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VOGOGO INC.

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
TOBEHELD ON JULY 14, 2015

TO THE SHAREHOLDERS OF VOGOGO INC.

NOTICE IS HEREBY GIVEN that an annual and special meeting (the “Meeting”) of the holders
(“Shareholders’) of common shares (“Common Shares’) in the capital of Vogogo Inc. (the
“Corporation”) will be held a Torys LLP, Eighth Avenue Place, East Tower, 46" Floor, 525 — 8"
Avenue SW., Calgary, Alberta, T2P 1G1 at 2:00 p.m. (Calgary time) on July 14, 2015 for the following
purposes:

1 to receive the audited financial statements of the Corporation for the year ended December 31,
2014 and the report of the auditors thereon;

2. to appoint Collins Barrow Calgary LLP as auditors of the Corporation for the ensuing year;

3. to elect the directors of the Corporation for the ensuing year;

4, to approve the Corporation’s stock option plan for the ensuing year; and

5. to transact such other business as may properly be brought before the Meeting or any

adjournment(s) or postponement(s) thereof.

Shareholders should refer to the information circular accompanying this Notice of Annua and Special
Meeting of Shareholders for more detailed information with respect to the matters to be considered at the
M eeting.

If you are a registered Shareholder and are unable to attend the Meeting in person, please date and
execute the accompanying form of proxy and return it in the envelope provided to CST Trust Company,
the registrar and transfer agent of the Corporation, Attention: Proxy Department, P.O. Box 721,
Agincourt, Ontario, Canada, M1S 0A1, or by facsimile, at 866-781-3111 (North America) or 416-368-
2502 (outside of North America), by no later than 2:00 p.m. (Calgary time) on July 10, 2015 or two
business days preceding the date of any adjournment or postponement.

If you are not a registered Shareholder and receive these materials through your broker or through
another intermediary, please complete and return the form of proxy in accordance with the instructions
provided to you by your broker or by the other intermediary.

The board of directors of the Corporation has fixed June 12, 2015 as the record date (the “Record Date”)
for the Meeting. Shareholders of record at the close of business on the Record Date are entitled to notice
of the Meeting and to vote thereat or at any adjournment(s) or postponement(s) thereof on the basis of one
vote for each Common Share held, except to the extent that: (i) a registered Shareholder has transferred
the ownership of any Common Shares subsequent to the Record Date; and (ii) the transferee of those
Common Shares produces properly endorsed share certificates, or otherwise establishes that he or she
owns the Common Shares and demands, not later than 10 days before the Meeting, that his or her name
be included on the list of persons entitled to vote at the Meeting, in which case, the transferee shall be
entitled to vote such Common Shares a the Meeting. The transfer books will not be closed.



BY ORDER OF THE BOARD OF DIRECTORS
(Signed) “ Robert (Geoff) Gordon”

Raobert (Geoff) Gordon
Director and Chief Executive Officer

June 11, 2015



INFORMATION CIRCULAR

FOR THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
TOBEHELD ONJULY 14, 2015

PURPOSE OF SOLICITATION

This information circular (“Information Circular™) is furnished in connection with the solicitation
of proxies by the management of Vogogo Inc. (“Vogogo” or the “Corporation”) for use at the
annual and special meeting (the “Meeting”) of the holders (“ Shareholders’) of common sharesin
the capital of Vogogo (“ Common Shares”).

The Meeting will be held at Torys LLP, Eighth Avenue Place, East Tower, 46" Floor, 525 — 8" Avenue
SW., Cagary, Alberta, T2P 1G1 at 2:00 p.m. (Calgary time) on July 14, 2015 and at any adjournment(s)
or postponement(s) thereof for the purposes set forth in the Notice of Annual and Special Meeting of
Shareholders (the “Notice of Meeting”) accompanying this Information Circular. Information contained
hereinis given as of June 11, 2015 unless otherwise specifically stated.

Solicitation of proxies will be primarily by mail but may also be by telephone, facsimile or in person by
directors, officers and employees of Vogogo who will not be additionally compensated therefor. Brokers,
nominees or other persons holding Common Shares in their names for others shall be reimbursed for their
reasonable charges and expenses in forwarding proxies and proxy material to the beneficia owners of
such shares. The costs of soliciting proxieswill be borne by V ogogo.

Vogogo will not send proxy related materials directly to non-objecting Beneficial Shareholders (as
defined herein) and such materials will be delivered to non-objecting Beneficial Shareholders through
their intermediaries.

APPOINTMENT AND REVOCATION OF PROXIES

Enclosed herewith is aform of proxy for use at the Meeting. The persons named in the form of proxy are
directors and/or officers of Vogogo. A Shareholder submitting a proxy has the right to appoint a
nominee (who need not be a Shareholder) to represent such Shareholder at the Meeting other than
the persons designated in the enclosed form of proxy by inserting the name of the chosen nominee
in the space provided for that purpose on theform of proxy and by striking out the printed names.

A form of proxy will not be valid for the Meeting or any adjournment(s) or postponement(s) thereof
unless it is signed by the Shareholder or by the Shareholder’s attorney authorized in writing or, if the
Shareholder is a corporation, it must be executed by a duly authorized officer or attorney thereof. The
proxy, to be acted upon, must be deposited with CST Trust Company, the registrar and transfer agent of
the Corporation, Attention: Proxy Department, P.O. Box 721, Agincourt, Ontario, Canada, M1S 0A1, or
by facsimile, at 866-781-3111 (North America) or 416-368-2502 (outside of North America), by no later
than 2:00 p.m. (Calgary time) on July 10, 2015 or two business days preceding the date of any
adjournment or postponement.

A Shareholder who has given a proxy may revoke it prior to its use, in any manner permitted by law,
including by an instrument in writing executed by the Shareholder or by his or her attorney authorized in
writing or, if the Shareholder is a corporation, executed by a duly authorized officer or attorney thereof
and deposited at the registered office of the Corporation at any time up to and including the last business
day preceding the day of the Meeting or any adjournment or postponement thereof, at which the proxy is



to be used or with the chairman of the Meeting on the day of the Meeting or any adjournment or
postponement thereof.

ADVICE TO BENEFICIAL HOLDERS OF COMMON SHARES

The information set forth in this section is of significant importance to many Shareholders, as a
substantial number of Shareholders do not hold Common Shares in their own name. Shareholders
who do not hold their Common Shares in their own name (“Beneficial Shareholders”) should note that
only proxies deposited by Shareholders whose names appear on the records of Vogogo as the registered
Sharehol ders can be recognized and acted upon at the Meeting. If Common Shares are listed in an account
statement provided to a Shareholder by a broker, then in almost all cases those Common Shares will not
be registered in the Shareholder’ s name on the records of Vogogo. Such Common Shares will more likely
be registered under the names 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
Depository and Clearing Services Inc., which acts as nominee for many Canadian brokerage firms).
Common Shares held by brokers or their agents or nominees can only be voted (for or against resolutions)
upon the instructions of the Beneficial Shareholder. Without specific instructions, brokers and their agents
and nominees are prohibited from voting Common Shares for the broker’s clients. Therefore, Beneficial
Shareholders should ensure that instructions respecting the voting of their Common Shares are
communicated to the appropriate person.

Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial
Shareholders in advance of Shareholders meetings. Every intermediary/broker has its own mailing
procedures and provides its own return instructions, which should be carefully followed by Beneficia
Shareholders in order to ensure that their Common Shares are voted at the Meeting. Often, the form of
proxy supplied to a Beneficia 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 Beneficiad Shareholder. The majority of brokers now delegate responsibility for
obtaining instructions from clients to Broadridge Financial Solutions, Inc. (“Broadridge”). Broadridge
typically mails a scanable voting instruction formin lieu of the form of proxy. The Beneficial Shareholder
is requested to complete and return the voting instruction form to them by mail or facsimile.
Alternatively, the Beneficia Shareholder can call a toll free telephone number or visit Broadridge's
dedicated voting website at www.proxyvote.com to vote the Common Shares held by the Beneficia
Shareholder. Broadridge then tabulates the results of all instructions received and provides appropriate
instructions respecting the voting of Common Shares to be represented at the Meeting. A Beneficial
Shareholder receiving a voting instruction form cannot use that voting instruction form to vote Common
Shares directly at the Meeting as the voting instruction form must be returned as directed by Broadridge
well in advance of the Meeting in order to have the Common Shares voted.

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of
voting Common Shares registered in the name of his or her broker (or agent of the broker), a Beneficial
Shareholder may attend the Meeting as proxyholder for a registered Shareholder and vote the Common
Shares in that capacity. Beneficial Shareholders who wish to attend the Meeting and indirectly vote their
Common Shares as proxyholder for a registered Shareholder should enter their own names in the blank
space on the instrument of proxy provided to them and return the same to their broker (or the broker’s
agent) in accordance with the instructions provided by such broker (or agent), well in advance of the
M eeting.



VOTING BY INTERNET FOR REGISTERED HOLDERS OF COMMON SHARES

Shareholders may use the website at www.cstvotemyproxy.com to transmit their voting instructions.
Shareholders should have the form of proxy in hand when they access the website. Shareholders will be
prompted to enter their control number, which is located on the form of proxy. If Shareholders vote by
Internet, their vote must be received not later than 2:00 p.m. (Calgary time) on July 10, 2015 or 48 hours
prior to the time of any adjournment or postponement of the Meeting. The website may be used to
appoint a proxy holder to attend and vote on a Shareholder’s behalf at the Meeting and to convey a
Shareholder’s voting instructions. Please note that if a Shareholder appoints a proxy holder and
submits their voting instructions and subsequently wishes to change their appointment, a
Shareholder may resubmit their proxy and/or voting direction, prior to the deadline noted above.
When resubmitting a proxy, the most recently submitted proxy will be recognized asthe only valid
one, and all previous proxies submitted will be disregarded and considered as revoked, provided
that thelast proxy issubmitted by the deadline noted above.

VOTING OF PROXIES

All Common Shares represented at the Meeting by properly executed proxies will be voted on any matter
that may be called for and, where a choice with respect to any matter to be acted upon has been specified
in the accompanying form of proxy, the Common Shares represented by the proxy will be voted in
accordance with such instructions. In the absence of any such instruction, the per sons whose hames
appear on the printed form of proxy will vote in favour of all the matters set out thereon. The
enclosed form of proxy confers discretionary authority upon the persons named therein. If any
other business or amendments or variations to mattersidentified in the Notice of Meeting properly
comes before the Meeting, then discretionary authority is conferred upon the person appointed in
the proxy to votein the manner they seefit, in accor dance with their best judgment.

At the time of the printing of this Information Circular, the management of Vogogo knew of no such
amendment, variation or other matter to come before the Meeting other than the matters referred to in the
Notice of Mesting.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The board of directors of Vogogo (the “Board”) has fixed June 12, 2015 as the record date (the “ Record
Date”) for the Meeting. Shareholders at the close of business on the Record Date are entitled to receive
notice of the Meeting and to vote thereat or at any adjournment(s) or postponements(s) thereof on the
basis of one vote for each Common Share held, except to the extent that: (i) a registered Shareholder has
transferred the ownership of any Common Shares subsequent to the Record Date; and (i) the transferee of
those Common Shares produces properly endorsed share certificates, or otherwise establishes that he or
she owns the Common Shares and demands, not later than 10 days before the Meeting, that his or her
name be included on the list of persons entitled to vote at the Meeting, in which case, the transferee shall
be entitled to vote such Common Shares at the Meeting.

As of the date hereof, 41,418,378 Common Shares were issued and outstanding as fully paid and non-
assessable, 2,761,951 warrants (“Warrants’) were issued and outstanding which are exercisable to
purchase up to 2,761,951 Common Shares, and 3,406,750 stock options (“Options’) were issued and
outstanding to purchase up to 3,406,750 Common Shares under Vogogo’ s option plan (“Option Plan™).

As of the date hereof, to the knowledge of the directors and executive officers of Vogogo, there are no

persons or companies who beneficially own, directly or indirectly, or control or direct Common Shares
carrying 10% or more of the voting rights attached to all of the Common Shares other than Robert (Geoff)
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Gordon and Rodney Thompson who each own or control, directly or indirectly, 5,166,166 Common
Shares representing approximately 12.47% of the issued and outstanding Common Shares.

As of the date hereof, the directors and executive officers of Vogogo, as a group, beneficially own,
directly or indirectly, 10,903,318 Common Shares representing approximately 26.3% of the issued and
outstanding Common Shares.

As of the date hereof, the directors and executive officers of Vogogo, as a group, beneficially own,
directly or indirectly: (a) Options to purchase 1,075,000 Common Shares issuable pursuant to the Option
Plan and Warrants to purchase 144,231 Common Shares. If all such Options and Warrants, directly or
indirectly were exercised, the directors and executive officers of Vogogo, as a group, would beneficialy
own 12,122,549 Common Shares representing approximately 25.5% of the issued and outstanding
Common Shares (on afully diluted basis).

MEETING MATTERS
Receipt of the Financial Statementsand Auditors Report

The audited financia statements of the Corporation for the period ended December 31, 2014 and the
report of the auditors thereon will be placed before the Shareholders at the Mesting.

Under National Instrument 51-102 - Continuous Disclosure Obligations, a person or corporation who in
the future wishes to receive financial statements from the Corporation must deliver a written request for
such materia to the Corporation, together with a signed statement that the person or corporation is the
owner of securities (other than debt instruments) of the Corporation. Shareholders who wish to receive
financial statements are encouraged to send the enclosed return card, together with the completed form of
proxy to CST Trust Company, Attention: Proxy Department, P.O. Box 721, Agincourt, Ontario, Canada,
M1SOAL

Copies of the Corporation’s annual and interim financial statements are aso available on SEDAR at
www.sedar.com.

Appointment of Auditors

At the Meeting, Shareholders will be asked to pass a resolution appointing Collins Barrow Cagary LLP
as auditors of the Corporation, to hold office until the next annual meeting of Shareholders and to
authorize the Board to fix the remuneration to be paid thereto. Collins Barrow Calgary LLP were
appointed as the auditors of Vogogo on September 11, 2014 concurrently with the completion of the
amalgamation of Southtech Capital Corporation (“Southtech”) and Redfall Technologies Inc.
(“Redfall”), which resulted in the formation of the Corporation on September 11, 2014 (the
“Amalgamation”). Collins Barrow Calgary LL P had served as the auditors of Redfall since February 27,
2014.

Election of Directors

The affairs of the Corporation are managed by the directors of the Corporation who are elected annually
for a one year term at each annual general meeting of the Shareholders and hold office until the next
annual general meeting, or until their successors are duly elected or appointed or until a director vacates
his or her office or is replaced in accordance with the by-laws of the Corporation.



The Shareholders are entitled to elect the directors. The persons named below have been nominated for
election and have consented to such nomination.

Unless authority to vote on the eection of directors is withheld, it is the intention of the persons
named in the accompanying instrument of proxy to vote for the election of the following nominees
as directors of the Corporation. If, prior to the Meeting, any vacancies occur in the proposed
nominees herein submitted, the persons named in the enclosed form of proxy intend to vote for the
election of any substitute nominee or nominees recommended by management of the Corporation
and for the remaining proposed nominees.

The table below lists the names, occupations, residences and number of Common Shares held by each of

the proposed nominees for election as directors:

M argar et EPeggy) E.
Gilmour M@
Toronto, Ontario, Canada

Director since: December 15,
2014

Age: 55
Independent

Ms. Gilmour is a senior finance, risk management and audit executive with extensive
experience in the US and Canadian financial services industry. She has worked in and has a
deep understanding of both US and Canadian regulatory environments.

Previously, Ms. Gilmour was recruited by CIBC as SVP Wholesale / Brokerage Operations,
overseeing a team of 1200, where she assumed responsibility for the global back office
operations for CIBC Wholesale Banking and CIBC Wood Gundy. Preceding this, she joined
RBC Capital Markets as Managing Director, Global Reconciliations Shared Services. She was
recruited to this role in 2010 to initiate and lead a globa team, with a mandate to provide
governance and control over all trade reconciliation processes worl dwide.

Previoudly, Ms. Gilmour was Vice-President and Senior Operational Risk Officer for BMO
Financial Group. She was a member of the bank’s Sarbanes-Oxley and Basd Il Steering
Committees. In this role, she was responsible for evolving the bank’s operational risk
framework, tools and practices for Bank of Montreal, Harris Bank (Chicago) and BMO Neshitt
Burns.

Ms. Gilmour holds a Bachelor of Commerce degree from the University of Toronto and is a
Chartered Accountant.

Common Shares Controlled or Directed®

Nil

Robert (Geoff) Gordon®

Calgary, Alberta, Canada

Director since: September 11,
2014

Age: 42

Mr. Gordon is the Chief Executive Officer of Vogogo. He is an entrepreneur with a proven
track record of success in business, having owned and managed businesses since the mid
1990's. An engineer by training, Mr. Gordon became involved in the financia servicesindustry
in 2001 and, since then, has helped build and operate severa businesses offering payment
processing and financial related services. Mr. Gordon was a co-founder of Redfall and, since
2009, was Managing Partner of Redfall. Mr. Gordon’s payments experience ranges from white
label debit cards to commercial payment gateways to e-wallet services in severa different
countries including Canada, the US, Japan, Australia, Philippines and Hong Kong (China).
These experiences have provided Mr. Gordon with an understanding of business management as
well as expertise in regiona and international payment and banking services.

Mr. Gordon received his Control Systems Engineering designation from the Northern Alberta
Ingtitute of Technology.

Common Shares Controlled or Directed®

5,166,668




Dale Johnson®@®

Invermere, British Columbia,
Canada

Director since: September 11,
2014

Age: 69
Independent

Chairman of the Board

Mr. Johnson has over 40 years of experience in corporate governance, leadership, operations
management, business devel opment, project management and turnarounds for private and public
companies. He was a founding member and a Principal of Tri Ocean Engineering Ltd., an
oilfield engineering firm, from 1976 to 1987. He was a co-founder and Chief Executive Officer
of Alpeco Limited, a specialized oilfield equipment packager, from 1988 to 1993, which was
acquired by Taro Industries Ltd., where he continued as Senior Vice-President - Operations until
1997. Following severa years of management consulting, primarily to corporate boards, he was
Senior Vice President and President - Asia Pacific of Neovia Financia Plc (how part of Optimal
Payments plc) from 2004 through 2007, establishing the company’ s services in online payments
in the Asia region. Mr. Johnson served as Chairman of Optimal Payments from 2007 through
2013 and continues as a director on the boards of severa public companies.

Mr. Johnson has Bachelor and Master's degrees in Applied Science from the University of
British Columbia, and a Management Diploma from the University of Calgary.

Common Shares Controlled or Directed®

40,000

John F. Robinson

Seattle, Washington, USA

Incumbent Director

Age: 68

Mr. Robinson has deep banking and regulatory experience, especially as a former bank
regulator. He also has extensive risk management experience, having held senior risk
management positions at a nationally recognized bank. Mr. Robinson served as Executive Vice
President of Washington Mutual Bank, a financia lending institution, from 2002 through 2008.
He was Deputy Comptroller of the Office of the Comptroller of the Currency from 1997 through
2002. Over the course of his 45-year career, Mr. Robinson held various positions with the
Environmental Protection Agency, the Office of Management and Budget, Ryan Beck & Co.,
Community Capital Group, and the Office of Thrift Supervision. Additionally, he was 1%
Lieutenant in the United States Air Force from 1969 through 1972.

Mr. Robinson holds a Bachelor of Science, Business Administration/Finance from Washington
University (St. Louis) and a Master of Business Administration from Harvard Business Schoal.
Heisa Chartered Financial Analyst (CFA).

Common Shares Controlled or Directed®

0

Thomas B. Wenz®

Denver, Colorado, USA

Director since: February 10,
2015

Mr. Wenz is the Chief Operating Officer of Vogogo. Mr. Wenz has been an executive in
technology, risk management and payment service organizations for the past 10 years and drives
the execution of Vogogo's global business strategy throughout the organization. With a
background in global strategic consulting, Mr. Wenz was previously the President of Vanado,
Inc., a global consulting and payment service company. Prior to Vanado, Mr. Wenz held
leadership roles with Sorteo Games Inc, eLocal Network, Galusha, Higgins & Gallusha, and
Robert Half International. As Chief Operating Officer, Mr. Wenz fills various important roles

Age: 39
g for Vogogo. He is responsible for assembling the Corporation’s team and providing an

environment in which team members can excel. Mr. Wenz drives the customer facing functions,
ensuring that Vogogo surpasses its partners’ expectations as a matter of routine.
Mr. Wenz is a magna cum laude graduate of the University of Montana, with a degree in
Business Administration. He went on to earn his Certified Public Accountant designation and
then returned to the University of Montanato receive a Master’s of Business Administration.
Common Shares Controlled or Directed®
227,273

Notes:

Q) Member of the Audit Committee.

) Member of the Compensation Committee.

3 Member of the Corporate Governance Committee.

4) Includes all Common Shares held by the spouse or children living in the same residence of such individual, corporations controlled by

them or family trusts of such individual.




Corporate Cease Trade Orders or Bankruptcies
Except as disclosed below, to the knowledge of management, no director of Vogogo:

€) is, as at the date hereof, or has been, within 10 years before the date hereof, a director or
chief executive officer or chief financial officer of any corporation (including Vogogo)
that,

() was subject to an order that was issued while the proposed director was acting in
the capacity as director, chief executive officer or chief financial officer; or

(i) was subject to an order that was issued after the proposed director ceased to be a
director, chief executive officer or chief financial officer and which resulted from
an event that occurred while that person was acting in the capacity as director,
chief executive officer or chief financia officer, or

(b) is, as the date hereof, or has been within 10 years from the date hereof, a director or
executive officer of any company (including Vogogo) that, while that person was acting
in such capacity, or within a year of that person ceasing to act in that capacity, became
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or
was subject to or instituted any proceedings, arrangement or compromise with creditors
or had areceiver, receiver manager or trustee appointed to hold its assets.

Mr. Tejawas Chief Financial Officer of Preo Software Inc. (“Preo”) from June 2008 to September 2012.
On March 26, 2013, an order was issued by the Court of Queen’s Bench of Albertato appoint a receiver
to liquidate the assets of Preo. The major creditor recently sold the intellectual property assets to a
company in the US.

Personal Bankruptcies

To the knowledge of management of Vogogo, no director of VVogogo has, within the 10 years before the
date hereof, become bankrupt, made a proposal under any legidation relating to bankruptcy or
insolvency, or became subject to or ingtituted any proceedings, arrangement or compromise with
creditors, or had areceiver, receiver manager or trustee appointed to hold such person’ s assets.

Penalties or Sanctions

To the knowledge of management of Vogogo, no director of Vogogo has: (i) been subject to any penalties
or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or
has entered into a settlement agreement with a securities regulatory authority, other than penalties for late
filing of insider reports; or (ii) been subject to any other penalties or sanctions imposed by a court or
regulatory body that would likely be considered important to a reasonable Shareholder in deciding
whether to vote for a proposed director.

Annual Approval of the Option Plan

The Board may allocate a maximum of 10% of the issued and outstanding Common Shares for issuance
under the Option Plan. The Option Plan is attached as Appendix “A”.

The highlights of the Option Plan are asfollows:



(@

(b)

(©)

(d)

(€)

(f)

(9)

Options may be granted to directors, officers, consultants, employees and management
company employees of the Corporation;

the exercise price of Options granted shall be determined by the Board in accordance
with the policies of the TSX Venture Exchange (the “TSXV");

the directors may allocate up to a maximum of 10% of the issued and outstanding
Common Shares for the issuance of Options; no single participant may be issued Options
representing greater than 5% percent of the number of outstanding Common Shares in
any 12-month period; and the number of Common Shares reserved for issuance to any
one consultant of the Corporation may not exceed 2% percent of the number of
outstanding Common Sharesin any 12-month period,;

the aggregate number of Options granted to persons employed in investor relations
activities must not exceed 2% percent of the outstanding Common Shares in any 12-
month period unless the TSXV permits otherwise. Options issued to consultants
providing investor relations services must vest in stages over at least 12 months with no
more than one quarter of the Options vesting in any three-month period,;

the Board may determine the term of the Options, but the term shall in no event be
greater than ten years from the date of issuance;

generally, the Options expire 90 days from the date on which a participant ceases to be a
director, officer, consultant, employee or management company employee of the
Corporation; and

terms of vesting of the Options, the digibility of directors, officers, consultants,
employees and management company employees to receive Options and the number of
Options issued to each participant shall be determined at the discretion of the Board,
subject to the palicies of the TSXV.

Since the Option Plan is a “rolling plan”, annual shareholder approval of the Option Plan is required by

the TSXV.

In accordance with the policies of the TSXV, the Corporation regquests Shareholders to

consider, and if thought fit, approve an ordinary resolution substantially in the form set forth bel ow:

“BEIT RESOLVED THAT:

(@

(b)

as an ordinary resolution, pursuant to and in compliance with the policies of the TSX
Venture Exchange and subject to regulatory approval, the Corporation’ s stock option plan
is hereby approved, whereby a maximum of 10% of the common shares of the
Corporation will be reserved for issuance under the stock option plan; and

any one director or officer of the Corporation be and is hereby authorized and directed,
upon the board of directors resolving to give effect to this resolution, to take all necessary
steps and proceedings, and to execute, ddiver and file any and all applications,
declarations, documents and other instruments and do all such other acts or things
(whether under corporate seal of the Corporation or otherwise) that may be necessary or
desirableto give effect to the provisions of this resolution.”



Recommendation of the Board

The Board unanimously recommends that Shareholders vote FOR the foregoing resolution.
EXECUTIVE OFFICER AND DIRECTOR COMPENSATION

Compensation Discussion and Analysis

I ntroduction

The purpose of this Compensation Discussion and Analysis (*CD& A”) is to provide information about
the Corporation’ s philosophy, objectives and processes regarding executive compensation.

This disclosure is intended to communicate the compensation provided to the Chief Executive Officer
(“CEQ?”), the Chief Financial Officer (“CFO™), and the three most highly compensated executive officers
of the Corporation, if any, whose individual total compensation was more than $150,000 for the year
ended December 31, 2014 (each a“Named Executive Officer” or “NEO” and collectively, the “Named
Executive Officers’ or “NEOS") and how the determinationsin respect of the NEOS 2014 compensation
were made. For the year ended December 31, 2014, the Corporation had the following five NEOs and no
other executive officers or individuals acting in asimilar capacity:

Named Executive Officer Position

Robert (Geoff) Gordon Mr. Gordon is the CEO of the Corporation. Prior to the Amalgamation, he was the
CEO of Redfall.

Karim Tga Mr. Tegja is the CFO of the Corporation. Prior to the Amalgamation, he was a
consultant that provided CFO services to Redfall.

Wade Larson Prior to the Amalgamation, Mr. Larson was the CEO and CFO of Southtech.

Rodney Thompson Mr. Thompson was a director and the Chief Relationship Officer of the Corporation

for the year ended December 31, 2014. He resigned as a director and his position was
changed to Chief Revenue Officer on February 10, 2015.

Kris Read Mr. Read is the Chief Technology Officer of the Corporation.

The Board has established a Compensation Committee to assist the Board in fulfilling its obligations
relating to compensation matters. The Compensation Committee’ s mandate includes:

@ reviewing and recommending for approval by the Board, the executive compensation
philosophy and remuneration policy for the Corporation;

(b) reviewing and recommending for approval by the Board, employment agreements for
executive officers,

(© evaluating annually the performance of the CEO, other senior officers, and management
personnel and recommending to the Board annual compensation packages and
performance objectives,

(d) recommending compensation policies and guidelines for senior officers and management
personnel and advising the Board on corporate benefits and incentive plans;

(e advising the Board on the succession plan for the CEO;
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()] advising and making recommendations to the Board on the administration of the
Corporation’s stock option plan, including the term and vesting of stock options, and
reviewing and approving the recommendations of senior management relating to the
annual salaries, bonuses and option grants of the executive officers and key employees,

(9 reviewing and recommending to the Board any significant changes to the overall
compensation program; and

(h) reviewing the adequacy and form of the compensation of directors periodicaly to
determine if the compensation redlistically reflects the responsibilities and risks involved
in being an effective director and committee member, and reporting and making
recommendations to the Board accordingly.

Compensation Philosophy and Objectives of Compensation Programs

The executive compensation program adopted by Vogogo and applied to its executive officersis designed
to attract and retain qualified and experienced executives who will contribute to the success of Vogogo.
The Corporation is currently exploring additional forms of compensation to reward success and create a
strong link between corporate performance and compensation.

Vogogo's executive compensation program in 2014 consisted of three components as set forth in the
following chart:

Compensation Components Description and Purpose

Base Compensation A base level of income that reflects the executive' s position and level of responsibility, as well as base
compensation norms in the sector and the general marketplace.

Options A pay-at-risk component of compensation that rewards long-term performance by allowing executives
to participate in the market appreciation of the Common Shares over an extended period. This
component is also intended to make the Corporation competitive from a total remuneration standpoint
and encourage executive retention through time-based vesting of awards.

Benefits Group health and dental care and various forms of life, disability, critical illness and health insurance,
plus certain additional perquisites for NEOs such as parking and priority healthcare insurance.

See “Compensation Discussion and Analysis - Elements of Compensation.”

The goals of the compensation program are to attract and retain highly qualified people, to motivate and
reward such individuals on a short-term and long-term basis, and to create alignment between corporate
performance and compensation. While the Corporation did not award cash bonuses for the year ended
December 31, 2014, the intention of the Corporation is to award performance-based cash bonuses to
management and employees of the Corporation when the Corporation becomes cash flow positive. The
Compensation Committeeis also examining aternative long-term incentive awards.

The Corporation does not believe that its compensation program encourages excessive or inappropriate
risk-taking as the Corporation’s employees receive a balanced mix of competitive salaries (that provide a
steady income regardless of the stock price) and stock options that vest over a period of years. As
mentioned above, it is planned that this balance will be further reinforced with the introduction of a
performance-based short-term incentive plan when the Corporation becomes cash flow positive. The
short-term incentive plan will feature specified annual targets other than share price performance.

Pursuant to Vogogo's disclosure and insider trading policy, the directors and Named Executive Officers
of Vogogo are not permitted to purchase financial instruments designed to hedge or offset a decrease in
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market value of equity securities granted as compensation or held by the director or Named Executive
Officer of Vogogo.

Determining Compensation

The Compensation Committee assists the Board in fulfilling its oversight responsibilities with respect to
compensation matters. The Compensation Committee operates under a written mandate adopted by the
Board. The Compensation Committee is comprised of the following directors: Ms. Gilmour and Messrs.
Johnson (Chair) and Lacavera. Mr. Lacavera will not stand for re-election at the Meeting. Each member
of the Compensation Committee is an independent director as such term is defined by National
Instrument 58-101 — Disclosure of Corporate Governance Practices (“NI 58-101") and all members of
the Compensation Committee have expertise and experience in compensation and other human resource
areas through their tenure in executive roles.

Elements of Compensation
Base Salaries

Base salary is intended to reflect an executive officer’s position within the corporate structure, his or her
years of experience and level of responsbility, and salary norms in the sector and the genera
marketplace. As such, decisions with respect to base salary levels for executive officers are not based on
objective identifiable performance measures but for the most part are determined by reference to
competitive market information for similar roles and levels of responsibility, as well as more subjective
performance factors such as leadership, commitment, accountability, industry experience and
contribution. The Corporation’s view is that a competitive base salary is a necessary element for retaining
qualified executive officers, as it creates a meaningful incentive for individuals to remain at Vogogo and
not be unreasonably susceptible to recruiting efforts by the Corporation’ s competitors.

Prior to the Amalgamation, Robert (Geoff) Gordon, Karim Teja and Wade Lawson had employment
agreements with Redfall and Southtech, as applicable, which set out their base compensation. In
connection with the Amalgamation, Mr. Gordon entered into an employment agreement and Mr. Tgja
entered into a consulting agreement that set out their base compensation. Base compensation was
determined by the Board so as to be generally competitive with the compensation received by persons
with similar qudifications and responsibilities who are engaged by other companies of corresponding
size, stage of development, having similar assets, number of employees, market capitalization and profit
margin. In setting such levels, the Board relied primarily on its own experience and knowledge.

The base salaries and compensation of the Named Executive Officers of the Corporation for the years
ended December 31, 2014, 2013 and 2012 are disclosed in the Summary Compensation Table below.

Options

The Corporation believes that long-term performance and increases in shareholder value are enhanced
through an ownership culture that encourages performance by al employees, including executives,
through the use of at-risk long-term incentives. The Corporation established the Option Plan to provide
employees, including executive officers, with incentives to help align those employees’ interests with the
performance of the Corporation as reflected in the Common Share price. For a description of the Option
Plan, see*Equity Plan Compensation”.
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Benefits

The Corporation’s group benefits program consists of health and dental care and various forms of life,
disability, critical illness and health insurance consistent with industry norms. In addition, the NEOs
receive a reimbursement of parking costs up to a defined limit or a transportation alowance in lieu of
parking, aswell as priority healthcare insurance.

Severance and Change of Control Agreements

Executive employment and consulting agreements were put in place for the NEOs providing for
severance or other payouts upon a change of control event. See “ Employment and Consulting Agreements
and Termination and Change of Control Benefits’.

NEO Compensation

Summary Compensation Table

The following table provides information concerning compensation of the NEOs for the years ended
December 31, 2014, 2013 and 2012, as applicable.

Non-equity incentive
plan compensation
. (%)
Option All Other
Name and Salary Awards Annual Incentive Compensation® Total Compensation
Principal Position Year (%) (%) Plan %) (&3]
Robert (Geoff) Gordon 2014 64,167 491,7799¢ Nil Nil 555,946
CEO
Karim Teja 2014 36,750 133,87800 Nil Nil 170,628
CFO
Wade Larson 2014 Nil Nil Nil Nil Nil
CEO and CFO 2013 Nil Nil Nil Nil Nil
2012 Nil 9,0000® Nil Nil 9,000
Kris Read 2014 43,750 155,905 Nil Nil 199,655
Chief Technology Officer
Rodney Thompson 2014 64,167 491,7799® Nil Nil 555,946
Chief Relationship Officer
Notes:
Q) This does not represent cash paid to the NEO. This figure is based on the grant date fair value of such Options as at March 17, 2014,
April 28, 2014 and September 11, 2014 calculated through the use of the Black-Scholes Model. Each grant date fair value was
determined in accordance with International Financial Reporting Standards. This model was chosen in order to be consistent with the
accounting fair value used by the Corporation in its financial statements since Black-Scholes is a commonly used model for valuing
options that provides an objective and reasonable estimate of fair value. The key assumptions of this valuation include current market
price of the stock, exercise price of the option, option term (weighted average expected life), risk-free interest rate, dividend yield of
stock and volatility of stock return. The actual assumptions and estimates used for the summary compensation table values were as
follows for the March 17, 2014, April 28, 2014 and September 11, 2014 grant dates, respectively: (i) Fair Value of $0.09, $0.33 and
$0.75 per share; (ii) Risk-Free Interest Rate of 1.04%, 1.08% and 1.61%; (iii) Expected Life of 3.04 years, 4.38 years and 4.95 years;,
(iv) Expected Volatility of 109%, 105%, 127%; and (v) Dividend per Share of nil for all grant dates.
2 This does not represent cash paid to the NEO. The value of options granted was calculated by Southtech using the Black-Scholes
model. Southtech chose this model because it is recognized as the most common model for valuing options and determining value
comparisons. The Black-Scholes weighted average assumptions used by Southtech were: (i) an expected useful life of 10 years; (ii) a
forfeiture rate of 0%; (iii) avolatility of 110%; and (iv) arisk free interest rate of 2%.
3 The actual value of the Options granted to the NEOs will be determined based on the market price of the Common Shares at the time
of exercise of such Options, which may be greater or less than grant date fair value reflected in the table above.
4) Nil indicates that perquisites and other personal benefits did not exceed $50,000 or 10% of the total salary of the NEO for the financial

year.
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Outstanding Option-Based Awards

The following table sets forth information with respect to the unexercised Options granted under the
Option Plan to the NEOs and that were outstanding as of December 31, 2014.

Option-Based Awards
Number of Common Option Exercise Value of Unexercised
Name and SharesUnderlying Price In-the-Money Options
Principal Position Unexer cised Options (&) Option Expiration Date R
Robert (Geoff) Gordon 200,000 0.75 September 11, 2019 390,000
CEO
Karim Teja 112,500 0.33 April 28, 2019 412,875
CFO 75,000 0.75 September 11, 2019
Wade Larson®® 20,000 050 September 11, 2019 44,000
CEO and CFO
Rodney Thompson 200,000 0.75 September 11, 2019 390,000
Chief Relationship Officer
Kris Read 500,000 0.33 April 28, 2019 1,185,000
Chief Technology Officer
Notes:
(0] The value shown is the product of the number of Common Shares underlying the Option multiplied by the difference between the
Common Share TSXV closing price on December 31, 2014 of $2.70 and the exercise price.
2 Mr. Larson’s Options are reported on a post Amalgamation basis.

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

The following table sets forth information with respect to the value of Options vested during the year
ended December 31, 2014 as well as the cash bonuses granted to the NEOs during the year ended
December 31, 2014.

Option-Based Awards Value Vested During Non-Equity Incentive Plan Compensation

Name and Year Value ear ned during the year

Principal Position @ ©®

Robert (Geoff) Gordon Nil Nil

CEO

Karim Teja Nil Nil

CFO

Wade Larson 5,000 Nil

CEO and CFO

Rodney Thompson Nil

Chief Relationship Officer Nil

Kris Read Nil Nil

Chief Technology Officer

Notes:

Q) The value shown is the product of the number of Common Shares underlying the Options that vested during the year multiplied by the
difference between the Common Share TSXV closing price on the respective days the Options vested and the exercise price of the
respective Options that vested.

) No cash bonuses were paid to NEOs in respect of the year ended December 31, 2014.
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Employment and Consulting Agreementsand Termination and Change of Control Benefits

Each of the NEOs is a party to an executive employment agreement (the “Executive Employment
Agreements’) or consulting services agreement (“Consulting Services Agreement”) with the
Corporation, except Mr. Larson whose employment with the Corporation terminated on September 11,
2014 in connection with the Amalgamation without any termination or change of control payment. The
Executive Employment Agreements have an indefinite term and contain standard confidentiality and non-
solicitation provisions. The Consulting Services Agreement has a one-year term, which is renewable for
an additional one-year term, and may be terminated with 30 days' notice by either party.

Vogogo has agreed pursuant to the Executive Employment Agreements that the NEOs will receive base
salaries determined by the Board and may receive discretionary bonuses, grants of Options,
reimbursement of expenses, benefits and certain perquisites as set forth in the Executive Employment
Agreements. The amounts paid in 2014 with respect to such matters are set forth in the Summary
Compensation Table.

In the event any of Messrs. Gordon, Thompson or Read is terminated without cause, resigns for good
reason or is terminated within twelve (12) months of a Change of Control (as defined in each Executive
Employment Agreement), each will be entitled to receive a lump sum payment equal to two years sadary.
Mr. Tgjais not entitled to any paymentsin the event his Consulting Services Agreement is terminated.

In addition, in the event of termination of employment for any reason, any outstanding Options shall be
treated in the manner set forth in the Option Plan and applicable stock option agreement, which provide
that al unvested Options shall terminate as of the date notice is given in respect of such termination.
Notwithstanding the foregoing, in the event of a Proposed Transaction (as defined in the Option Plan) or
upon the death or disability of the NEO, all unexercised and unvested outstanding Options granted shall
vest and become immediately exercisable unless otherwise determined by the Board in accordance with
the Option Plan and the applicable stock option agreement.

The following table sets forth information with respect to the estimated aggregate dollar amount to which
each NEO would have been entitled if the event resulting in termination of employment occurred on
December 31, 2014.

Value of Equity and
Share Based Awardsand

Name Triggering Event Cash Payment other Benefits Total Payout
Robert (Geoff) $440,000 $399,600? $839,600
Gordon

Termination without cause

Cessation of employment in the $440,000 $399,600° $839,600

case of achange of control

Termination with cause Nil® Nl Nil
Rodney Thompson $440,000 $399,600? $839,600

Termination without cause

Cessation of employment in the $440,000 $399,600 $839,600
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Value of Equity and
Share Based Awards and

Name Triggering Event Cash Payment other Benefits Total Payout

case of achange of control

i i@ i

Termination with cause Nil Nil Nil
Kris Read $300,000 $9,600? $309,600

Termination without cause

Cessation of employment in the $300,000 $1,194,6009 $1,494,600

case of achange of control

o ; i i@ Nil

Termination with cause Nil Nil

Notes:

(0] In the event of a termination with cause, the Corporation shall have no further obligation to the NEO, other than the payment of
unpaid base salary, any bonus declared but not yet paid, plus all outstanding vacation pay and qualifying expense reimbursement.

2 The value shown is the value of the benefits over a 24-month period, plus the product of the number of Common Shares underlying
the vested Options multiplied by the difference between the Common Share TSXV closing price on December 31, 2014 of $2.70 and
the exercise price of such Options. In the event of termination without cause, Options entitled to be exercised at the date of such
cessation may be exercised before the earlier of the Option expiry date and 90 days following termination.

3 The value shown is the value of the benefits over a 24-month period, plus the product of the number of Common Shares underlying
the vested Options multiplied by the difference between the Common Share TSXV closing price on December 31, 2014 of $2.70 and
the exercise price of such Options. In the event of cessation of employment in the case of a change of control, al Options outstanding
shall beimmediately exercisable.

4 Immediately upon termination for cause, the Options shall expire and terminate and be of no further force and effect.

Director Compensation

Summary Compensation Table

The following tables set forth information concerning compensation paid to the non-executive directors
for the year ended December 31, 2014, both on a pre-Amalgamation and post-Amal gamation basis.

Post-Amalgamation: Vogogo Directors

Option-based All Other
Fees Earned awar dsV® Compensation Total
Name 6] (%) 6] ®
Margaret (Peggy) 1,318 Nil Nil 1,318
Gilmour
Dale Johnson® 15,034 15,696 Nil 30,730
Anthony (Tony) Lacavera 9,020 Nil 264,026 273,046

Notes:

(0] The value of options granted is calculated by Vogogo using the Black-Scholes model. Vogogo chose this model because it is the most
common model used for valuing options and determining value comparisons. The Black-Scholes weighted average assumptions used
by Vogogo were: (i) Fair Value of $0.75 per share; (ii) Risk-Free Interest Rate of 1.66%; (iii) Expected Life of 5 years; (iv) Expected
Volatility of 130%; and (v) Dividend per share of nil.

) The actual value of the Options granted to the directors will be determined based on the market price of the Common Shares at the
time of exercise of such Options, which may be greater or less than grant date fair value reflected in the table above.

3 Includes all compensation received as a director of Southtech for the year ended December 31, 2014 prior to the Amalgamation.

4) A corporation controlled by Mr. Lacavera, was issued 768,002 Warrants on April 30, 2014 at an exercise price of $0.52 per underlying

Common Share. These Warrants expire on April 30, 2017. On June 27, 2014, 479,540 of these Warrants were exercised. The value of
the warrants granted is calculated by Vogogo using the Black-Scholes model. VVogogo chose this model because it is the most
common model used for valuing warrants and determining value comparisons. The Black-Scholes weighted average assumptions used
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by Vogogo were : (i) Fair Value of $0.52 per share; (ii) Risk-Free Interest Rate of 1.18%; (iii) Expected Life of 3 years; (iv) Expected
Voldtility of 109%; and (v) Dividend per share of nil.

Pre-Amalgamation: Southtech Directors

Fees Earned Option-based awards All Other Compensation Total
Name %) $) $) (6]
Paul Readwin Nil Nil Nil Nil
Michael Kraft Nil Nil Nil Nil
Donald Whalen Nil Nil Nil Nil

I ncentive Plan Awards - Outstanding Option-Based Awards

The following table sets forth information with respect to the unexercised Options granted under the
Option Plan to the non-executive directors and that were outstanding as of December 31, 2014.

Post-Amalgamation: Vogogo Directors

Option-Based Awards
Number of Common Value of Unexer cised
SharesUnderlying Option/Warrant Exercise In-the-Money Options
Name and Unexer cised Options Price Option/Warrant and Warrants
Principal Position and Warrants 6] Expiration Date %@
Margaret (Peggy) Gilmour Nil N/A N/A N/A
Dale Johnson 130,000 0.75 September 11, 2019 253,500
20,000 0.50 September 11, 2015 44,000
Anthony (Tony) Lacavera 288,462 0.52@ April 30, 2017@ 628,847
Note:
(0] The value shown is the product of the number of Common Shares underlying the Options multiplied by the difference between the
Common Share TSXV closing price on December 31, 2014 of $2.70 and the exercise price.
2 The disclosure is in respect of 288,462 unexercised Warrants held by a corporation controlled by Mr. Lacavera, as at December 31,

2014.

Pre-Amalgamation: Southtech Directors

Option-Based Awards

Number of Common Option Exercise Value of Unexercised
Name and SharesUnderlying Price In-the-Money Options
Principal Position Unexer cised Options (&3] Option Expiration Date R
Paul Readwin 20,000 0.50 September 11, 2015 44,000
Michael Kraft Nil N/A N/A N/A
Donald Whalen Nil N/A N/A N/A
Note:
Q) The value shown is the product of the number of Common Shares underlying the Options multiplied by the difference between the

Common Share TSXV closing price on December 31, 2014 of $2.70 and the exercise price.

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

Post-Amalgamation: Vogogo Directors
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Non-Equity Incentive Plan
Option-Based AwardsValue WarrantsValue Vested During Compensation Value ear ned
Vested During Year Year during the year
Name @Y @Y ®)
Margaret (Peggy) Gilmour Nil Nil Nil
Dale Johnson 5,000 Nil Nil
Anthony (Tony) Lacavera Nil 132,693@ Nil
Notes:
(0] The value shown is the product of the number of Common Shares underlying the Warrants and Options that vested during the year

multiplied by the difference between the Common Share TSXV closing price on the respective days the Options and Warrants vested
and the exercise price of the respective Options and Warrants that vested.

2 A corporation controlled by Mr. Lacavera was issued 768,002 Warrants on April 30, 2014 at an exercise price of $0.52 per underlying
Common Share. These Warrants expire on April 30, 2017. On June 27, 2014, 479,540 of these Warrants were exercised. The value of
the warrants granted is calculated by Vogogo using the Black-Scholes model. Vogogo chose this model because it is the most
common model used for valuing warrants and determining value comparisons. The Black-Scholes weighted average assumptions used
by Vogogo were: (i) Fair Value of $0.52 per share; (ii) Risk-Free Interest Rate of 1.18%; (iii) Expected Life of 3 years; (iv) Expected
Voldtility of 109%; and (v) Dividend per share of nil.

Pre-Amalgamation: Southtech Directors

Option-Based Awards Value Vested During Non-Equity Incentive Plan Compensation
Year Value ear ned during the year
Name R %)
Paul Readwin 5,000 Nil
Michael Kraft 5,000 Nil
Donald Whalen 5,000 Nil
Note:
Q) The value shown is the product of the number of Common Shares underlying the Options that vested during the year multiplied by the
difference between the Common Share TSXV closing price on the respective days the Options vested and the exercise price of the

respective Options that vested.

INTEREST OF CERTAIN PERSONSIN MATTERSTO BE ACTED ON

Except as disclosed in this Information Circular, management of VVogogo is not aware of any material
interest of any director or executive officer or any associate or affiliate of any of the foregoing in any
matter to be acted on at the Meeting.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Except as disclosed below, no director, proposed director, executive officer, nor any of their respective
associates or affiliates, is or has been indebted to the Corporation or its subsidiaries since the beginning of
the Corporation’s most recently completed financial year.

Holding corporations controlled by each of Mr. Thompson and Mr. Gordon are each indebted to the
Corporation for $75,000, plus accumulated interest pursuant to demand promissory notes that bear
interest at arate of 3% per annum and mature on April 28, 2016.

EQUITY PLAN COMPENSATION

The Corporation currently has one equity compensation plan in place - the Option Plan. The Option Plan
authorizes the Board to make grants to directors, officers, consultants, employees and management
company employees of the Corporation. As of December 31, 2014, the Corporation had Options
exercisable into 3,732,500 Common Shares outstanding, which represents approximately 9.43% of the
issued and outstanding Common Shares.
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SECURITIESAUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth the number of Common Shares to be issued upon exercise of outstanding
Options, the weighted average exercise price of such outstanding Options and the number of Common
Shares remaining available for future issuance under equity compensation plans as at December 31, 2014.

Number of Common Shares
remaining available for future
Number of Common Sharesto issuance under equity
be issued upon exer cise of Weighted-aver age exer cise compensation plans (excluding
Equity Compensation Plan outstanding options, warrants price of outstanding options, securitiesreflected in the first
Category or rights warrantsor rights column)
Equity compensation plans 3,732,500 $0.72 224,979Y
approved by Shareholders
Equity compensation plans not
approved by Shareholders Nil N/A N/A
Total 3,732,500 224,979
Note:
Q) Relative to the 10% limit of the issued and outstanding Common Shares that are available for issuance under the Option Plan as at

December 31, 2014. As at December 31, 2014, there were 39,574,791 Common Shares issued and outstanding.

INTEREST OF INFORMED PERSONSIN MATERIAL TRANSACTIONS

Except as disclosed in this Information Circular, which is available on SEDAR at www.sedar.com,
neither the Corporation nor any director or officer of the Corporation, nor any proposed nominee for
election as a director of the Corporation, nor any other insider of the Corporation, nor any associate or
affiliate of any one of them has or has had, at any time since the beginning of the year ended December
31, 2014, any materia interest, direct or indirect, in any transaction or proposed transaction that has
materially affected or would materially affect the Corporation.

OTHER BUSINESS

Management of VVogogo is not aware of any other business to come before the Meeting other than as set
forth in the Notice of Meeting. If any other business properly comes before the Meeting, it is the intention
of the persons named in the form of proxy to vote the Common Shares represented thereby in accordance
with their best judgment on such matter.

ADDITIONAL INFORMATION

Additional information relating to the Corporation is available on SEDAR at www.sedar.com. Financia
information is contained in the Corporation’s consolidated financial statements and management’s
discussion and analysis for the year ended December 31, 2014 and information with respect to the
business of the Corporation is contained in the Corporation’s annua information for the year ended
December 31, 2014. In addition, a Shareholder may obtain copies of the Corporation’s financia
statements and management’s discussion and analysis by contacting the Corporation at Suite 400, 320 —
23" Avenue S\W., Calgary, Alberta, T2S 0J2, by telephone at (403) 237-7102.

CORPORATE GOVERNANCE
The Board is committed to a high standard of corporate governance. The Board believes that this

commitment is not only in the best interest of the Shareholders but that it also promotes effective decision
making at the Board level.
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Board of Directors

The Board currently consists of five directors, of which there are two management directors, Messrs.
Gordon and Wenz. The remaining three directors, being Ms. Gilmour and Messrs. Johnson and Lacavera,
are independent directors as such term is defined by NI 58-101. Each of the independent directors has no
direct or indirect materia relationship with the Corporation, including any business or other relationship
with the Corporation, which could reasonably be expected to interfere with the director’s independent
judgment.

The members of the Board have diverse backgrounds and expertise, and were selected in the belief that
Vogogo benefits significantly from a broad range of experience and talent. The Board is committed to
reviewing the number of directors regularly and currently considers the current complement of directors
to be appropriate for the Corporation’s size and a number that facilitates effective decision-making, as
well as an appropriate mix of backgrounds and skillsfor the stewardship of the Corporation.

Other Directorships

The following directors and proposed directors of the Corporation currently hold the position of director
of the reporting issuersidentified below:

Vogogo Director Reporting | ssuer

Dale Johnson CanElson Drilling Inc. (TSX:CDI)
SlycelInc. (TSXV:SLC)

Anthony Lacavera Frankly Inc. (TSXV:TLK)
UrtheCagt Corp. (TSX: UR)

John F. Robinson SVB Financial Group and Silicon Valley Bank (NASDAQ:SIVP)

Orientation and Continuing Education

New directors are provided with an orientation and education program which includes written information
about the duties and obligations of directors, the role of the Board and its committees, the expected
contributions of individual directors and the business and operations of Vogogo, as well as copies of all
key policies of the Corporation. New directors are a so provided the opportunity to participate in meetings
and discussions with senior management and other directors. The details of the orientation of each new
director are tailored to that director’s individua needs, familiarity with the Corporation and areas of
expertise.

Directors are kept informed as to matters impacting, or which may impact, the Corporation’s operations
through regular reports from the CEO and management presentations at the Board meetings as well as
committee meetings.

Ethical Business Conduct

The Corporation has awritten Code of Business Conduct and Ethics.

The Board is responsible for setting the standards of business conduct contained in the Code of Business
Conduct and Ethics and for updating the standards as it deems appropriate to reflect changes in the legal
and regulatory framework applicable to the Corporation, the business practices in the Corporation’s
industry, the Corporation’s own business practices, and the prevailing ethica standards of the
communities in which the Corporation operates. Those who violate the Code of Business Conduct and
Ethics are subject to disciplinary action.
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There are potential conflicts of interest to which the directors of the Corporation may be subject in
connection with the operations of the Corporation. Certain of the directors of the Corporation are involved
in director or executive positions with other companies whose operations may, from time to time, be in
direct competition with those of the Corporation or with entities which may, from time to time, provide
financing to, or make equity investments in the Corporation or in competitors of the Corporation.

Conflicts, if any, are subject to the procedures and remedies available under the Business Corporations
Act (Alberta) (the “ABCA”"). The ABCA provides that, in the event that a director has an interest in a
contract or proposed contract or agreement, the director shall disclose his interest in such contract or
agreement and shall refrain from voting on any matter in respect of such contract or agreement unless
otherwise provided by the ABCA. As of the date hereof, the Board is not aware of any existing or
potential material conflicts of interest between the Corporation and any director of the Corporation.

The Corporation aso maintains a “whistleblower” policy, which is separate from the Code of Business
Conduct and Ethics.

Nomination of Directors

The Corporate Governance Committee has responsibility for assessing and making recommendations to
the Board as to the size, composition, operation and effectiveness of the Board. As part of this mandate,
the Corporate Governance Committee determines the criteriafor identifying potential nominees and seeks
guidance from the Chairman of the Board and other Board members in identifying and assessing potential
candidates to be nominated and the competencies, skills and persona qualities that the Board should seek

in new members to add value to the Corporation. The Board as a whole is then responsible for nominating
new directors.

Compensation

The Compensation Committee determines compensation for the directors and CEO. See “Compensation
Discussion and Analysis’ in this Information Circular.

Board Committees

The Board has three standing committees, being the Audit Committee, Compensation Committee and
Corporate Governance Committee. Below is a description of the committees and their current
membership.

Audit Committee

For a description of the Audit Committee, see “ Audit Committee”.

Compensation Committee

The Compensation Committee is comprised of Mr. Johnson (Chair), Ms. Gilmour and Mr. Lacavera.

The Compensation Committee is responsible for reviewing and making recommendations to the Board
with respect to salary and other remuneration to be awarded to senior officers, including the CEO, and the
directors of Vogogo. For further discussion of the Compensation Committee, its mandate and the process
for determining compensation, see “Executive Officer and Director Compensation”.

Corporate Governance Committee

The Corporate Governance Committee is comprised of Mr. Johnson (Chair), Ms. Gilmour and Messrs.
Gordon, Lacavera and Wenz. The Corporate Governance Committee annually assesses the effectiveness
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of the Board as a whole, the various other Committees as well as individua directors, with particular
focus on the Chairman and the chairs of the various committees, all in accordance with the standards
established by the Board. Such assessments consist of a confidential peer-review survey and performance
evaluations. In addition, as described above under “Election of Directors’, the Corporate Governance
Committee has responsibility for assessing and making recommendations to the Board as to the size and
composition of the Board. The Corporate Governance Committee also assesses the Corporation’s
approach to corporate governance and monitors the relationship between management and the Board, as
well as undertaking those initiatives as are necessary to maintain a high standard of corporate governance
and to ensure ongoing compliance with the rules and policies of applicable regulatory authorities with
respect to corporate governance.

Assessments

The Corporate Governance Committee manages assessments of the Board as a whole, the committees, the
Chairman and the other individual directors on an ongoing basis. Individual director evaluations regarding
the effectiveness and contribution of the directors are completed by each director on an annual basis and
the results analyzed with the appropriate follow-up action taken where required. The corporate objectives
for which the CEO is responsible are established by the Board, which, with the oversight of the Chairman
and the Compensation Committee chair, assesses the CEO against such objectives.

AUDIT COMMITTEE
Composition of the Audit Committee

The Audit Committee of the Board operates under a written mandate that sets out its responsibilities and
composition requirements. A copy of the mandate is attached to this Information Circular as Appendix
“B”. The Audit Committee consists of Ms. Gilmour (Chair) and Messrs. Johnson and Lacavera. All
members of the Audit Committee are independent and financially literate (as determined by NI 52-110).

In considering criteria for the determination of financial literacy, the Board looked at the ability to read
and understand a balance sheet, an income statement and cash flow statement of a public company as well
as the director’s past experience in reviewing or overseeing the preparation of financial statements. The
education and experience of each director relevant to the performance of his or her duties as a member of
the Audit Committee are set forth in the previous section of this Information Circular, “Election of
Directors’.

Audit Committee Oversight

At no time was a recommendation of the Audit Committee to nominate or compensate an external auditor
not adopted by the Board.

Pre-Approval Palicies and Procedur es

Any proposed audit and permitted non-audit services (as identified by the Audit Committee at the time
the annual audit engagement is approved) to be provided by the external auditor to the Corporation or its
subsidiaries must receive prior approva from the Audit Committee. The Corporation has not adopted
specific policies and procedures for the engagement of non-audit services. The Audit Committee will
review the engagement of non-audit services as may be required.

The Chief Financial Officer acts as the primary contact to receive and assess any proposed engagements
from the externa auditor. Following receipt and initial review for eligibility by the primary contact, a
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proposal would then be forwarded to the Audit Committee for review and confirmation that a proposed
engagement is permitted. In the majority of such instances, proposals may be received and considered by
the Chair of the Audit Committee (or such other member of the Audit Committee who may be delegated
authority to approve audit and permitted non-audit services), for approval on behalf of the Audit
Committee. The Audit Committee Chair then informs the Board of any approvals granted and
recommends corresponding Board ratification at the next scheduled meeting of the Board.

Reliance on Certain Exemptions

At no time since the commencement of the Corporation’s most recently completed financial year has the
Corporation relied on the exemption in section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an
exemption from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110 (Exemptions).

External Auditor Service Fees

Collins Barrow Calgary LLP became Vogogo's external auditor on March 12, 2014. Fees paid to
V ogogo' s auditor for the years ended December 31, 2014 and 2013 are detailed below:

Fee For theyear ended December 31, 2014 For theyear ended December 31, 2013
Audit Fees® $57,000 $45,000

Tax Fees® $9,700 $2,435

All Other Fees $48,500

Total $115,200 $47,435

Notes:

(1) “Audit Fees’ include the aggregate professiona fees paid to the external auditor for the audit of the annual consolidated financial
statements and other annual regulatory audits and filings. It also includes the aggregate fees paid to the externa auditor for services
related to the audit services, including reviewing quarterly financial statements and management’s discussion thereon and consulting with
the Board and Audit Committee regarding financial reporting and accounting standards.

(2) “Tax Fees’ include the aggregate fees paid to the external auditor for tax compliance, tax advice, tax planning and advisory services,
including preparation of tax returns.

All permissible categories of non-audit services require pre-approval by the Audit Committee, subject to
certain statutory exemptions.

Exemption

Asthe Corporation islisted on the TSXV, it isa“venture issuer” and may avail itself of exemptions from
the requirements of Part 3 Composition of the Audit Committee of NI 52-110, which requires the
independence of each member of an audit committee. The Corporation relied on this exemption for the
year ended December 31, 2014. However, since the date Ms. Gilmour was appointed to the Audit
Committee and as of the date hereof, the Corporation would no longer need to rely on this exemption.
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STOCK OPTION PLAN
OF
VOGOGO INC.

1. Purpose

The purpose of the Stock Option Plan (the “Plan™) of Vogogo Inc., a corporation formed under the
Business Corporations Act (Alberta) (the “Corporation”) is to advance the interests of the Corporation
by encouraging the directors, officers, employees and consultants of the Corporation, and of its
subsidiaries and affiliates, if any, to acquire common shares in the share capital of the Corporation (the
“Shares’), thereby increasing their proprietary interest in the Corporation, encouraging them to remain
associated with the Corporation and furnishing them 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 or by a special committee of
the directors appointed from time to time by the board of directors of the Corporation pursuant to rules of
procedure fixed by the board of directors (such committee or, if no such committee is appointed, the
board of directors of the Corporation, is hereinafter referred to as the “Board”). A mgjority of the Board
shall constitute a quorum, and the acts of a majority of the directors present at any meeting at which a
guorum is present, or acts unanimously approved in writing, shall be the acts of the directors.

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, to prescribe, amend and rescind rules and regulations relating to the
Plan and to make all other determinations necessary or advisable for the administration of the Plan. All
determinations and interpretations made by the Board shall be binding and conclusive on al participants
in the Plan and on their legal personal representatives and beneficiaries.

Each option granted hereunder may be evidenced by an agreement in writing, signed on behaf of the
Corporation and by the optionee, in such form as the Board shall approve. Each such agreement shall
recitethat it is subject to the provisions of this Plan.

3. Stock Exchange Rules

All options granted pursuant to this Plan shall be subject to rules and policies of any stock exchange or
guotation system on which the common shares of the Corporation are then listed and any other regulatory
body having jurisdiction hereinafter (hereinafter collectively referred to as, the “ Exchange”).

4, Shar es Subject to Plan

Subject to adjustment as provided in Section 21 hereof, the Shares to be offered under the Plan shall
consist of common shares of the Corporation’s authorized but unissued common 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 common shares of the Corporation from time to time. If any option granted
hereunder shall expire or terminate for any reason in accordance with the terms of the Plan without being
exercised, the unpurchased Shares subject thereto shall again be available for the purpose of this Plan.

A-2



5. M aintenance 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, officers, consultants, and employees of the Corporation or its subsidiaries, and employees of a
person or company which provides management services to the Corporation or its subsidiaries
(“Management Company Employees’) shall be eligible for selection to participate in the Plan (such
persons hereinafter collectively referred to as “Participants’). Subject to compliance with applicable
requirements of the Exchange, Participants may elect to hold options granted to them in an incorporated
entity wholly owned by them and such entity shall be bound by the Plan in the same manner as if the
options were held by the Participant.

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, and the number of Shares to be subject to each option. In the case of employees or consultants
of the Corporation or Management Company Employees, the option agreements to which they are party
must contain a representation of the Corporation that such employee, consultant or Management
Company Employee, as the case may be, is a bona fide employee, consultant or Management Company
Employee of the Corporation or its subsidiaries.

A Participant 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

€)] 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. In no event shall such
exercise price be lower than the Discounted Market Price, as such term is defined by the
Exchange.

(b) Once the exercise price has been determined by the Board, accepted by the Exchange (if
applicable) and the option has been granted, the exercise price of an option may be reduced upon
receipt of Board approval, provided that in the case of options held by insiders of the Corporation
(as defined in the policies of the Exchange), the exercise price of an option may be reduced only
if disinterested shareholder approval is obtained.

8. Number of Optioned Shares

(a 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.

(b) No single Participant may be granted options to purchase a number of Shares equaling more than
5% of the issued common shares of the Corporation in any twelve-month period unless the
Corporation has obtained disinterested shareholder approval in respect of such grant and meets
applicable Exchange requirements.
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(©)

(d)

0.

Options shall not be granted if the exercise thereof would result in the issuance of more than 2%
of the issued common shares of the Corporation in any twelve-month period to any one
consultant of the Corporation (or any of its subsidiaries).

Options shall not be granted if the exercise thereof would result in the issuance of more than 2%
of the issued common shares of the Corporation in any twelve month period to persons employed
to provide investor relations activities. Options granted to Consultants performing investor
relations activities will contain vesting provisions such that vesting occurs over at least 12 months
with no more than ¥ of the options vesting in any 3 month period.

Duration of Option

Each option and all rights thereunder shall be expressed to expire on the date set out in the option
agreement and shall be subject to earlier termination as provided in Sections 11, 12 and 14, 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 TSX Venture Exchange, the maximum term may
not exceed 10 years.

10.

(@

(b)

(©)

(d)

(€)

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 11, 12 and 14 covering cessation as a director, officer, consultant,
employee or Management Company Employee of the Corporation or its subsidiaries, 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 a 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.

Except as set forth in Sections 11 and 12, no option may be exercised unless the Participant is at
the time of such exercise a director, officer, consultant, or employee of the Corporation or any of
its subsidiaries, or a Management Company Employee of the Corporation or any of its
subsidiaries.

The exercise of any option will be contingent upon receipt by the Corporation at its head office of
a written notice of exercise, specifying the number of Shares with respect to which the option is
being exercised, accompanied by cash payment, certified cheque or bank draft (or such other
manner of payment that is acceptable to the Corporation, acting reasonably) for the full purchase
price of such Shares with respect to which the option is exercised. No Participant or his legal
representatives, legatees or distributees will be, or will be deemed to be, a holder of any common
shares of the Corporation unless and until the certificates for Shares issuable pursuant to options
under the Plan are issued to him or them under the terms of the Plan.
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11. Ceasing To Be a Director, Officer, Consultant or Employee

) Subject to subsection (b), if a Participant shall cease to be a director, officer, consultant,
employee of the Corporation, or its subsidiaries, or ceases to be a Management Company
Employee, for any reason (other than death or termination with cause), 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 such exercise must occur within the earlier of the option expiry date and
ninety (90) days, after the Participant ceases to be a director, officer, consultant, employee or a
Management Company Employee.

(b) Nothing contained in the Plan, nor in any option granted pursuant to the Plan, shall as such confer
upon any Participant any right with respect to continuance as a director, officer, consultant,
employee or Management Company Employee of the Corporation or of any of its subsidiaries or
affiliates.

12. Death of Participant

Notwithstanding section 11, if a Participant dies, the legal representatives of the Participant may exercise
the options held by the Participant within a period after the date of the Participant’s death. For greater
certainty shall remain outstanding beyond one-hundred eighty (180) days following the date of death or
such other period as determined by the Board, provided that, in any event, no option shall remain
outstanding for any period that exceeds the expiry date of such Option. The Board may determine at any
time, including for greater certainty at any time subsequent to the date of grant of the options, that such
portion of the option vests automatically or pursuant to a vesting schedule determined by the Board. The
Board may delegate authority to the Chief Executive Officer to make any determination with respect to
the expiry or termination date of options or vesting of options or any portion thereof held by any deceased
Participant. If the legal representative of a Participant who has died exercises the option of the Participant
in accordance with the terms of this Plan, the Corporation will have no obligation to issue the Shares until
evidence satisfactory to the Corporation has been provided by the lega representative that the legal
representative is entitled to act on behalf of the Participant to purchase the Shares under this Plan.

13. Disability of Participant

If the employment or engagement of a participant is terminated by the Corporation by reason of such
participant’s Disability, any options held by such participant shall be exercisable by such participant or by
the legal representative on or before the date which is the earlier of one hundred and eighty (180) days
following the termination of employment, engagement or appointment as a director or officer and the
applicable expiry date.

For the purposes of this plan, “Disability” means a medically determinable physical or mental impairment
expected to result in death or to last for a continuous period of not less than twelve (12) months, and
which causes an individual to be unable to engage in any substantial gainful activity, or any other
condition of impairment that the Board, acting reasonably, determines constitutes a disability;

14. Termination with Cause

Notwithstanding section 11, in the event that a Participant is terminated for cause, as such termis defined
in the agreement governing such Participants relationship with the Corporation and/or applicable laws, the
option previously granted to such Participant will expire immediately upon such termination for cause.
For greater certainty, immediately upon such termination for cause, the option shall concurrently expire
and terminate and be of no further force or effect whatsoever.
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15.

Rights of Optionee

No person entitled to exercise any option granted under the Plan shall have any of the rights or privileges
of a shareholder of the Corporation in respect of any Shares issuable upon exercise of such option until
certificates representing such Shares shall have been issued and delivered.

16.

Vesting

Unless the Board determines otherwise, options held by or exercisable by a participant or a legal
representative shal, during the period prior to their termination, continue to vest in accordance with any
vesting schedule to which such options are subject.

17.

(@

Acceleration on Change of Control

For the purposes of this Section 16, “Change of Control” means the occurrence of any one or
more of the following:

(i)

(i)
(iii)

(iv)

(v)

a consolidation, merger, amalgamation, arrangement or other reorganization or
acquisition involving the Corporation or any of its Affiliates and another corporation or
other entity, as a result of which the holders of Shares prior to the completion of the
transaction hold less than 50% of the outstanding shares of the successor corporation
after completion of the transaction;

aresolution is adopted to wind-up, dissolve or liquidate the Corporation;

any person, entity or group of persons or entities acting jointly or in concert (an
“Acquiror”) acquires or acquires control (including, without limitation, the right to vote
or direct the voting) of Voting Securities of the Corporation which, when added to the
Voting Securities owned of record or beneficially by the Acquiror or which the Acquiror
has the right to vote or in respect of which the Acquiror has the right to direct the voting,
would entitle the Acquiror and/or Associates and/or Affiliates of the Acquiror to cast or
to direct the casting of 20% or more of the votes attached to al of the Corporation’s
outstanding Voting Securities which may be cast to elect directors of the Corporation or
the successor corporation (regardless of whether a meeting has been called to elect
directors);

as a result of or in connection with: (A) a contested election of directors; or (B) a
consolidation, merger, amalgamation, arrangement or other reorganization or acquisition
involving the Corporation or any of its Affiliates and another corporation or other entity,
the nominees named in the most recent Management Information Circular of the
Corporation for election to the Board shall not constitute a magjority of the Board; or

the Board adopts a resolution to the effect that a Change of Control as defined herein has
occurred or isimminent.

For the purposes of the foregoing, “Voting Securities’ means Shares and any other shares
entitled to vote for the eection of directors of the Corporation and shall include any security,
whether or not issued by the Corporation, which are not shares entitled to vote for the election of
directors of the Corporation but are convertible into or exchangeable for shares which are entitled
to vote for the election of directors of the Corporation including any options or rights to purchase
such shares or securities;
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For the purposes of the foregoing, “control” means the ability of a person or company, directly or
indirectly, to direct management and policies of another person or company, as defined in the
Securities Act (Alberta);

(b) In the event of a Change of Control, al Options outstanding shall be immediately exercisable,
notwithstanding any determination of the Board pursuant to this Plan or any stock option
agreements, if applicable, and the expiry date of such Options shall remain the same. In the event
of a Change of Control and options are held by Consultants performing Investor Relations, as
such terms are defined by the Exchange, vesting of such options shall be subject to Exchange
approval. In any event, upon a Change of Control, Participants shall not be treated any more
favourably than shareholders of the Corporation with respect to the consideration that the
Participant would be entitled to receive for their Shares.

18. Right to Terminate Options on Sale of Corporation

Notwithstanding any other provision of this Plan, if the Board at any time by resolution declares it
advisable to do so in connection with any proposed Change of Control (collectively, the “Proposed
Transaction”), the Corporation may give written notice to al Participants advising them that, within 30
days after the date of the notice each Participant must advise the Board whether the Participant desires to
exercise its options prior to the closing of the Proposed Transaction, provided that the Proposed
Transaction is completed within 180 days after the date of the notice. In the event the Proposed
Transaction is completed within 180 days after the date of the notice and the Participant does not advise
the Board of their desire to exercise its options prior to the closing of the Proposed Transaction, the said
options shall expire. If the Proposed Transaction is not completed within the 180-day period, no right
under any option will be exercised or affected by the notice. If a Participant gives notice that the
Participant desires to exercise its options prior to the closing of the Proposed Transaction, then all options
which the Participant elected by notice to exercise will be exercised immediately prior to the effective
date of the Proposed Transaction or such earlier time as may be required to complete the Proposed
Transaction.

19. Withholding

@ To the extent required under applicable law, the Corporation shall be entitled to take all
reasonable and necessary steps, which may include the sale of certain Shares issued upon the
exercise of any option granted under the Plan (other than a redemption or purchase for
cancellation), or obtain all reasonable or necessary indemnities, assurances, payments or
undertakings, to the sole satisfaction of the Corporation, to satisfy any tax remittance obligations
of the Corporation or any Subsidiary to any taxing authorities arising in respect of any exercise of
any options granted hereby or any other options heretofore granted by the Corporation and the
President of the Corporation shall be appointed as the attorney-in-fact for any person granted an
option under this Plan to take all such reasonable and necessary steps or Share sales.

(b) Each Participant (or their beneficiaries) shall be responsible for all taxes with respect to any
options granted to such Participant under this Plan, whether as a result of the grant or exercise of
options or otherwise. The Corporation makes no guarantee to any person regarding the tax
treatment of options or payments made under this Plan and none of the Corporation, or any of its
employees or representatives shall have any liability to any Participant with respect thereto.

20. Proceeds from Sale of Shares

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

21. Adjustments

If the outstanding common shares of the Corporation are increased, decreased, changed into or exchanged
for a different number or kind of shares or securities of the Corporation or another corporation or entity
through re-organization, merger, re-capitalization, re-classification, stock dividend, subdivison or
consolidation, any adjustments relating to the Shares optioned or issued on exercise of options and the
exercise price per Share as set forth in the respective stock option agreements shall be made in accordance
to the terms of such agreements.

Adjustments under this Section shall be made by the Board whose determination as to what adjustments
shall be made, and the extent thereof, shall be final, binding and conclusive. No fractional Share shall be
required to be issued under the Plan on any such adjustment.

22. Transferability

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

23. Amendment and Termination of Plan

€)] The Board may, at any time, amend or terminate the terms and conditions of the Plan by
resolution of the Board (the “Amendment Procedure”). Any amendment to the Plan shall take
effect only with respect to options granted after the effective date of such amendment, provided
that it may apply to any outstanding options with the mutual consent of the Corporation and the
Participant to whom such options have been granted. Without limiting the generality of the
foregoing, the Board may use the Amendment Procedure without seeking shareholder approval
when:

(i) altering, extending or accelerating the terms and conditions of vesting of any options,
subject to the prior written approval of the Exchange;

(i) accelerating the expiry date of options;

(iii)  amending the definitions contained within the Plan;

(iv) effecting amendments of a “housekeeping” or administerial nature including, without
limiting the generality of the foregoing, any amendment for the purpose of curing any
ambiguity, error, inconsistency or omission in or from the Plan;

(V) effecting amendments necessary to comply with the provisions of applicable laws
(including, without limitation, the rules, regulations and policies of the Exchange), or
necessary or desirable for any advantages or other purposes of any tax law (including,
without limitation, the rules, regulations, and policies of the Canada Revenue Agency or
any taxation authority);

(vi) effecting amendments respecting the administration of the Plan;
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(vii)  effecting amendments necessary to suspend or terminate the Plan; and

(viii) any other amendment, whether fundamental or otherwise, not requiring shareholder
approval under applicable law (including, without limitation, the rules, regulations, and
policies of the Exchange).

(b) Shareholder approval will be required for the following types of amendments:

(1) amendments that increase the number of Shares issuable under the Plan, except such
increases by operation of Section 19 of the Plan; and

(i) amendments required to be approved by shareholders under applicable law (including,
without limitation, pursuant to the rules, regulations and policies of the Exchange).

(© disinterested shareholder approval will be required for the following types of amendments:

() amendments to the Plan that could result in the number of Shares reserved for issuance
under the Plan to Insiders, within a 12 month period, exceeding 10% of the outstanding
iSsue;

(i) the grant to insiders, within a 12 month period, of a number of options exceeding 10% of
the Company’ sissued Shares,

(iii)  an extension of the term of the Plan;

(iv) any reduction in the price of an option if the Participant is an Insider at the time of the
proposed amendment; and

(v) amendments requiring disinterested shareholder approval under applicable law
(including, without limitation, pursuant to the rules, regulations and policies of the
Exchange).

24, 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 that 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 to issue such Shares shall terminate and any option exercise price paid to the Corporation
will be returned to the Participant.

25. Effective Date of Plan

The Plan has been adopted by the Board subject to the approval of the Exchange and, if so approved,
subject to the discretion of the Board, the Plan shall become effective upon such approvals being
obtained.

26. I nter pretation

The Plan will be governed by and construed in accordance with the laws of the Province of Alberta.
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VOGOGO INC.
(the* Corporation™)

AUDIT COMMITTEE MANDATE

OVERALL ROLE AND RESPONSIBILITY

The Audit Committee shall:
11 Assist the Board of Directorsin its oversight role with respect to:
@ the quality and integrity of financial information;
(b) the independent auditor’ s performance, qualifications and independence;
(© the performance of the Corporation’ sinternal audit function, if applicable; and
(d) the Corporation’s compliance with legal and regulatory requirements; and
12 Prepare such reports of the Audit Committee required to be included in the information/proxy
circular of the Corporation in accordance with applicable laws or the rules of applicable securities

regul atory authorities.

MEMBERSHIP AND MEETINGS

The Audit Committee shall consist of three (3) or more Directors appointed by the Board of Directors,
none of whom shall be officers or employees of the Corporation or any of the Corporation’s affiliates.
Each of the members of the Audit Committee shall satisfy the applicable independence and experience
requirements of the laws governing the Corporation, and applicable securities regulatory authorities.

The Board of Directors shall designate one (1) member of the Audit Committee as the Committee Chair.
Each member of the Audit Committee shall be financialy literate as such qualification is interpreted by
the Board of Directorsin its business judgment. The Board of Directors shall determine whether and how
many members of the Audit Committee qualify as afinancial expert as defined by applicable law.

STRUCTURE AND OPERATIONS

The affirmative vote of a mgjority of the members of the Audit Committee participating in any meeting of
the Audit Committee is necessary for the adoption of any resolution.

The Audit Committee shall meet as often as it determines, but not less frequently than quarterly. The
Committee shall report to the Board of Directors on its activities after each of its meetings at which time
minutes of the prior Committee meeting shall be tabled for the Board.

The Audit Committee shall review and assess the adequacy of this Charter periodically and, where
necessary, will recommend changes to the Board of Directorsfor its approval.

The Audit Committee is expected to establish and maintain free and open communication with
management and the independent auditor and shall periodically meet separately with each of them.
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SPECIFIC DUTIES

Oversight of the Independent Auditor

Make recommendations to the board for the appointment and replacement of the independent
auditor.

Responsibility for the compensation and oversight of the work of the independent auditor
(including resolution of disagreements between management and the independent auditor
regarding financial reporting) for the purpose of preparing or issuing an audit report or related
work. Theindependent auditor shall report directly to the Audit Committee.

Authority to pre-approve al audit services and permitted non-audit services (including the fees,
terms and conditions for the performance of such services) to be performed by the independent
auditor.

Evaluate the qualifications, performance and independence of the independent auditor, including:
(i) reviewing and evaluating the lead partner on the independent auditor’s engagement with the
Corporation, and (ii) considering whether the auditor’s quality controls are adequate and the
provision of permitted non-audit services is compatible with maintaining the auditor's
independence.

Obtain from the independent auditor and review the independent auditor’s report regarding the
management internal control report of the Corporation to be included in the Corporation’ s annual
information/proxy circular, as required by applicable law.

Ensure the rotation of the lead (or coordinating) audit partner having primary responsibility for
the audit and the audit partner responsible for reviewing the audit as required by law (currently at
least every five years).

Financial Reporting

Review and discuss with management and the independent auditor:

. prior to the annual audit the scope, planning and staffing of the annual audit,

o the annual audited financial statements,

. the Corporation’s annual and quarterly disclosures made in management’ s discussion and
analysis,

. approve any reports for inclusion in the Corporation’s Annual Report, if’ any, as required

by applicable legislation,

. the Corporation’s quarterly financial statements, including the results of the independent
auditor's review of the quarterly financial statements and any matters required to be
communicated by the independent auditor under applicable review standards,

. significant financial reporting issues and judgments made in connection with the
preparation of the Corporation’s financial statements,
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° any significant changes in the Corporation's selection or application of accounting
principles,

. any major issues asto the adequacy of the Corporation’s interna controls and any special
steps adopted in light of materia control deficiencies, and

. other material written communications between the independent auditor and
management, such as any management letter or schedule of unadjusted differences.

. Discuss with the independent auditor matters relating to the conduct of the audit, including any
difficulties encountered in the course of the audit work, any restrictions on the scope of activities
or access to requested information and any significant disagreements with management.

AUDIT COMMITTEE’'SROLE

The Audit Committee has the oversight role set out in this Charter. Management, the Board of Directors,
the independent auditor and the internal auditor all play important roles in respect of compliance and the
preparation and presentation of financial information. Management is responsible for compliance and the
preparation of financial statements and periodic reports. Management is responsible for ensuring the
Corporation’'s financia statements and disclosures are complete, accurate, in accordance with generally
accepted accounting principles and applicable laws. The Board of Directors in its oversight role is
responsible for ensuring that management fulfills its responsibilities. The independent auditor, following
the completion of its annual audit, opines on the presentation, in all material respects, of the financial
position and results of operations of the Corporation in accordance with Canadian generally accepted
accounting principles.

FUNDING FOR THE INDEPENDENT AUDITOR AND RETENTION OF OTHER
INDEPENDENT ADVISORS

The Corporation shall provide for appropriate funding, as determined by the Audit Committee, for
payment of compensation to the independent auditor for the purpose of issuing an audit report and to any
advisors retained by the Audit Committee. The Audit Committee shall also have the authority to retain
such other independent advisors as it may from time to time deem necessary or advisable for its purposes
and the payment of compensation therefor shall also be funded by the Corporation.

APPROVAL OF AUDIT AND REMITTED NON-AUDIT SERVICES PROVIDED BY
EXTERNAL AUDITORS

Over the course of any year there will be two levels of approvals that will be provided. The first is the
existing annual Audit Committee approval of the audit engagement and identifiable permitted non-audit
services for the coming year. The second isin-year Audit Committee pre-approvals of proposed audit and
permitted non-audit services asthey arise.

Any proposed audit arid permitted non-audit services to be provided by the External Auditor to the
Corporation or its subsidiaries must receive prior approval from the Audit Committee, in accordance with
this protocol. The CFO shall act as the primary contact to receive and assess any proposed engagements
from the External Auditor.

Following receipt and initial review for digibility by the primary contacts, a proposal would then be
forwarded to the Audit Committee for review and confirmation that a proposed engagement is permitted.
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In the mgjority of such instances, proposals may be received and considered by the Chair of the Audit
Committee (or such other member of the Audit Committee who may be delegated authority to approve
audit and permitted non-audit services), for approval of the proposal on behaf of the Audit Committee.
The Audit Committee Chair will then inform the Audit Committee of any approvals granted at the next

scheduled meeting.
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