circumstances.

21. Transfer and Assignment

The options and the rights relating thereto granted under the Plan are not assignable or transferable by
the optionee or subject to any other alienation, gift, bequest, sale, pledge, mortgage, charge or
encumbrance by such optionee during the optionee’s lifetime and therefore, subject to Section 13, the
options are exercisable during the optionee’s lifetime only by the optionee. The obligations of each
optionee shall be binding on his or her heirs, executors and administrators. Any purported assignment or
transfer of options or the rights relating thereto will not be recognized by the Corporation and will result
in the immediate expiry and termination of any such options and any rights relating thereto.

22, Amendment and Termination of Plan

The Board reserves the right, in its sole discretion, to amend, suspend or terminate this Plan or any
portion thereof at any time, in accordance with applicable legislation, without obtaining the approval of
shareholders of the Corporation. Any amendment to any provision of the Plan will be subject to any
required regulatory or shareholder approval. Subject te compliance with the applicable rules of the
ixchange, no amendment, suspension or termination will alter or impair any options under the Plan, or
any rights pursuant thereto, granted previously to any Participant without the consent of that Participant.

If this Plan is terminated, the provisions of this Plan and any administrative guidelines, and other rules
adopted by the Board and in force at the time of this Plan, will continue in effect as long as any options
under the Plan or any rights pursuant thereto remain outstanding. However, notwithstanding the
termination of the Plan, the Board may make any amendments to the Plan or options it would be entitled
to make if the Plan were still in effect.



23. Necessary Approvals

The ability of a Participant to exercise options and the obligation of the Corporation to issue and deliver
Shares in accordance with the Plan is subject to any approvals which may be required from shareholders
of the Corporation and any regulatory authority or stock exchange having jurisdiction over the securities
of the Corporation. If any Shares cannot be issued to any Participant for whatever reason, the obligation
of the Corporation fo issue such Shares shall terminate and any oplion exercise price paid to the
Corporation wili be returned to the Participant,

24, Lffective Date of Plan

The Plan will become effective upon the approval of the Plan by the Board, subject to any required
regulatory and/or shareholder approval.

25, Governing Law

The Plan is established under the laws of the Province of Ontario and the rights of all parties and the
construction and the construction and effect of cach provision of the Plan shall be according to the laws of
the Province of Ontario and the laws of Canada applicable therein.



Schedule “A”
Notice of Option Grant

BELLAIR VENTURES INC.
10 Bellair Street, Suite 509
Toronto, Ontario
MEL 1B9

[Date]

[Name & Address]

Dear [Name]:

This is to advise you that in recognition of your conlribution to our business, you have been
selected to participate in the 2008 Stock Option Plan (the “Plan”) of Bellair Ventures Inc. (the
“Corporation”). On , you were granted non-assignable, non-
transferable aptions (the “Options”) to acquire commeon shares of the Corporation
(“Shares”) atapriceof $_______ _ per Share,

The Options will vest as follows: @

The Options will expireon =

By accepting the Options, you represent and warrant to the Corporation that your participation
in the Plan is voluntary and that you have not been induced to participate by expectation of engagement,
appointment, employment, continued engagement, continued appointment or continued employment, as
applicable.

Inaddition to any resale restrictions under applicable securities laws, you acknowledge that in
the event that the Corporation is classified as a “Tier 2 Issuer” by TSX Venture Exchange Inc, {the
“Exchange”), the Shares issued on the exercise of the Options must be legended with a four month
Lixchange hold period commencing on the date the Options were granted.

To the extent you are not a resident of Canada, you further represent and warrant to the
Corporation that the grant and exercise of the Options, and the sale of the underlying Shares, is exempt
from the prospectus (or similar) requirements of all applicable securities legislation.

To the extent that the Options being granted hereunder are being granted to a Company (as
defined in Exchange Policy '1.1), you further represent and warrant to the Corporation that such
Company is wholly owned by you and you further agree not to effect or permit any transfer of ownership
or option of shares of such Company, nor to issue further shares of any class in such Company to any
other individual or entity as Jong as the Option being granted hereunder remains outstandin g, except
with the written consent of the Exchange.

To the extent that the Options being granted hereunder are being granted to an Employee,
Consultant, or Management Company Employee (as such terms are defined in Exchange Policy 4.4) of the



Corporation, the Corporation represents that such optionee is a bona fide Employee, Consultant, or
Management Company Employee, as the case may be, of the Corporation.

Yours sincerely,

Name: Emlyn ). David
Position: President, CEQ, CFQ, Secreta ry and Dirvector

The undersigned acknowledges receipt of a copy of the Plan and acknowledges and agrees that
the undersigned’s options are subject to and governed by the provisions of the Plan. The undersigned
further acknowledges and agrees that the Plan and the grant of options to acquire
Shares ata price of $_______ per Share on the terms described in the foregoing notice of grant (the
“Notice”) constitules the entire agreement between the parties with respect to the subject matter
addressed herein and supercedes al prior agreements relating to the subject matter hereof. Other than
the grant of options described in this Notice, the undersigned has no other written or oral agreement,
option, understanding or commitment, or any right or privilege capable of becoming such for the
purchase of Shares or any ather interest in the Corporation.

Dated this day of ,

[Name of Optionee]
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Schedule “B”

NOTICE OF OPTION EXERCISE

BELEAIR VENTURES INC,
STOCK OPTION PLAN

To: Chief Financial Officer, Bellair Ventures Inc. (the “Corporation”)

Please be advised that in connection with stock options granted to me {the “Options”} under the
Corporation’s Stock Option Plan pursuant to the Notice of Option Grant dated .
s the undersigned hereby wishes to exercise his or her option to purchase COMMOn
shares (the “Option Shares”) in the capital of the Corporation ata priceof $___ _ per Option Share,
for a total payment of $ e (the “Exercise Payment”). | hereby agree to assist the Corporation in
the filing of, and will file on a timely basis, all reports that 1 may be required to file under applicable
securities laws or regulatory requirements. 1 hereby covenant, at the request of the Corporation, to pay to
the Corporation, or make provision satisfactory to the Corporation for payment of any federal, provincial
or other applicable taxes required by law to be withheld in respect of the Option prior {0 the issuance of
such Option Shares. | understand that this request to exercise my Options is irrevocable.

Please find enclosed a cash payment, bank draft or cextified cheque in the amount of

I representing the agpregate Fxercise Payment payable to the Corporation in full pavment
‘ g gereg Y pay ! !

for the Option Shares,

The Option Shares issued on the exercise of my Options specified above are to be registered as follows:

(Print Registree’s Nawe).

{Address)

(Telephone Nisnber)

{(Faesimile Number) (Optionee's Signatire)

(E-Mail Address) (Date)
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DEFERRED SHARE UNIT PLAN

Section 1 Purpose of the Plan.

A plan for directors of the Corporation is hereby established, its purpose being to promote
the interests of the Corporation by attracting and retaining qualified persons to serve on the Board
and to afford such Participants an opportunity to receive a portion of their compensation for serving
as a director of the Corporation in the form of securities of the Corporation.

Section 2 Definitions.
As used in the Plan, the following terms have the following respective meanings:
“Account” means an account maintained for each Participant on the books of the
Corporation which will be credited with Deferred Share Units and Dividend Equivalents, in
accordance with the terms of the Plan.
“Affiliate” has the meaning ascribed to that term under section 1(2) of the Securities Act
(Ontario), as now in effect, or such other meaning, and shall include such other entities, as
may be determined by the Board.
“Board” means the Board of Directors of the Corporation.
“Broker” means a broker independent from the Corporation or any of its subsidiaries who
has been designated by the Corporation as the broker that will purchase Common Shares
pursuant to the Plan and who is a member of the principal Canadian stock exchange or
other public exchange on which the Common Shares are listed.
“Committee” means the Compensation and Governance Committee of the Board.
“Common Shares” means the common shares of the Corporation.

“Corporation” means SustainCo Inc.

“Deferred Share Unit” means a bookkeeping entry equivalent in value to a Common Share
credited to a Participant’s Account in accordance with the terms of the Plan.

“Dividend Equivalent” means a bookkeeping entry equivalent in value to a dividend paid
on a Common Share credited to a Participant’s Account in accordance with Section 8 of the
Plan.

“Final Payment” has the meaning ascribed to that term in Section 7 of the Plan.
“Grant Agreement” means an agreement between the Corporation and a Participant under
which a Deferred Share Unit is granted, substantially in the form attached hereto as Schedule

“A”, as each may be amended from time to time;

“Insider” shall have the meaning ascribed thereto in the Securities Act (Ontario) or its
successot, as amended from time to time.



“Non-Executive Directot” means a member of the Board who is not an officer or
employee of the Corporation or of any of its Affiliates.

”Non-U.S. Eligible Participant” is any Participant other than a U.S. Eligible Participant.

“Notice of Redemption” means written notice, on a prescribed form, by the Participant,
ot the administrator or liquidator of the estate of the Participant, to the Corporation of the
Participant’s wish to redeem his or her Deferred Share Units for cash or Common Shares of
the Corporation.

“Participant” means a director of the Corporation who is designated by the Committee as
eligible to participate in the Plan.

“Plan” means this SustainCo Inc. Deferred Share Unit Plan as set forth herein and as may
be amended from time to time.

“Section 409A” means Section 409A of the U.S. Internal Revenue Code of 1986, as amended, and
the Treasury Regulations promulgated thereunder as in effect from time to time.

“Share Price” means the volume weighted average trading price of the Common Shares on
the TSXV for the five (5) consecutive trading days immediately preceding either (a) the
Termination Date (for the purposes of Section 7 below) or (b) the date of the expiration of
the six-month period referenced in Section 20 or the date of death (for the purposes of
Section 20 below), as applicable, or in the event such Common Shares are not traded on the
TSXYV or other recognized stock exchange, the fair market value of such Common Shares as
determined by the Committee acting in good faith.

“Termination Date” means the date upon which a Participant ceases to be a director of the
Corporation and all Affiliates, including in the event of the death of the Participant.

“T'SXV” mean the TSX Venture Exchange.

“U.S. Eligible Participant” refers to a Participant who, at any time during the period from
the date Deferred Share Units are granted to the Participant to the date such Deferred Share
Units are redeemed by the Participant, is subject to income taxation in the United States on
the income received for his or her services as a director of the Corporation and who is not
otherwise exempt from U.S. income taxation under the relevant provisions of the U.S.
Internal Revenue Code of 1986, as amended, or the Canada-U.S. Income Tax Convention, as amended
[from time to time.

Section 3 Deferred Share Units Subject to the Plan.

©)

@)

The maximum number of Deferred Share Units which may be awarded under the Plan shall
be three million (3,000,000) or such greater number as may be approved from time to time
by an ordinary resolution of the shareholders of the Corporation.

The maximum number of Common Shares reserved for issuance under the Plan shall be
three million (3,000,000) or such greater number as may be approved from time to time by
an ordinary resolution of the shareholders of the Corporation.



©)

)

®)

The aggregate value of Deferred Share Units awarded to Participants within any one-year
period under the Plan together with all other security based compensation arrangements of
the Corporation, if any, shall not exceed $150,000 in value of equity per Participant.

The maximum number of Common Shares issued to Insiders under the Plan, or when
combined with any other previously established or proposed share compensation
arrangements, within any one-year period, may not exceed 10% of the outstanding issue.

The maximum number of Common Shares issuable to Insiders under the Plan, or when
combined with any other previously established or proposed share compensation
arrangements, at any time, may not exceed 10% of the outstanding issue.

Section 4 Administration of Plan.

The Committee (or such senior officer of the Corporation as the Committee may designate

for the purposes of Section 4(a) and (c) hereof) shall have the power, where consistent with the
general purpose and intent of the Plan and subject to the specific provisions of the Plan:

() to establish policies and to adopt rules and regulations for carrying out the purposes,
provisions and administration of the Plan and to amend and rescind such rules and
regulations from time to time;

(b) to interpret and construe the Plan and to determine all questions arising out of the
Plan, and any such interpretation, construction or determination made by the
Committee shall be final, binding and conclusive for all purposes;

(©) to prescribe the form of the instruments used in conjunction with the Plan; and

(d) to determine which members of the Board are eligible to participate in the Plan.

Section 5 Awards of Deferred Share Units.

©)

2

Subject to this Section 5(1) and such other terms and conditions as the Board or the
Committee may prescribe, the Committee may recommend the award of, and the Board
may, acting on such recommendation, from time to time award, Deferred Share Units to a
Participant at such time, in such number and effective as of such date as the Board may
determine. The Board shall base its decision to award Deferred Share Units to Participants
on such criteria as the Board or Committee may determine, provided that such criteria and
the award shall, in any event, relate to services performed or to be performed by the
Participant as a Director of the Corporation.

The number of Deferred Share Units that a senior officer is entitled to receive at a particular
time shall be evidenced by a Grant Agreement, signed on behalf of the Corporation.
Certificates representing Deferred Share Units shall not be issued by the Corporation.
Fractional Deferred Share Units will not be issued under the Plan and any fractional
entitlements will be rounded down to the nearest whole number.

Section 6 Taxes and Other Source Deductions.

©)

The Corporation or an Affiliate may withhold from any amount payable to a Participant,
either under the Plan or otherwise, such amounts as are required by law to be withheld,
deducted or remitted by the Corporation or an Affiliate as a consequence of his or her



@)

participation in this Plan (“Withholding Amount”). In the event that a Participant does not
deliver to the Corporation or an Affiliate upon the settlement of a Deferred Share Unit a
cash payment in an amount equal to the Withholding Amount as required in Section 7(1),
the Participant shall be deemed to have elected that the Corporation shall have the right, in
its discretion, to satisfy any Withholding Amount by:

() selling or causing to be sold by the Corporation or by a broker or otherwise, on
behalf of any Participant, such number of Common Shares issued to the Participant,
as applicable, on the settlement of Deferred Share Units as is sufficient to fund the
Withholding Amount and to apply the cash received on such sale of underlying
Common Shares to fund the Withholding Amount;

(b) retaining the amount necessary to satisfy the Withholding Amount from any cash
amount which would otherwise be delivered, provided or paid to the Participant by
the Corporation or an Affiliate, whether under this Plan or otherwise;

(©) requiring the Participant, as a condition of redemption under Section 7(1) to
reimburse the Corporation or an Affiliate for any such Withholding Amount;
and/or

(d) making such other arrangements as the Corporation may reasonably require.

The sale of Common Shares, by the Corporation, or by a Broker, under Section 6(1) above
will be made on the exchange on which the Common Shares are then listed for trading

Section 7 Redemption of Deferred Share Units.

©)

©)

Each Participant shall be entitled to redeem his or her Deferred Share Units during the
period commencing on the business day immediately following the Termination Date and
ending on the 90" day following the Termination Date by providing a written Notice of
Redemption to the Corporation in the form of Schedule “B” attached hereto. In the event
of the death of a Participant, the Notice of Redemption shall be filed by the administrator or
liquidator of the estate of the Participant. The Notice of Redemption must specify an
election to receive the following:

() a cash payment equal to the number of Deferred Share Units credited to the Non-
U.S. Eligible Participant’s Account as of the Termination Date multiplied by the
Share Price on the Termination Date;

(b) Common Shares purchased on the Non-U.S. Eligible Participant’s behalf on the
open market by a Broker; or

(© a percentage of the number of Deferred Share Units paid out in cash and the
remaining percentage of the Deferred Share Units paid out as Common Shares
purchased on the Participant’s behalf on the open market by a Broker.

Subject to Section 7(5), in the event a Notice of Redemption is not provided by a Non-U.S.
Eligible Participant, such Non-U.S. Eligible Participant will be deemed to have elected to
receive a cash payment as provided for in Section 7(1)(a).

Where Common Shares arte purchased on the open market on the Non-U.S. Eligible
Participant’s behalf, the Corporation will remit all or a portion of the final payment to the



Broker, and the Broker will be required to (within ten (10) business days) use such payment
to purchase Common Shares in the open market on the TSXV or any other public exchange
on which the Common Shares are traded. The number of Common Shares to be purchased
will be computed by taking the number of Deferred Share Units that the Non-U.S. Eligible
Participant elected to receive in Common Shares, net of the number of Deferred Share Units
that would equal the Withholding Amount. Any Common Shares acquired by the Broker
from all or a portion of the final payment and any cash remaining therefrom shall be
delivered directly to the Non-U.S. Eligible Participant forthwith as soon as practicable upon
completion of such purchases. The Corporation will pay all brokerage fees arising in
connection with the purchase of Common Shares by the Broker in accordance with the Plan.

3) Notwithstanding the foregoing, the Corporation may, in its absolute discretion and subject
to the receipt of any necessary shareholder and regulatory approvals, issue to the Non-U.S.
Eligible Participant such number of Common Shares from treasury that equals the number
of Deferred Share Units, net of the number of Deferred Share Units that would equal the
Withholding Amount, recorded in the Non-U.S. Eligible Participant’s Account on the
Termination Date. 1f the Corporation issues Common Shares as aforesaid, such Common
Shares will be issued in consideration for the past services of the Non-U.S. Eligible
Participant to the Corporation and the entitlement of the Non-U.S. Eligible Participant
under this Plan shall be satisfied in full by such issuance of Common Shares. The
Corporation will also make a cash payment, less any Withholding Amount, to the Non-U.S.
Eligible Participant with respect to the number of fractional Deferred Share Units standing
to the Non-U.S. Eligible Participant’s credit after the maximum whole Common Shares have
been issued by the Corporation as described above.

“) The Corporation will make all of the payments described in this Section 7 (referred to
hereinafter as the “Final Payment”) to the Participant or the Broker within 120 days of the
Termination Date. In the case of a U.S. Eligible Participant, however, the Final Payment will
be made the earlier of (i) “separation from service” within the meaning of Section 409A of
the Code, or (ii) within 90 days of the U.S. Eligible Participant’s death. Upon making such
payment to the Participant or the Broker, the Deferred Share Units upon which such
payment was based shall be cancelled and no further payments shall be made from the Plan
in relation to such Deferred Share Units.

") In the event of the death of a Non-U.S. Eligible Participant, provided that a Notice of
Redemption is not filed with the Corporation as described in this Section 7, the Corporation
shall, within one calendar year of the Participant’s death, make a lump sum cash payment in
cach case to or for the benefit of the administrator or liquidator of the estate of the
Participant. In any event, the payment date will be no later than the end of the first calendar
year commencing after the Participant’s death. In the case of a U.S. Eligible Participant, the
payment date will be within 90 days of the U.S. Eligible Participant’s death. The lump sum
cash payment shall be equal to the number of Deferred Share Units credited to the
Participant’s Account on the date of death multiplied by the Share Price as of the
Termination Date, net of any Withholding Amount. If permitted by applicable law, the
Participant may appoint a beneficiary of his or her rights under the Plan. For this purpose,
the beneficiary must be a dependent, an individual who is a “related person” of the
Participant as defined in the Income Tax Act (Canada), or the estate of the Participant.

Section 8 Award of Dividend Equivalents.

Dividend Equivalents will be awarded in respect of Deferred Share Units in a Participant’s
Account on the same basis as dividends declared and paid on Common Shares as if the Participant



was a shareholder of record of Common Shares on the relevant record date. These Dividend
Equivalents will be credited to the Participant’s Account as additional Deferred Share Units (or
fractions thereof), with the number of additional Deferred Share Units equal to (a) the actual amount
of dividends that would have been paid if the Participant had held Common Shares under the Plan
on the applicable record date divided by (b) the closing price for Common Shares on the TSXV on
the date on which the dividends on Common Shares are payable. For greater certainty, no Deferred
Share Units representing Dividend Equivalents will be credited to a Participant’s Account in relation
to Deferred Share Units that have been previously cancelled or paid out of the Plan.

Section 9 Adjustments and Reorganizations.

In the event of any stock dividend, stock split, combination or exchange of shares, merger,
consolidation, spin-off or other distribution (other than normal cash dividends) of Corporation
assets to shareholders, or any other change affecting shares, such proportionate adjustments, if any,
as the Committee in its discretion may deem appropriate to reflect such change, shall be made with
respect to the number of Deferred Share Units outstanding under the Plan.

Section 10 Unfunded Plan.

The Plan shall be unfunded. To the extent any Participant or his or her estate holds any
rights by virtue of a grant of Deferred Share Units under the Plan, such rights shall be no greater
than the rights of an unsecured creditor of the Corporation.

Section 11 Plan Amendment.
1) Subject to Section 11(2), the Board may at any time, and from time to time, and without

shareholder approval, amend any provision of the Plan, subject to any regulatory or stock
exchange requirement at the time of such amendment, including, without limitation:

@) amendments to the termination provisions of Section 12;

(b) amendments necessary or advisable because of any change in application securities
laws;

(© amendments to Section 4 relating to the administration of the Plan;

(d) any other amendment, fundamental or otherwise, not requiring shareholder

approval under applicable laws or the rules of the TSXV, including amendments of
a “clerical” or “housekeeping’ nature.

2 Any amendment shall not alter the terms or conditions of any Deferred Share Unit or impair
any right of any holder of Deferred Share Units pursuant to any Deferred Share Unit granted
prior to such amendment.

(3 No amendment shall be made which prevents the Plan from continuously meeting the
requirements of paragraph 6801(d) of the Income Tax Regulations (Canada) or any successor
provision thereto.

Section 12 Plan Termination.

The Committee may decide to discontinue granting awards under the Plan at any time in
which case no further Deferred Share Units shall be awarded or credited under Section 4of the Plan.



Any Deferred Share Units which remain outstanding in a Participant’s Account at that time shall
continue to be dealt with according to the terms of the Plan. For greater certainty, Dividend
Equivalents shall continue to be awarded, as appropriate, in respect of such outstanding Deferred
Share Units pursuant to Section 8 of the Plan. The Plan shall terminate when all payments owing
pursuant to Section 7 of the Plan have been made and all Deferred Share Units have been cancelled
in all Participants’ Accounts.

Section 13 Final Determination.

Any determination or decision by or opinion of the Committee made ot held pursuant to the
terms of the Plan shall be final, conclusive and binding on all parties concerned. All rights,
entitlements and obligations of Participants under the Plan ate set forth in the terms of the Plan and
cannot be modified by any other documents, statements or communications, except by Plan
amendments referred to in Section 11 of the Plan.

Section 14 No Right to Continued Service.

Participation in the Plan shall not be construed to give any Participant a right to be retained
as a director of the Corporation.

Section 15 No Other Benefit.

No amount will be paid to, or in respect of, a Participant under the Plan to compensate for a
downward fluctuation in the price of Common Shares nor will any other form of benefit be
conferred upon, or in respect of, a Participant for such purpose.

Section 16 No Shareholder Rights.

Under no circumstances shall Deferred Share Units be considered Common Shares nor shall
they entitle any Participant to exercise voting rights or any other rights attaching to the ownership of
Common Shares nor shall any Participant be considered the owner of Common Shares by virtue of
the award of Deferred Share Units.

Section 17 Reorganization of the Corporation.

The existence of any Deferred Share Units shall not affect in any way the right or power of
the Corporation or its shareholders to make or authorize any adjustment, recapitalization,
reorganization or other change in the Corporation’s capital structure or its business, or any
amalgamation, combination, merger or consolidation involving the Corporation ot to ctreate or issue
any bonds, debentures, shares or other securities of the Corporation or the rights and conditions
attaching thereto or to affect the dissolution or liquidation of the Corporation or any sale or transfer
of all or any part of its assets or business, or any other corporate act or proceeding, whether of a
similar nature or otherwise.

Section 18 Successors and Assigns.
The Plan shall be binding on all successors and assigns of the Corporation.
Section 19 General Restrictions and Assignment.

Except as required by law, the rights of a Participant under the Plan are not capable of being
anticipated, assigned, transferred, alienated, sold, encumbered, pledged, mortgaged or charged and



are not capable of being subject to attachment or legal process for the payment of any debts or
obligations of the Participant.

Section 20 Section 409A.

©)

3)

It is intended that the provisions of this Plan comply with Section 409A, and all provisions
of this Plan shall be construed and interpreted in a manner consistent with the requirements
for avoiding taxes or penalties under Section 409A. Except as permitted under Section 409A,
any deferred compensation (within the meaning of Section 409A) payable to or for the
benefit of a U.S. Eligible Participant may not be reduced by, or offset against, any amount
owing by the U.S. Eligible Participant to the Corporation or any of its affiliates.

Notwithstanding anything in this Plan to the contrary, if a U.S. Eligible Participant becomes
entitled to receive payment in respect of any Deferred Share Units as a result of his or her
“separation from service” (within the meaning of Section 409A), and the U.S. Eligible
Participant is a “specified employee” (within the meaning of Section 409A) at the time of his
ot her separation from service, and the Committee makes a good faith determination that (i)
all or a portion of the Deferred Share Units constitute “deferred compensation” (within the
meaning of Section 409A) and (ii) any such deferred compensation that would otherwise be
payable during the six-month period following such separation from service is required to be
delayed pursuant to the six-month delay rule set forth in Section 409A in order to avoid
taxes or penalties under Section 409A, then payment of such “deferred compensation” shall
not be made to the U.S. Eligible Participant before the date which is six months after the
date of his or her separation from service (and shall be paid in a single lump sum on the first
day of the seventh month following the date of such separation from service) or, if earlier,
the U.S. Eligible Participant’s date of death; in such event, the Final Payment will be equal to
the number of Deferred Share Units credited to the U.S. Eligible Participant’s Account
multiplied by the Share Price as of the expiration of such six-month period or the date of
death. (For illustrative purposes only, if a U.S. Eligible Participant who is a specified
employee subject to the provisions of the previous sentence incurs a separation from service
on January 16 of a calendar year, any payments of deferred compensation that would be
payable to such U.S. Eligible Participant during the six-month period from such January 16
through July 16 shall be accumulated and paid in a single lump sum to such U.S. Eligible
Participant on July 17 of such calendar year, or, if eatlier, such U.S. Eligible Participant’s date
of death.)

Each U.S. Eligible Participant, any beneficiary or the U.S. Eligible Participant’s estate, as the
case may be, is solely responsible and liable for the satisfaction of all taxes and penalties that
may be imposed on or for the account of such U.S. Eligible Participant in connection with
this Plan (including any taxes and penalties under Section 409A), and neither the
Corporation nor any affiliate shall have any obligation to indemnify or otherwise hold such
U.S. Eligible Participant or beneficiary or the U.S. Eligible Participant’s estate harmless from
any or all of such taxes or penalties. Notwithstanding any provision of the Plan to the
contrary, in the event that the Committee determines that any amounts payable hereunder
will be taxable to a Participant under Section 409A prior to payment to such Participant of
such amount, the Corporation may (i) adopt such amendments to the Plan and Deferred
Share Units and appropriate policies and procedures, including amendments and policies
with retroactive effect, that the Committee determines necessary or appropriate to preserve
the intended tax treatment of the benefits provided by the Plan and Deferred Share Units
hereunder and/or (ii) take such other actions as the Committee determines necessary or
appropriate to avoid or limit the imposition of an additional tax under Section 409A.



Section 21 Interpretation.

In this Plan words importing the singular meaning shall include the plural and vice versa, and
words importing the masculine shall include the feminine and neuter genders.

Section 22 Governing Law.

The validity, construction and effect of the Plan and any actions taken or relating to the Plan
shall be governed by the laws of the Province of Ontario and the federal laws of Canada applicable
therein.

Section 23 Currency.
All amounts paid or values to be determined under the Plan shall be in U.S. dollars.
Section 24 Severability.

The invalidity or unenforceability of any provision of the Plan shall not affect the validity or
enforceability of any other provision of the Plan and any invalid or unenforceable provision shall be
severed from the Plan.

Section 25 Notice.

Any notice, direction, payment or other communication required, permitted or contemplated
by the Plan shall be in writing and shall be sufficiently given if mailed by prepaid registered mail or
delivered to the Corporation at its head office (presently 1 Royal Gate Blvrd, Suite D, Vaughan, ON,
L4L 8Z77) and to the Participant at his or her address as shown on the books and records of the
Corporation. Any such notice or other communication, if mailed, shall be deemed to have been
given on the fifth day (including Saturdays, Sundays and statutory holidays) after the date of mailing
and, if delivered, at the time of delivery, as the case may be. Any party may, at any time or from time
to time by notice given as aforesaid to the parties, change its address for such notice or other
communication.



SCHEDULE “A”
SUSTAINCO INC.
DEFERRED SHARE UNIT GRANT AGREEMENT

Name: [name of Participant]
Award Date [insert date]

SustainCo Inc. (the “Corporation”) has adopted the Deferred Share Unit Plan (the “Plan”).
Your award is governed in all respects by the terms of the Plan, and the provisions of the Plan are
hereby incorporated by reference. Capitalized terms used and not otherwise defined in this Grant
Agreement shall have the meanings set forth in the Plan. If there is a conflict between the terms of
this Grant Agreement and the Plan, the terms of the Plan shall govern.

Your Award The Corporation hereby grants to you [®] Deferred Share Units, which
shall be payable on the Termination Date.

PLEASE SIGN AND RETURN A COPY OF THIS GRANT AGREEMENT TO
THE CORPORATION.

By your signature below, you acknowledge that you have received a copy of the Plan and
have reviewed, considered and agreed to the terms of this Grant Agreement and the Plan.

Signature:

Date:

On behalf of the Corporation:

Name:
Title:

|



SCHEDULE “B”
SUSTAINCO INC. (THE “CORPORATION”)
NOTICE OF REDEMPTION

1, in respect of the
(print name)

Deferred Share Units that were granted to me as a Director of the Corporation, hereby elect to
redeem Deferred Share Units and to receive (check one):

) (i) Cash;
() (i) Common Shares; or

() (i) a  combination of Cash and Common  Shares as  follows

If T elect to receive cash or a portion of my Deferred Share Units in cash, I acknowledge that the
Corporation will deduct applicable withholding taxes in accordance with the Deferred Share Unit
Plan.

If I elect to receive only Common Shares, or insufficient cash to pay applicable withholding taxes, I
(check one):

() (i) enclose cash, a certified cheque, bank draft or money order payable to the Corporation in
the amount of § as full payment for the applicable withholding taxes;
() (i) undertake to direct that such number of Common Shares are to be sold, and the

proceeds of such Common Shares delivered to the Corporation, as is necessary to put the Company
in funds equal to the amount that would have otherwise been required in (i) above; or

() (iii) elect to redeem for cash such number of Deferred Share Units as is necessary raise funds
sufficient to cover such withholding taxes with such amount being withheld by the Company.

Date:

(Name of Participant)

(Signature of Participant)

“B 1
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CHARTER
OF
THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS
OF

SUSTAINCO INC.
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TERMS OF REFERENCE FOR THE AUDIT COMMITTEE

I. PURPOSE

The overall purpose of the audit committee (the “Committee”) is to provide oversight of SustainCo Inc.’s
(the “Corporation”) financial management and the design and implementation of an effective system of
internal financial controls, to review and report to the Board of Directors (the “Board”) on the integrity of
the financial statements of the Corporation, and to oversee, report, and make recommendations to the Board
in respect of financial and non-financial risks faced by the Corporation.

II. PROCEDURES AND ORGANIZATION

A. The Committee shall consist of at least three Board members, who are each financially
literate!.
B. The Board, at its organizational meeting held in conjunction with each annual general

meeting of the shareholders, shall appoint the Committee’s chair (the “Chair”) and members
of the Committee for the ensuing year. It is desirable that at least one member of the
previous Committee be carried over to any newly constituted Committee. Any member may
be removed from the Committee or replaced at any time by the Board and shall cease to be a
member of the Committee upon ceasing to be a director of the Board.

C. The Corporate Secretary of the Corporation shall be the secretary of the Committee (the
“Secretary”), unless otherwise determined by the Committee.

D. In the absence of the Chair or Secretary at any meeting of the Committee, the members
present at the meeting shall appoint one of their members to act as chair of the Committee
meeting and shall designate any director, officer or employee of the Corporation to act as
secretary.

E. The quorum for meetings shall be a majority of the members of the Committee, present in
person or by telephone or other telecommunication device that permits all persons
participating in the meeting to speak to and hear each other.

F. The Committee shall have access to such officers and employees of the Corporation, to the
Corporation’s independent auditors, and to such information and records of the
Corporation as it considers necessary or advisable in order to perform its duties and
responsibilities.

G. Meetings of the Committee shall be conducted as follows:

@ the Committee shall meet at least four times annually at such times and at such
locations as may be requested by the Chair, one of which shall be to review the
annual financial statements of the Corporation and three of which shall be to review
the interim financial statements of the Corporation. Notice of meetings shall be
given to each member not less than 24 hours before the time of the meeting.
However, meetings of the Committee may be held without formal notice if all of the

! “financially literate” means the ability to read and understand a set of financial statements that presents a breadth and
level of complexity of accounting issues that are generally comparable to the breath and complexity of the issues that can
reasonably be expected to be raised by the Corporation’s financial statements.
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members are present and do not object to notice not having been given, or if those
absent waive notice in any manner before or after the meeting;

(i1) notice of meeting may be given verbally or by letter, facsimile, email or telephone
and need not be accompanied by an agenda or any other material. The notice shall
specify the purpose of the meeting;

(iif) the independent auditors shall receive notice of and be entitled to attend all
meetings of the Committee; and

(iv) management representatives shall be invited to attend meetings as determined by
the Committee, with the exception of those meetings deemed by the Committee as
executive sessions and private sessions with the independent auditors.

H. The independent auditors shall have a direct line of communication to the Committee
through its Chair. The Committee, through its Chair, may contact an employee in the
Corporation as it deems necessary, and any employee may bring before the Committee any
matter involving questionable, illegal or improper practices ot transactions.

1. The Committee shall take to the Board at its next regular meeting all such action it has taken
since the previous report.

J. The Chair shall call and convene a meeting of the Committee at the request of the Chief
Executive Officer, a member of the Committee, or the independent auditors of the
Corporation.

K Any matter to be voted upon shall be decided by a majority of the votes cast on the

question. In the case of an equality of votes, the Chair shall be entitled to a second or
deciding vote.

II1. DUTIES AND RESPONSIBILITIES
A. The general duties and responsibilities of the Committee shall be as follows:
@) to review the annual (consolidated) financial statements of the Corporation,
including the notes and management discussion and analysis thereto, and

recommend whether such financial statements should be approved by the Board,;

(i1) to assist the Board in the discharge of its fiduciary responsibilities relating to the
Corporation’s accounting principles, reporting practices and internal controls;

(iif) to provide oversight of the management of the Corporation in designing,
implementing and maintaining an effective system of internal controls; and

(iv) to report regularly to the Board on the fulfillment of its duties and
responsibilities.

B. The duties and responsibilities of the Committee as they relate to the independent auditors
shall be as follows:
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@) to recommend to the Board a firm of auditors, established by the Committee to be
independent, for recommendation to the sharecholders of the Corporation for
appointment by the Corporation;

(i) to review the fee, scope and timing of the audit and other related services
rendered by the independent auditors and recommend to the Board the
compensation of the independent auditors;

(iif) to pre-approve all non-audit services to be provided to the Corporation by the
independent auditors o, alternatively, to adopt specific policies and procedures for

the engagement of non-audit services; and

(iv) to provide oversight of the work of the independent auditors and then to review
with the independent auditors, upon completion of their audit:

@) contents of their report;

(b) scope and quality of the audit work performed;

(©) adequacy of the Corporation’s financial and auditing personnel;

(d) cooperation received from the Corporation’s personnel during the audit;

(e) internal resources used;

® significant  transactions outside of the normal business of the
Corporation;

) significant proposed adjustments and recommendations for improving

internal accounting controls, accounting principles or management systems;
(h) the non-audit services provided by the independent auditors; and

@) “management” letters and recommendations and management’s response
and follow-up of any identified issues or weaknesses.

The duties and responsibilities of the Committee as they relate to the internal control
procedures of the Corporation shall be:

@ to review the appropriateness and soundness of the Corporation’s policies and
practices with respect to internal auditing, insurance, accounting and financial
controls, including through discussions with the Chief Executive Officer and Chief
Financial Officer;

(i1) to review any unresolved issues between management and the independent
auditors that could affect financial reporting or internal controls of the Corporation;

(iif) to review the appropriateness and soundness of the Corporation’s procedures for
the review of the Corporation’s disclosure of financial information extracted or
derived from its financial statements;
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(iv) to establish procedures for the receipt, retention and treatment of complaints
received by the Corporation regarding accounting, internal accounting controls or
auditing matters;

) to establish procedures for the confidential, anonymous submission by
employees of concerns regarding questionable accounting or auditing matters; and

(vi to periodically review the Corporation’s financial and auditing procedures and the
extent to which recommendations made by the staff or by the independent auditors
have been implemented.

The duties and responsibilities of the Committee as they relate to risk management shall be:

@ to inquire of management and the independent auditor about significant
business, political, financial and control risks or exposure to such risk;

(i1) to document the material risks that the Corporation faces and update as events
change and risks shift;

(iif) to assess the steps management has taken to control identified risks to the
Corporation, such as the use of hedging and insurance;

(iv) to review, at least annually, and more frequently if necessary, the Corporation’s
policies for risk assessment and risk management (the identification, monitoring,
and mitigation of risks);

) to submit risk reports to the board and the independent auditors;

(vi) to review the following with management, with the objective of obtaining
reasonable assurance that financial risk is being effectively managed and controlled:

@) management’s tolerance for financial risks;

(b) management’s assessment of significant financial risks facing the
Corporation; and

(©) the Corporation’s policies, plans, processes and any proposed changes to
those policies for controlling significant financial risks;

and

(vii) to review with the Corporation’s counsel legal matters which could have a material
impact on the financial statements.

Other responsibilities of the Committee shall be:
@) to review the Corporation’s quarterly statements of earnings, including the
impact of unusual items and changes in accounting principles and estimates and the

associated management discussion and analysis;

(i1) to review, appraise and report to the Board on difficulties and problems with
regulatory agencies which are likely to have a significant financial impact;
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(iif) to review any earnings press releases before the Corporation publicly discloses such
information;
(iv) to review the appropriateness of the accounting policies used in the preparation of

the Corporation’s financial statements, and consider recommendations for any
material change to such policies;

) to review and approve the hiring policies of the Corporation regarding
employees and former employees of the present and former independent
auditors of the Corporation;

(vi) to review with the Corporation’s counsel legal matters which could have a
material impact on the financial statements;

(vii) to determine that the Corporation has implemented adequate internal controls to
ensure compliance with legal, ethical and regulatory requirements and that these

controls are operating effectively; and

(vii)  to develop a calendar of activities to be undertaken by the Committee for each
ensuing year and to submit the calendar in the appropriate format to the Board.

F. In the carrying out of its responsibilities, the Committee has the authority:

@) to engage independent counsel and other advisors at the expense of the
Corporation, as may be appropriate in the determination of the Committee;

(i) to set and pay the compensation for any advisors employed by the
Committee; and

(iif) to communicate directly with the internal and external auditors.
G. The Committee may delegate to one or more independent? members the authority to pre-

approve non-audit services, so long as the pre-approval is presented to the full Committee at
its first scheduled meeting following such pre-approval.

2 An “independent director” is defined as a director who has no direct or indirect material relationship with the
Corporation. A material relationship means a relationship that could, in the view of the Board, reasonably interfere with
the exercise of a member’s independent judgment. Certain relationships are prescribed by NI 52-110 as material,
including a partner or executive officer of an entity providing paid accounting, consulting, legal, investment banking or
financial advisory services to the Corporation.
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