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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that a Special Meeting (the “Meeting”) of Shareholders of ICEsoft Technologies
Canada Corp. will be held at the Corporation’s offices at Suite 261, 3553 31st St. NW, Calgary, AB T2L 2K7 (and
broadcasted live for viewing only via remote access using the Zoom online service) at 10:30 AM (Mountain Time)
on November 23, 2021 to consider, and if appropriate approve:

1. a special resolution to fix the number of directors at four, as more particularly described in the accompanying
Management Proxy Circular;

2. to elect Bruce W. Derrick as director of the Corporation until the next annual meeting of the Corporation, as
more particularly described in the accompanying Management Proxy Circular;

3. a special resolution to approve an amendment to the articles of incorporation of the Corporation to implement
the consolidation of the common shares of the Corporation (the “Common Shares”) on a ten (10) pre-
consolidation Common Shares for one (1) post-consolidation Common Share (10:1) basis, as more
particularly described in the accompanying Management Proxy Circular;

4. a special resolution to approve amendments to the articles of incorporation of the Corporation to clarify the
authorized share structure and to permit the board to make director appointments in the interim period
between annual meetings of shareholders pursuant to section 106(8) of the Canada Business Corporations
Act, as more particularly described in the accompanying Management Proxy Circular;

S5. an ordinary resolution to ratify, confirm and approve the Amended and Restated By-Law of the Corporation,
as more particularly described in the accompanying Management Proxy Circular; and

6. an ordinary resolution to ratify, confirm and approve the Corporation’s Stock Option Plan, as more
particularly described in the accompanying Management Proxy Circular.

The accompanying Management Proxy Circular provides additional information relating to the matters to be dealt
with at the Meeting and is expressly made a part of this Notice of Special Meeting of Shareholders.

The directors of the Corporation have fixed October 19, 2021 as the Record Date for the determination of shareholders
entitled to receive this Notice and to vote at the Meeting.

Registered Shareholders who are unable to attend the Meeting and who wish to ensure that their Common Shares will
be voted at the Meeting are requested to complete, sign and date the enclosed Form of Proxy solicited by the
management of the Corporation in accordance with the instructions set out therein and in the accompanying
Management Proxy Circular. Proxies may be submitted on-line submissions or in writing by following the instructions
provided on the Form of Proxy. All written proxies must be received at the office of the Alliance Trust Company,
1010, 407-2nd Street S.W., Calgary, Alberta, T2P 2Y3, or in any other manner set out in the Form of Proxy. Online
proxies must be submitted at https://www.alliancetrust.ca. Shareholders or proxy delegates need visit
https://www.alliancetrust.ca and click on ‘Shareholder Meetings’ then click to ‘submit your vote’ and provide your
Control Number listed on your Proxy. All proxies must be received not later than 48 hours (excluding Saturdays,
Sundays, and statutory holidays) before the time set for the Meeting or, if the Meeting is adjourned, not later than 48
hours preceding the time of such adjourned Meeting, otherwise the proxy will be invalid.
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If you are a non-registered shareholder and a non-objecting beneficial owner, and receive a voting instruction form
from Alliance Trust Company, please complete and return the form in accordance with the instructions therein and in
the accompanying Management Proxy Circular. Voting instruction forms may be submitted via on-line submissions
or in writing. To submit your Proxy by the Internet, shareholders or proxy delegates need visit
https://www.alliancetrust.ca and click on ‘Shareholder Meetings’ then click to ‘submit your vote’ and provide your
Control Number listed on your Proxy.

To be valid, such voting instruction form must be received by Alliance Trust Company online or via mail at 1010,
407-2nd Street S.W., Calgary, Alberta, T2P 2Y3 not later than 48 hours (excluding Saturdays, Sundays, and statutory
holidays) before the time set for the Meeting or, if the Meeting is adjourned, not later than 48 hours preceding the time
of such adjourned Meeting, otherwise the voting instruction form will be invalid. For clarity, submissions must be
received by November 19" at 10:30am Mountain Standard Time.

If you are a non-registered shareholder and an objecting beneficial owner and receive this Notice through your broker
or another intermediary or its agent, please complete and return the voting instruction form in accordance with the
instructions provided to you by your broker or such other intermediary or its agent in order to submit your voting
instructions.

As at the date of this Notice, the Corporation intends to hold the Meeting in person but also intends to broadcast the
Meeting via remote access using the Zoom online service where shareholders can view the Meeting, but will not be
able to vote at the Meeting. In light of the ongoing public health concerns related to the coronavirus (COVID-19)
outbreak, shareholders are strongly encouraged not to attend the Meeting in person and to vote on the matters before
the Meeting by completing a proxy or voting instruction form, as applicable. The Corporation is carefully monitoring
the public health impact of the COVID-19, and may decide to forego the in person Meeting in favor of only a
teleconference Meeting or some other alternative depending on the situation. In light of the rapidly evolving news and
guidelines related to COVID-19, we ask that, in considering whether to attend the Meeting in person, shareholders
follow, among other things, the instructions of the Public Health Agency of Canada (https://www.canada.ca/en/public-
health/services/diseases/coronavirus-disease-covid-19.html) and any applicable federal, provincial and municipal
instructions. We advise, out of an abundance of caution, that those parties interested in attending please vote by Proxy,
or voting instruction form, and attend the Meeting via the on-line link. As noted in the above paragraph, shareholders
who do not to attend the Meeting in person can join the Meeting virtually using the following credentials:

Topic: ICEsoft Technologies Canada Corp. Shareholder Meeting
Time: November 23, 2021 10:30 AM Mountain Time (US and Canada)

Join Zoom Meeting
https://us02web.zoom.us/j/84524008688?pwd=Q2l1VjE1cHBXSWRaTkRLaGJIxQ1hUQTO09

Meeting ID: 845 2400 8688
Passcode: 800428

Dial by your location

+1 669 900 6833 US (San Jose)
+1 346 248 7799 US (Houston)
+1 647 558 0588 Canada
+1778 907 2071 Canada
+1204 272 7920 Canada

Meeting ID: 845 2400 8688
Passcode: 800428

A shareholder attending the Meeting virtually will not be able to vote their shares at the Meeting. As such,
shareholders who attend the Meeting through virtual means and wish to ensure their Common Shares will be voted at
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the Meeting are requested to complete, sign and date the form of proxy or voting instruction form in accordance with
the instructions set out therein and in the accompanying Management Proxy Circular. All shareholders are strongly
encouraged to vote prior to the Meeting, if possible, through the form of proxy or voting instruction form,
submitted in writing or on-line, as applicable.

The Corporation may take additional precautionary measures in relation to the Meeting in response to further COVID-
19 developments including, if necessary or advisable, hosting the Meeting solely by means of teleconference. Any
changes to the means of holding the Meeting will be announced by way of press release. Please monitor the
Corporation’s press releases as well as the ICEsoft website at www.icesoft.com/investors for updated information.
We advise you to check ICEsoft’s website one week prior to the Meeting date, and daily thereafter, for the most
current information.

DATED at Calgary, Alberta as of the 19" day of October, 2021.

BY ORDER OF THE BOARD OF DIRECTORS
ICESOFT TECHNOLOGIES CANADA CORP.

“Brian McKinney”
Brian McKinney
President, Chief Executive Officer and Director




SPECIAL MEETING OF SHAREHOLDERS
OF ICESOFT TECHNOLOGIES CANADA CORP.

TO BE HELD ON NOVEMBER 23, 2021 AT 10:30 A.M. Mountain Time
(THE “MEETING”)

MANAGEMENT PROXY CIRCULAR

SOLICITATION OF PROXIES

This Management Proxy Circular is furnished in connection with the solicitation by the Management of ICEsoft
Technologies Canada Corp. (the “Corporation”) of proxies to be used at the Meeting to be held at the Corporation’s
offices at Suite 261, 3553 31° St. NW, Calgary, AB T2L 2K?7, and at any adjournment thereof.

As at the date of this Management Proxy Circular, the Corporation intends to hold the Meeting in person but also
intends to broadcast the Meeting via remote access using the Zoom online service where shareholders can view the
Meeting, but will not be able to vote at the Meeting. In light of the ongoing public health concerns related to the
coronavirus (COVID-19) outbreak, shareholders are strongly urged not to attend the Meeting in person and to vote on
the matters before the Meeting by completing a proxy or voting instruction form, as applicable. The Corporation is
carefully monitoring the public health impact of the COVID-19, and may decide to forego the in person Meeting in
favor of only a teleconference Meeting or some other alternative depending on the situation. In light of the rapidly
evolving news and guidelines related to COVID-19, we ask that, in considering whether to attend the Meeting in
person, shareholders follow, among other things, the instructions of the Public Health Agency of Canada
(https://www.canada.ca/en/public-health/services/diseases/coronavirus-disease-covid-19.html) and any applicable
federal, provincial and local instructions. Information as to how to access the Meeting to view remotely via Zoom is
available in the Notice of Special Meeting of Shareholders (the “Notice of Meeting”) accompanying this Management
Proxy Circular.

The information contained in this Management Proxy Circular is given as of October 19, 2021, unless otherwise
indicated. The solicitation is made by the Management of the Corporation (the “Management”). It is expected that
the solicitation of proxies will be primarily by mail. Proxies may also be solicited personally or by telephone, email
or other electronic means, by directors, officers or regular employees of the Corporation, at nominal cost, for the
purposes set forth in the accompanying Notice of Special Meeting. The total cost of the solicitation will be borne by
the Corporation.

APPOINTMENT OF PROXIES

The individuals named in the accompanying form of proxy (“Form of Proxy”) are directors and/or officers of the
Corporation. A shareholder wishing to appoint some other person (who need not be a shareholder) to attend
and act for the shareholder and on the shareholder’s behalf at the Meeting has the right to do so, either by
inserting such person’s name in the blank space provided in the form of proxy and striking out the two printed
names, or by completing another Form of Proxy. A proxy will not be valid unless the completed, dated and signed
Form of Proxy is delivered to Alliance Trust Company (“Alliance”), #1010, 407 - 2nd Street SW, Calgary, Alberta
T2P 2Y3, or in any other manner set out in the Form of Proxy, not less than 48 hours (excluding Saturdays, Sundays
and holidays) before the time for holding the Meeting or any adjournment thereof. To submit your Proxy by the
Internet, shareholders or proxy delegates need visit https://www.alliancetrust.ca and click on *Shareholder Meetings’
then click to *submit your vote’ and provide your Control Number listed on your Proxy.

REVOCATION OF PROXIES

In addition to revocation in any manner permitted by law, a proxy may be revoked by an instrument in writing signed
by the shareholder or by the shareholder’s attorney duly authorized in writing or, if the shareholder is a corporation or
association, the instrument in writing should bear the seal of such corporation or association and must be executed by
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an officer or by an attorney duly authorized in writing, and deposited at the registered office of the Corporation, Suite
2900, 550 Burrard Street, Vancouver, British Columbia, V6C 0A3 Attention: Sam Li, at any time up to and including
the last business day preceding the day of the Meeting or any adjournment thereof, or, as to any matter in respect of
which a vote shall not already have been cast pursuant to such proxy, with the Chairman of the Meeting on the day of
the Meeting, or at any adjournment thereof, and upon either of such deposits the proxy is revoked.

VOTING OF PROXIES

All shares represented at the Meeting by properly executed proxies will be voted or withheld from voting (including
the voting on any ballot), in accordance with the instructions specified in the Form of Proxy. In the absence of any
such specification, the Proxy confers discretionary authority on the proxyholder with respect to such matter.
It is intended that the Management designees, if named as proxyholder, will vote in favour of each matter
referred to in the Form of Proxy.

The Management designees named in the enclosed Form of Proxy are Brian McKinney and Derrick Hunter, both
directors of the Corporation, and have indicated their willingness to represent as proxyholder, each shareholder who
appoints them.

The enclosed Form of Proxy, when properly signed, confers discretionary authority upon the persons named
therein with respect to amendments or variations of matters identified in the Notice of Meeting and any other
matters which may properly be brought before the Meeting. As of the date hereof, Management of the
Corporation is not aware of any such amendments to, or variations of, matters identified in the Notice of
Meeting or of other matters to be presented for action at the Meeting. However, if any other matters which
are not now known to the Management should properly come before the Meeting, then the Management
designees intend to vote in accordance with the judgment of Management.

SPECIAL INSTRUCTIONS FOR VOTING BY NON-REGISTERED SHAREHOLDERS

Only registered Shareholders (“Registered Shareholders™) or their duly appointed proxyholders are permitted
to vote at the Meeting. Shareholders of the Corporation may be “non-registered” shareholders if the shares of
the Corporation they own are not registered in their names but are instead registered in the name of the
brokerage firm, bank or trust company through which they purchased the shares. More particularly, a person
is not a Registered Shareholder in respect of shares which are held on behalf of that person (the “Non-Registered
Shareholder”) but which are registered either: (a) in the name of an intermediary (an “Intermediary”) that the Non-
Registered Shareholder deals with in respect of the shares (Intermediaries include, among others, banks, trust
companies, securities dealers or brokers and trustees or administrators of self-administered RRSP’s, RRIF’s, RESP’s,
TFSA’s and similar plans); or (b) in the name of a clearing agency (such as The Canadian Depository for Securities
Limited) of which the Intermediary is a participant.

Non-Registered Shareholders

Non-Registered Shareholders fall into two categories - those who object to their identity being known to the issuers
of securities which they own (“OBOs”) and those who do not object to their identity being made known to the issuers
of the securities which they own (“NOBQOs”).

Subject to the provisions of National Instrument 54-101 - Communication with Beneficial Owners of Securities of a
Reporting Issuer (“NI 54- 1017), issuers may request and obtain a list of their NOBOs from Intermediaries directly or
via their transfer agent and may obtain and use the NOBO list for the distribution of proxy-related materials directly
(not via Broadridge) to such NOBOs. These securityholder materials are being sent to both registered and non-
registered owners of the securities. If you are a NOBO and the Corporation or its transfer agent has sent these materials
directly to you, your name, address, and information about your holdings of Common Shares have been obtained in
accordance with applicable securities regulatory requirements from the Intermediary holding the Common Shares on
your behalf. NOBOs can expect to receive a scannable voting instruction form (the “VIF”) from the Corporation’s
transfer agent, Alliance, together with the Notice of Meeting and Management Proxy Circular. These VIFs are to be
completed and returned to Alliance in accordance with the instructions set out therein. Alliance is required to follow
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the voting instructions properly received from NOBOs. Alliance will tabulate the results of the VIFs received from
NOBOs and will provide voting instructions at the Meeting with respect to the Common Shares represented by the
VIFs they receive. If the VIF is executed by an attorney for an individual shareholder or by an officer or attorney of
a shareholder that is a company or association, documentation evidencing the power to execute the VIF may be
required with signing capacity stated. By choosing to send these materials to you directly, the Corporation (and not
the Intermediary holding on your behalf) has assumed responsibility for (i) delivering these materials to you, and (ii)
executing your proper voting instructions. Please return your voting instructions as specified in the VIF.

In light of the ongoing public health concerns related to the coronavirus (COVID-19) outbreak, NOBOs are strongly
encouraged not to attend the Meeting in person, however, if a NOBO wishes to attend the Meeting and vote in person
(or have another person attend and vote on behalf of the NOBO), the NOBO should insert the name of the NOBO (or
the name of the person that the NOBO wants to attend and vote on the NOBOQO’s behalf) in the space provided on the
VIF and return it to Alliance in accordance with the instructions provided on the VIF. If Alliance or the Corporation
receives a written request that the NOBO or its nominee be appointed as proxyholder, if management is holding a
proxy with respect to Common Shares beneficially owned by such NOBO, the Corporation must arrange, without
expense to the NOBO, to appoint the NOBO or its nominee as proxyholder in respect of those Common Shares. Under
NI 54-101, unless corporate law does not allow it, if the NOBO or its nominee is appointed as proxyholder by the
Corporation in this manner, the NOBO or its nominee, as applicable, must be given the authority to attend, vote and
otherwise act for and on behalf of management in respect of all matters that come before the Meeting and any
adjournment or postponement of the Meeting. If the Corporation receives such instructions at least one business day
before the deadline for submission of proxies, it is required to deposit the proxy within that deadline, in order to
appoint the NOBO or its nominee as proxyholder. If a NOBO requests that the NOBO or its nominee be appointed
as proxyholder, the NOBO or its appointed nominee, as applicable, will need to attend the meeting in person in order
for the NOBOs vote to be counted.

In addition, the Corporation has distributed copies of the Notice of Meeting and Management Proxy Circular to
Intermediaries for distribution to OBOs. Unless you have waived your right to receive the meeting materials,
Intermediaries are required to deliver them to you as a OBO of the Corporation and existing regulatory policy requires
Intermediaries to seek voting instructions from OBOs in advance of Meeting. The various Intermediaries have their
own mailing procedures and provide their own return instructions to clients, which should be carefully followed by
OBOs in order to ensure that their Common Shares are voted at the Meeting. The form of instrument of proxy supplied
to an OBO by an Intermediary is substantially similar to the Form of Proxy provided directly to Registered
Shareholders by the Corporation. However, its purpose is limited to instructing the Registered Shareholder (i.e.,
Intermediary) how to vote on behalf of the OBO. Most brokers now delegate responsibility for obtaining instructions
from clients to Broadridge Financial Solutions Inc. ("Broadridge”) in Canada. Broadridge typically prepares a
machine-readable voting instruction form, mails those forms to OBOs and asks OBOs to return the voting instruction
form to Broadridge, or otherwise communicate voting instructions to Broadridge (by way of the internet or telephone,
for example). Broadridge then tabulates the results of all instructions received and provides appropriate instructions
respecting the voting of Common Shares to be represented at the Meeting. A OBO who receives a voting instruction
form from Broadridge cannot use that form to vote Common Shares directly at the Meeting. The voting instruction
form must be returned to Broadridge (or instructions respecting the voting of Common Shares must otherwise be
communicated to Broadridge) well in advance of the Meeting and in accordance with the instructions contained therein
in order to have the Common Shares voted. If you have any questions respecting the voting of Common Shares held
through an Intermediary, please refer to the voting instruction contact that Intermediary for assistance.

The Corporation does not intend to pay for Intermediaries to deliver the Meeting Materials to OBOs and accordingly,
if the OBO's Intermediary does not assume the costs of delivery of those documents in the event that the OBO wishes
to receive them, the OBO may not receive the documentation. In light of the ongoing public health concerns related
to the coronavirus (COVID-19) outbreak, OBOs are strongly encouraged not to attend the Meeting in person, however,
if an OBO wishes to attend the Meeting and vote in person (or have another person attend and vote on behalf of the
OBO), the OBO should insert the OBO’s name (or the name of the person the OBO wants to attend and vote on the
OBO’s behalf) in the space provided for that purpose on the request for voting instructions form and return it to the
OBO’s Intermediary or send the Intermediary another written request that the OBO or its nominee be appointed as
proxyholder. The Intermediary is required under NI 54-101 to arrange, without expense to the OBO, to appoint the
OBO or its nominee as proxyholder in respect of the OBO’s Common Shares. Under NI 54-101, unless corporate law
does not allow it, if the Intermediary makes an appointment in this manner, the OBO or its nominee, as applicable,
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must be given authority to attend, vote and otherwise act for and on behalf of the Intermediary (who is the registered
shareholder) in respect of all matters that come before the meeting and any adjournment or postponement of the
meeting. An Intermediary who receives such instructions at least one business day before the deadline for submission
of proxies is required to deposit the proxy within that deadline, in order to appoint the OBO or its nominee as
proxyholder. If an OBO requests that the Intermediary appoint the OBO or its nominee as proxyholder, the OBO or
its appointed nominee, as applicable, will need to attend the meeting in person in order for the OBO’s vote to be
counted. If a OBO requests that the OBO or its nominee be appointed as proxyholder, the OBO or its appointed
nominee, as applicable, will need to attend the meeting in person in order for the OBOs vote to be counted.

Please note that the Corporation is not sending Meeting Materials using notice-and-access this year.

Only Registered Shareholders have the right to revoke a proxy. Non-Registered Shareholders who wish to
change their vote must in sufficient time in advance of the Meeting, arrange for Alliance Trust or their
respective Intermediaries to change their vote and if necessary revoke their proxy in accordance with the
revocation procedures set out in the instructions provided to you by Alliance or your Intermediary.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Each shareholder of record on October 19, 2021 (the “Record Date”) is entitled to receive notice of, to attend and to
vote at the Meeting.

The authorized capital of the Corporation consists of an unlimited number of Common shares (the “Common
Shares”). As at the Record Date , there are 112,116,025 Common Shares issued and outstanding, each such share
carrying the right to one vote at the Meeting. The Corporation has no other classes of shares outstanding.

The Amended and Restated By-laws of the Corporation provide that a quorum for the transaction of business at the
Meeting is at least two persons present in person or by proxy and each entitled to vote at the Meeting, holding in the
aggregate not less than 10% of the total votes attaching to all shares carrying the right to vote at the Meeting.

The number of votes required for approval of any matter that will be submitted to a vote of shareholders at the Meeting
is a simple majority (more than 50%) of the votes cast in person or by proxy, unless otherwise indicated in this
Management Proxy Circular. The number of votes required for any matter submitted to a vote of shareholders at the
Meeting for approval by way of special resolution requires approval by a majority of not less than two-thirds of the
votes cast in person or by proxy at the Meeting.

To the knowledge of the directors and executive officers of the Corporation, as at October 19, 2021, only the following
shareholders beneficially own, or control or direct, directly or indirectly, Common Shares carrying 10% or more of
the voting rights attached to all outstanding voting securities of the Corporation entitled to vote at the Meeting:

Number of Common Shares Beneficially, Percentage of Issued and
Owned, Controlled or Directed (directly | Outstanding Common Shares
Name of Shareholder or indirectly) as of the date hereof
Bruce W. Derrick 18,041,959 16.1%
Derrick Hunter 15,932,357 14.2%
Brian McKinney 13,093,821@ 11.7%
Nine-Three Holdings, LLC 14,250,000 12.7%




Number of Common Shares Beneficially, Percentage of Issued and
Owned, Controlled or Directed (directly | Outstanding Common Shares
Name of Shareholder or indirectly) as of the date hereof
Shen Capital Fund I L.P. 26,000,000 23.2%

(1) Includes 15,812,357 Common Shares owned by Bluesky Equities Ltd. a corporation control by Mr. Hunter,
100,000 Common Shares held by Geoduck Developments Ltd., a corporation controlled by Mr. Hunter and 20,000
Common Shares owned by Mr. Hunter’s spouse.

(2) Includes 2,922,680 Common Shares owned by Mr. McKinney’s spouse, 3,005,000 Common Shares
distributed to Mr. McKinney’s adult children upon settlement of the McKinney Family trust, and 2,605,360
Common Shares owned by McKinney Limited Partnership. McKinney Limited Partnership is controlled by Mr.
McKinney. Mr. McKinney was a trustee and potential beneficiary of McKinney Family Trust.

On September 9, 2021, the Corporation completed a private placement led by Shen Capital Fund I L.P., through its
General Partner, Shen Capital Management Inc. (“Shen Capital”), whereby Shen Capital subscribed for
CAD#$1,3000,000 of units, each unit (a “Unit”) consisting of (i) one Common Share in the capital of the Corporation,
and (ii) one common share purchase warrant (each full warrant, a “Warrant”), with each Warrant entitling the holder
to subscribe for one additional Common Share at an exercise price of CAD $0.08 per share at any time prior to the
day that is 36 months from the grant of the Warrant (the “Private Placement”). As part of the Private Placement, the
Corporation entered into a nominating rights agreement with Shen Capital (the “Nominating Rights Agreement”)
pursuant to which, among other things, Shen Capital was granted a right to designate one nominee for election at any
applicable shareholders meeting of the Corporation and one board observer so long as it holds at least 5% of the issued
and outstanding Common Shares on a non-diluted basis. Mr. Francis Shen, President of Shen Capital, was appointed
to the Corporation’s Board of Directors as hominee of Shen Capital.

PARTICULARS OF MATTERS TO BE ACTED UPON
A. Number of Directors

As discussed under the heading “Voting Securities and Principal Holders Thereof” the Corporation entered into the
Nominating Rights Agreement pursuant to which Shen Capital was granted a right to designate one nominee for
election on the Board of Directors, subject to the terms of the Nominating Rights Agreement. Accordingly, upon the
closing of the Private Placement, Mr. Francis Shen was appointed to the Corporation’s Board of Directors as nominee
of Shen Capital. As there are three (3) directors, in order to accommodate Mr. Francis Shen’s appointment, Mr. Bruce
W. Derrick resigned from the Corporation’s Board of Directors. The Corporation wishes to re-appoint Mr. Derrick to
the Board, and accordingly, wishes to now fix the number of directors at four (4).

The Articles of the Corporation provide that the number of directors shall be a minimum of one (1) and a maximum
of twenty (20). The Corporation currently has three (3) directors. Management of the Corporation is seeking
shareholder approval of a special resolution, which must be passed by a majority of not less than two-thirds (66%5%)
of the votes cast by shareholders present in person or by proxy at the Meeting, determining the number of directors of
the Corporation at four (4) (the “Number of Directors Resolution”).

While the Amended and Restated Bylaw (as defined below) permits the directors and/or shareholders of the
Corporation to fix the number of directors, the Original Bylaws (as defined below) require a special resolution of the
shareholders. Because there is no certainty that at the Meeting the shareholders will confirm, ratify and approve the
Amended and Restated Bylaw as discussed under the subheading “E. Ratification of Amended and Restated By-Laws”,
Management is seeking approval of the Number of Directors Resolution as a special resolution to ensure that the
requirements under the Original Bylaws would be satisfied, if necessary.

Unless instructed otherwise, the individuals named as proxyholders in the enclosed form of proxy intend to vote in
favour of fixing the number of directors at four (4).
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The following is the text of the Number of Directors Resolution which will be put forward at the Meeting:
“BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:
1. The number of directors be fixed at four (4).

2. Any director or officer of the Corporation be, and such director or officer of the Corporation hereby is,
authorized and directed for and on behalf of the Corporation to execute and deliver, under corporate seal of
the Corporation or otherwise, such other documents and instruments and to do all such other acts and things
as in his or her opinion may be necessary or desirable to give full effect to the above resolutions.”

THE CORPORATION’S MANAGEMENT DESIGNEES, IF NAMED AS PROXY, INTEND TO VOTE FOR
THE NUMBER OF DIRECTORS RESOLUTION, UNLESS THE SHAREHOLDER HAS SPECIFIED INITS
PROXY THAT ITS COMMON SHARES ARE TO BE VOTED AGAINST THE NUMBER OF DIRECTORS
RESOLUTION.

THE CURRENT BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE
NUMBER OF DIRECTORS RESOLUTION, THE FULL TEXT OF WHICH IS SET FORTH ABOVE,
APPROVING THE NUMBER OF DIRECTORS.

B. Appointing Bruce W. Derrick to the Board of Directors

Continuing Directors

The Corporation currently has three directors who have been elected until the next annual meeting of the Corporation
to be held in 2022 (the “Current Directors”). Accordingly, the term of each Current Director will continue after the

Meeting and there does not need to be a vote on the Current Directors at the Meeting. Management only proposes to
vote on the election of an additional, fourth, director. The Current Directors are as follows:



Number of
Common
Name, Province/State, ;:igifciall
Country of Residence and Date Became d y Principal Occupation
Present Position with the Director o for past Five Years
Corporation Cont_rolled
or Directed,
Directly or
Indirectly
DERRICK HUNTER® ® September 24, | 15,932,357 Independent Investor
Alberta, Canada 2015 (14.2%)
Director
BRIAN McKINNEY® September 24, 13,093,821 Currently President and CEO of the Corporation.
Alberta, Canada 2015 11.7% Prior to the RTO, President and CEO of ICEsoft a
President, CEO and Director provider of enterprise software and services to
medium and large scale corporations.
FRANCIS SHEN® September 9, 26,000,000 Mr. Shen is the President of Shen Capital
Ontario, Canada 2021 (23.2%) Corporation (since 1995), a private investment
Director company. Mr. Shen was the founder (1983), Chair
and Co-Chief Executive Officer of Aastra
Technologies Ltd, a TSX listed company which was
sold to Mitel Networks Corporation in 2014.

(1) Includes 15,812,357 Common Shares owned by Bluesky Equities Ltd. a corporation control by Mr. Hunter,
100,000 Common Shares held by Geoduck Developments Ltd., a corporation controlled by Mr. Hunter and 20,000
Common Shares owned by Mr. Hunter’s spouse.
(2) Includes 2,922,680 Common Shares owned by Mr. McKinney’s spouse, 3,000,000 Common Shares
distributed to Mr. McKinney’s adult children upon settlement of the McKinney Family trust, and 2,605,360
Common Shares owned by McKinney Limited Partnership. McKinney Limited Partnership is controlled by Mr.
McKinney. Mr. McKinney was a trustee and potential beneficiary of McKinney Family Trust.

(3) Member of the Audit Committee

Proposed Additional Director

Mr. Bruce W. Derrick will be presented as Management nominee for election as the additional director of the
Corporation upon the increase of directors from three to four and to hold office until the next annual meeting of the
Corporation or until his successor is elected or appointed, unless his office is earlier vacated in accordance with the
Avrticles and Bylaws of the Corporation or with the provisions of the CBCA (the “Election Resolution”). Management
does not contemplate that Mr. Derrick will be unable to serve as a director.

Bruce W. Derrick holds a Business degree with a minor in Accounting as well as an MBA in Finance and Real Estate.
Mr. Derrick has 40 years of experience in project financing for commercial real estate projects and has supervised the
production of financial statements for the projects. Mr. Derrick has sat on a bank advisory board for approximately 8
years, attending all regular board meetings as an active, but non-voting member. Mr. Derrick currently sits on the
boards of several private companies.



Name, Province/State,
Country of Residence
and

Date Became

Number of Common
Shares
Beneficially Owned

Principal Occupation

. - Director or Controlled for past Five Years
Present Position with . .
. or Directed, Directly
the Corporation ;
or Indirectly

BRUCE W. Previously a 18,041,959 President & CEO, Derrick Interests
DERRICK® director of the (16.1%) Inc., which develops, leases and
Texas, USA Corporation from manages office, retail, warehouse and
Proposed Director September 24, built-to-suit space in Texas,

2015 to September Mississippi, and Georgia.

9, 2021

(1) If the Number of Directors Resolution and the Election Resolution are approved by the shareholders, the Board
will be comprised of four (4) directors: Brian McKinney, Derrick Hunter, Francis Shen and Bruce W. Derrick.

THE CORPORATION’S MANAGEMENT DESIGNEES, IF NAMED AS PROXY, INTEND TO VOTE FOR
THE ELECTION RESOLUTION, UNLESS THE SHAREHOLDER HAS SPECIFIED IN ITSPROXY THAT
ITS COMMON SHARES ARE TO BE VOTED AGAINST THE ELECTION RESOLUTION.

THE CURRENT BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE
ELECTION RESOLUTION, APPROVING THE ELECTION OF BRUCE W. DERRICK AS DIRECTOR.

Corporate Cease Trade Orders or Bankruptcies

To the best of the knowledge of the Corporation and its Management, no proposed director of the Corporation:

(@)

(b)

(©

is, as of the date of this Management Proxy Circular, or has been, within 10 years before the date of this
Management Proxy Circular, a director, chief executive officer or chief financial officer of any company
(including the Corporation) that, while acting in that capacity,

0] was subject to a cease trade or similar order or an order that denied the relevant company access to
any exemption under securities legislation that was in effect for more than 30 days (an “Order”)
that was issued while the proposed director was acting in the capacity of director, chief executive
officer or chief financial officer, or

(i) was subject to an Order that was issued after the proposed director, chief executive officer or chief
financial officer 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 of director, chief
executive officer or chief financial officer; or

is, at the date of this Management Proxy Circular, or has been within 10 years before the date of the
Management Proxy Circular, a director or executive officer of any company (including the Corporation) that,
while that person was acting in that capacity, or within a year of that person ceasing to act in that capacity
became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject
to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver
manager or trustee appointed to hold its assets; or

has, within 10 years before the date of this Management Proxy Circular, become bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold
the assets of the proposed director.




Penalties or Sanctions

None of the proposed nominees for election as a director of the Corporation has 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 or by a court or regulatory body that would likely be
considered important to a reasonable security holder in deciding whether to vote for a proposed director.

C. Share Consolidation
Basis of Consolidation

As part of the Private Placement and pursuant to the Nominating Rights Agreement, the Corporation also agreed to
pursue a consolidation of the Common Shares on a ten (10) pre-consolidation Common Shares for one (1) post-
consolidation Common Share (10:1) basis (the “Consolidation”).

The Board believes that it is in the best interests of the Corporation to consolidate the Common Shares, and such a
consolidation may enhance its marketability as an investment and could facilitate additional financings to fund
operations in the future. A share consolidation may have the effect of raising, on a proportionate basis, the market
price of the Common Shares, which could appeal to certain investors that find shares trading above certain prices to
be more attractive from an investment perspective, as well as a sign of business stability to service providers.

Accordingly, at the Meeting, shareholders will be asked to consider and approve, with or without amendment, a special
resolution authorizing an amendment to the articles of the Corporation pursuant to section 173(1)(h) of the Canada
Business Corporations Act (the “CBCA”), to effect the Consolidation at the discretion of the Board, the full text of
which is set forth below (the “Share Consolidation Resolution”).

Risks Associated with the Consolidation

The effect of the Consolidation upon the market price of the Common Shares cannot be predicted with any certainty,
and the history of similar consolidations for corporations in like circumstances is varied. It is possible that the share
price of the Common Shares after the Consolidation will not rise in proportion to the reduction in the number of
Common Shares outstanding resulting from the Consolidation. The Consolidation may result in some shareholders
owning “odd lots” of less than 100 Common Shares which may be more difficult for such Shareholders to sell or
which may require greater transaction costs per Common Shares to sell.

Principal Effects of the Consolidation

The Consolidation will not have a dilutive effect on the Corporation’s shareholders since each shareholder will hold
the same percentage of Common Shares outstanding immediately following the Consolidation as such shareholder
held immediately prior to the Consolidation. The Consolidation will not affect the relative voting and other rights that
accompany the Common Shares.

The principal effects of the Consolidation include the following:

€)) the fair market value of each Common Share may increase and will, in part, form the basis upon
which further Common Shares or other securities of the Corporation will be issued,;

(b) based on the number of issued and outstanding Common Shares as at the date hereof, the number
of issued and outstanding Common Shares would be reduced to approximately 11,211,603 (subject
to rounding) based on a consolidation ratio of 1 post-consolidation Common Share for each 10 pre-
consolidation Common Shares;

(c) the exercise prices and the number of Common Shares issuable upon the exercise or deemed exercise
of any stock options or other convertible or exchangeable securities of the Corporation will be
automatically adjusted based on the 10:1 Consolidation ratio; and
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(d) as the Corporation currently has an unlimited number of Common Shares available for issuance, the
Consolidation will not have any effect on the number of Common Shares that remain available for
future issuance.

Effect on Fractional Shares

No fractional shares will be issued, and no cash consideration will be paid, if, as a result of the Consolidation, a
registered shareholder would otherwise become entitled to a fractional Common Share. If the consolidation would
result in the issuance of a fractional Common Share, such fraction will be rounded up to the next whole number if the
fractional entitlement is greater than or equal to 0.5 and rounded down to the next whole number if the fractional
entitlement is less than 0.5.

Procedure for Implementing the Share Consolidation

If the Share Consolidation Resolution is approved by the shareholders, the Corporation will, at the discretion of the
directors, file an Articles of Amendment pursuant to the CBCA to amend the Articles of the Corporation, substantially
in the form set out in Schedule “B”. The Share Consolidation will become effective on the date shown in the Certificate
of Amendment issued pursuant to the CBCA.

The implementation of the Consolidation is conditional upon the Corporation obtaining the necessary regulatory
consents including from the Canadian Securities Exchange (“CSE”). To receive CSE approval, the Corporation must
submit certain documentation including a new CUSIP number for the post-consolidation Common Shares and a hew
form of share certificate. To be effective, approval of the Consolidation requires approval by a special resolution
passed by the shareholders of the Corporation by not less than two-thirds of the votes cast in person or by

proxy.

If the Share Consolidation Resolution is passed by the requisite number of shareholders at the Meeting and receives
the required regulatory approvals, and if the directors do not revoke the Share Consolidation Resolution before it is
acted upon, then upon filing the Articles of Amendment to implement the Consolidation, the pre-consolidation
Common Shares will be consolidated into post-consolidation Common Shares. No further action on the part of the
shareholders will be required in order for the Board to implement the Consolidation.

Even if the Share Consolidation Resolution is approved, the Board retains the power to revoke it at all times without
any further approval by the shareholders. The Board will only exercise such power in the event that it is, in its opinion,
in the best interest of the Corporation.

Mechanics of the Consolidation

Following an announcement of the effective date of the Consolidation, it is anticipated that a letter of transmittal
containing instructions with respect to the surrender of share certificates or DRS statement representing the pre-
consolidation Common Shares will be furnished to Registered Shareholders. This letter of transmittal will contain
instructions on how to surrender the certificates or DRS statement representing the pre-consolidation Common Shares
to receive certificates or DRS statement representing the post-consolidation Common Shares.

Following the return of a properly completed and executed letter of transmittal, together with the share certificates or
DRS statement for the pre-consolidation Common Shares, the certificates or DRS statement for the appropriate
number of post-consolidation Common Shares will be issued.

Non-Registered Shareholders

Non-registered shareholders holding their Common Shares through a bank, broker or other nominee should note that
such banks, brokers, or other nominees may have different procedures for processing the Consolidation than those
that will be put in place by the Corporation for Registered Shareholders. Following implementation of the
Consolidation, shareholders holding Common Shares with such a bank, broker or other nominee are encouraged to
contact the nominee holding the shareholder’s Common Shares.
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Dissent Rights

Under the CBCA, shareholders do not have dissent and appraisal rights with respect to the proposed Consolidation.

Share Consolidation Resolution

The following is the text of the Share Consolidation Resolution which will be put forward at the Meeting:

“BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1.

subject to the Corporation first receiving any required regulatory approvals, the articles of the Corporation
be amended to consolidate all of the issued and outstanding common shares (“Common Shares”) of the
Corporation on the basis of ten (10) pre-consolidation Common Shares for one (1) post-consolidation
Common Share (the “Consolidation”) at the discretion of the Board.

any fractional Common Shares arising from the Consolidation will be rounded up to the next whole number
if the fractional entitlement is greater than or equal to 0.5 and rounded down to the next whole number if the
fractional entitlement is less than 0.5.

any one director or officer of the Corporation be, and such director or officer of the Corporation hereby is,
authorized and directed to execute and deliver or cause to be executed and delivered all such documents and
instruments, including, without limitation, to execute (under the corporate seal of the Corporation or
otherwise) and deliver Articles of Amendment of the Corporation to the Director under the Canada Business
Corporations Act (the “CBCA”), and to do or to cause to be done all such other acts and things as in the
opinion of such director or officer of the Corporation may be necessary or desirable in order to fulfill the
intent of this resolution.

the board of directors of the Corporation, in its sole and complete discretion, may act upon this resolution to
effect the Consolidation, or if deemed appropriate and without any further approval from the shareholders of
the Corporation, may choose not to act upon this resolution notwithstanding shareholder approval of the
Consolidation and are authorized to revoke this resolution in their sole discretion at any time prior to the
endorsement by the Director appointed under the CBCA, of a certificate of amendment of the articles in
respect of the Consolidation.

any one director or officer of the Corporation is authorized to cancel (or cause to be cancelled) any certificates
evidencing the existing pre-Consolidation Common Shares and to issue (or cause to be issued) certificates
representing the new post-Consolidation Common Shares to the holders thereof.

any director or officer of the Corporation be, and such director or officer of the Corporation hereby is,
authorized and directed for and on behalf of the Corporation to execute and deliver, under corporate seal of
the Corporation or otherwise, such other documents and instruments and to do all such other acts and things
as in his or her opinion may be necessary or desirable to give full effect to the above resolutions.”

THE CORPORATION’S MANAGEMENT DESIGNEES, IF NAMED AS PROXY, INTEND TO VOTE FOR
THE SHARE CONSOLIDATION RESOLUTION, UNLESS THE SHAREHOLDER HAS SPECIFIED IN
ITS PROXY THAT ITS COMMON SHARES ARE TO BE VOTED AGAINST THE SHARE
CONSOLIDATION RESOLUTION.

THE CURRENT BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE
SHARE CONSOLIDATION RESOLUTION, THE FULL TEXT OF WHICH IS SET FORTH ABOVE,
APPROVING THE CONSOLIDATION.
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D. Approval of Amendments to the Corporation’s Articles

At the Meeting, shareholders will be asked to consider and, if deemed advisable, approve, a special resolution (the
“Articles Amendment Resolution”), authorizing, an amendment to the Articles to:

1. to clarify that the authorized share structure of the Corporation consists of an unlimited number of Common
Shares; and
2. to permit the board of directors to make director appointments during and for the duration of the interim

periods between annual meetings of shareholders of the Corporation pursuant to section 106(8) of the Canada
Business Corporations Act.

These amendments will modernize the articles of the Corporation and make them consistent with customary articles
of a public company incorporated under the CBCA. If the Articles Amendment Resolution is approved by the
shareholders, the Corporation will, at the discretion of the directors, file an Articles of Amendment pursuant to the
CBCA to amend the Articles of the Corporation, substantially in the form set out in Schedule “A”.

Even if the Articles Amendment Resolution is approved, the Board retains the power to revoke it at all times without
any further approval by the shareholders. The Board will only exercise such power in the event that it is, in its opinion,
in the best interest of the Corporation.

The following is the text of the Articles Amendment Resolution which will be put forward at the Meeting:
“BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1. the existing Articles of the Corporation (the “Articles”) be amended as set out in the CBCA Form 4 attached
hereto as Schedule “A” and the Articles so amended be adopted as the Articles of the Corporation.

2. any director or officer of the Corporation be, and such director or officer of the Corporation hereby is,
authorized to revoke this special resolution at any time before it is acted upon without further approval of the
shareholders.

3. any director or officer of the Corporation be, and such director or officer of the Corporation hereby is,
authorized and directed for and on behalf of the Corporation to execute and deliver, under corporate seal of
the Corporation or otherwise, such other documents and instruments and to do all such other acts and things
as in his or her opinion may be necessary or desirable to give full effect to the above resolutions.”

THE CORPORATION’S MANAGEMENT DESIGNEES, IF NAMED AS PROXY, INTEND TO VOTE FOR
THE ARTICLES AMENDMENT RESOLUTION, UNLESS THE SHAREHOLDER HAS SPECIFIED INITS
PROXY THAT ITS COMMON SHARES ARE TO BE VOTED AGAINST THE ARTICLES AMENDMENT
RESOLUTION.

THE CURRENT BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE
ARTICLES AMENDMENT RESOLUTION, THE FULL TEXT OF WHICH IS SET FORTH ABOVE,
APPROVING THE ARTICLES.

E. Ratification of Amended and Restated By-Laws

On October 19, 2021, the directors of the Corporation approved and adopted the amended and restated By-Laws of
the Corporation (“Amended and Restated By-Law”) in order to modernize the Corporation’s general by-laws. The
Amended and Restated By-Law replaces and supersedes in their entirety the prior by-laws of the Corporation’s (the
“Original By-Laws”) which were put in place in 2010. At the Meeting, Shareholders will be asked to consider, and,
if deemed advisable, to approve the By-Law Resolution respecting the ratification, confirmation and approval of the
Amended and Restated By-Law subject to such variations as may be approved at the Meeting. The By-Law Resolution,
including the full text of the Amended and Restated By-Law, is reproduced as Schedule “C” to this Management
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Proxy Circular. In accordance with the CBCA, the Amended and Restated By-Law will remain in force only if the
By-Law Resolution is approved by a majority of the votes cast by shareholders at the Meeting. If shareholders fail to
pass the By-Law Resolution at the Meeting, the by-laws of the Corporation will revert to the Original By-Laws.

Summary of Amended and Restated By-Law

The following summary of the Amended and Restated By-Law is qualified in its entirety by reference to the actual
provisions of the Amended and Restated By-Law the full text of which is reproduced in Schedule “C” to this Circular.
Readers should carefully review Schedule “C” of this Circular in its entirety.

The provisions contained in the Amended and Restated By-Law are consistent with customary general by-laws of a
public company incorporated under the CBCA. Set out below are certain material changes that are included in the
Amended and Restated By-Law in comparison to the Original By-Law. In addition to the changes described below,
many of the provisions in the Original By-Law that reproduced or overlapped with sections of the CBCA were
removed from the Amended and Restated By-Law to avoid unnecessary duplication and any misalignment between
the Corporation’s general by-laws and the CBCA as corporate legislation continues to be modernized.

The provisions contained in the Amended and Restated By-Law include advanced notice provisions. Advance notice
provisions (i) set a deadline by which Shareholders must provide notice of any nominations for the election of directors
to the Corporation prior to a meeting of shareholders and (ii) set out the required form and content of such notice.
Certain details of the advanced notice provisions contained in the Amended and Restated By-Law are set out in the
below comparison table. The purpose of the advance notice provisions is to treat all shareholders fairly by ensuring
that all shareholders, including those participating in a meeting by proxy rather than in person, receive adequate notice
of the nominations to be considered at a meeting and sufficient time and information to evaluate the proposed
nominees’ qualifications and suitability as directors, which allows shareholders to exercise their voting rights in an
effective and informed manner.

Comparison of certain By-law Provisions

Amended and Restated By-Law

Original By-Laws

Shareholders

21 days and no more than 60 days before the meeting.

If the Corporation is not a public company, notice of
shareholder meetings needs to be given no less than 10
days and no more than 60 days before the meeting.

Number of If the articles authorize a minimum and maximum If the articles authorize a minimum
Directors number of directors, then the directors or the and maximum number of directors,
shareholders may determine the number of directors. then the number of directors needs
to be determined by way of special
resolution of the shareholders.
Calling Any one director or the chief executive officer of the A meeting of the board cannot
Directors Corporation may call a meeting of the board. generally be called by a single
Meetings director; two directors may be
required.
Notice of As long as the Corporation is a public company, notice | Notice of shareholder meetings
Meetings of of shareholder meetings needs to be given no less than | shall be given no less than 21 days

and no more than 50 days before the
meeting, irrespective of whether the
Corporation is a public company.

Quorum at
Meetings of
Shareholders

Quorum at a meeting of shareholders requires two or
more voting persons present and authorized to cast in
the aggregate not less than 10% of the total votes

Quorum at a meeting of
shareholders requires two persons
present in person or by proxy
entitled to vote at the meeting,
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Amended and Restated By-Law

Original By-Laws

attaching to all shares carrying the right to vote at that
meeting.

holding in aggregate not less than
10% of the issued shares entitled to
be voted at the meeting.

Advance Notice

Shareholders seeking to nominate candidates for
election as director of the Corporation (a “Nominating
Shareholder”) must provide timely notice to the
Corporation’s chief executive officer in the proper
written form.

To be timely, the Corporation must receive the notice:

0] in the case of an annual meeting of
shareholders (which includes an annual and
special meeting), not less than thirty (30)
days nor more than sixty-five (65) days prior
to the date of the annual meeting of
shareholders; provided, however, that in the
event that the annual meeting of shareholders
is to be held on a date that is less than fifty
(50) days after the date (the “Notice Date”)
on which the first public announcement of the
date of the annual meeting was made, notice
by the Nominating Shareholder may be made
not later than the close of business on the
tenth (10th) day following the Notice Date;
and

(i) in the case of a special meeting
(which is not also an annual meeting) of
shareholders called for the purpose of
electing directors (whether or not called for
other purposes), not later than the close of
business on the fifteenth (15th) day following
the day on which the first public
announcement of the date of the special
meeting of shareholders was made.

To be in proper written form, a Nominating
Shareholder’s notice to the chief executive officer of the
Corporation must set forth:

0] as to each person whom the
Nominating Shareholder proposes to
nominate for election as a director

(A) the name, age, business
address and residential address of
the person,

(B) the present principal
occupation or employment of the
person and the principal occupation

No equivalent provision.
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Amended and Restated By-Law Original By-Laws

or employment for the five years
preceding the notice,

©) the citizenship of the
person,

(D) the class or series and
number of shares in the capital of the
Corporation which are directly or
indirectly controlled or directed or
which are owned beneficially or of
record by the person as of the record
date for the meeting of shareholders
(if such date shall then have been
made publicly available and shall
have occurred and if not, provide
such particulars in respect of the
record date immediately following
the occurrence of said date) and as
of the date of such notice, and

(E) any other information
relating to the person that would be
required to be disclosed in a
dissident’s proxy circular in
connection with solicitations of
proxies for election of directors
pursuant to the CBCA and
applicable securities laws; and

(i) as to the Nominating Shareholder
giving the notice, full particulars as to shares
of the Corporation directly or indirectly
controlled or directed or which are owned
beneficially or of record by the Nominating
Shareholders and any proxy, contract,
agreement, arrangement, understanding or
relationship pursuant to which such
Nominating Shareholder has a right to vote or
direct the voting of any shares of the
Corporation as of the record date for the
meeting (if such date shall then have been
made publicly available and shall have
occurred and if not, provide such particulars
in respect of the record date immediately
following the occurrence of said date) and as
of the date of such notice and any other
information relating to such Nominating
Shareholder that would be required to be
made in a dissident’s proxy circular in
connection with solicitations of proxies for
election of directors pursuant to the CBCA
and applicable securities laws.
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At the Meeting, shareholders will be asked to consider, and, if deemed appropriate, pass, with or without resolution,
an ordinary resolution (the “By-Law Resolution”), the full text of which is set out below, subject to such amendments,
variations or additions as may be approved at the Meeting, approving and ratifying the Amended and Restated By-
Law. The resolution to ratify and confirm the Amended and Restated By-Law, which requires a simple majority vote
to be approved, is as follows:

“BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1. the Amended and Restated By-Laws, in the form attached as Schedule “C” to the Management Proxy Circular
and the adoption thereof as the by-law of the Corporation by the directors of the Corporation, be and is hereby
confirmed, ratified and approved; and

2. any director or officer of the Corporation be, and such director or officer of the Corporation hereby is,
authorized and directed for and on behalf of the Corporation to execute and deliver, under corporate seal of
the Corporation or otherwise, such other documents and instruments and to do all such other acts and things
as in his or her opinion may be necessary or desirable to give full effect to the above resolutions.”

THE CORPORATION’S MANAGEMENT DESIGNEES, IF NAMED AS PROXY, INTEND TO VOTE FOR
THE BY-LAW RESOLUTION, UNLESS THE SHAREHOLDER HAS SPECIFIED IN ITS PROXY THAT
ITS COMMON SHARES ARE TO BE VOTED AGAINST THE BY-LAW RESOLUTION.

THE CURRENT BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE
BY-LAW RESOLUTION, THE FULL TEXT OF WHICH IS SET FORTH ABOVE, APPROVING THE
AMENDED AND RESTATED BY-LAW.

F. Stock Option Plan Resolution

At the Corporation’s annual general meetings on June 25, 2020, the shareholders of the Corporation resolved to set
the number of Common Shares available for purchase under the Corporation’s Stock Option Plan dated September
24, 2015 (the “Option Plan) at 10,000,000. However, based on the terms of the Option Plan, the maximum number
of Common Shares that may be reserved for issuance under the Option Plan is not a fixed number, but instead, is a
“rolling” maximum equal to up to 15% of the Common Shares issued and outstanding from time to time as further
described under the subheading “Stock Option Plan and Other Incentive Plans”.

Accordingly, at the Meeting, Management intends to present the below ordinary resolution (the “Option Plan
Resolution”) pursuant to which shareholders will be asked to confirm, ratify and approve the Option Plan substantially
in the form attached hereto as Schedule “D”, which also reflects the Corporation’s name change in 2015, certain terms
of which are summarized under the subheading “Stock Option Plan and Other Incentive Plans”.

The following is the text of the Option Plan Resolution which will be put forward at the Meeting:

“BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT:

1. the Stock Option Plan, in substantially the form presented to this Meeting, is hereby confirmed, ratified and
approved,;
2. the Corporation be authorized to grant stock options pursuant and subject to the terms and conditions of the

Stock Option Plan, entitling the option holders to purchase up to that number of common shares that is equal
to 15% of the issued and outstanding common shares of the Company as at the time of the grant;

3. the Stock Option Plan may be amended in order to satisfy the requirements or requests of any regulatory
authorities without requiring further approval of the shareholders of the Corporation;

4. any director or officer of the Corporation be, and such director or officer of the Corporation hereby is,
authorized and directed for and on behalf of the Corporation to execute and deliver, under corporate seal of
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the Corporation or otherwise, such other documents and instruments and to do all such other acts and things
as in his or her opinion may be necessary or desirable to give full effect to the above resolutions.”

THE CORPORATION’S MANAGEMENT DESIGNEES, IF NAMED AS PROXY, INTEND TO VOTE FOR
THE OPTION PLAN RESOLUTION, UNLESS THE SHAREHOLDER HAS SPECIFIED IN ITS PROXY
THAT ITS COMMON SHARES ARE TO BE VOTED AGAINST THE OPTION PLAN RESOLUTION.

THE CURRENT BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE
OPTION PLAN RESOLUTION, THE FULL TEXT OF WHICH IS SET FORTH ABOVE.

STATEMENT OF EXECUTIVE COMPENSATION

A Directors and Named Executive Officers Compensation, Excluding Compensation Securities

The following table provides a summary of compensation paid, directly or indirectly, for each of the two most recently
completed financial years, to the directors, and to the following persons (collectively, the “Named Executive
Officers” or “NEQOs”):

@) each individual who, in respect of the company, during any part of the most recently completed
financial year, served as chief executive officer, including an individual performing functions
similar to a chief executive officer;

(b) each individual who, in respect of the company, during any part of the most recently completed
financial year, served as chief financial officer, including an individual performing functions similar
to a chief financial officer;

(c) in respect of the Corporation and its subsidiaries, the most highly compensated executive officer
other than the individuals identified in paragraphs (a) and (b) at the end of the most recently
completed financial year whose total compensation was more than $150,000; and

(d) each individual who would be a named executive officer under paragraph (c) but for the fact that
the individual was not an executive officer of the company, and was not acting in a similar capacity,
at the end of that financial year.

Table of compensation excluding compensation securities

Name Yea Salary, Bonus | Committee Value of Value of all Total
and r consulting $) or meeting | perquisites other compensati
position fee, fees $) compensatio on
retainer or $) n ($) $)
commissio (Stock
n ($) Options)
Brian McKinney® | 2020 60,339 Nil Nil Nil 78,361 138,700
Chief Executive
Officer, President
and Director
2019 45,000 Nil Nil Nil Nil 45,000
David Gordon | 2020 48,000 Nil Nil Nil 28,523 76,523
Chief Financial
Officer
2019 40,500 Nil Nil Nil 10,388 50,888
Bruce Derrick® | 2020 Nil Nil Nil Nil 9,800 9,800
Director
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Table of compensation excluding compensation securities

Name Yea Salary, Bonus | Committee Value of Value of all Total
and r consulting $) or meeting | perquisites other compensati
position fee, fees $) compensatio on
retainer or $) n ($) (%)
commissio (Stock
n($) Options)
2019 Nil Nil Nil Nil Nil Nil
Derrick  Hunter® | 2020 Nil Nil Nil Nil 9,800 9,800
Director
2019 Nil Nil Nil Nil Nil Nil

(1) Brian McKinney, Bruce Derrick and Derrick Hunter were appointed to their positions with the Corporation
on September 24, 2015 upon completion of the transactions contemplated by an amalgamation agreement
with 9425420 Canada Inc. (“Subco”), a wholly-owned subsidiary of the Corporation (then Stinton
Exploration Ltd.), and ICEsoft Technologies Canada Corp. (“Former ICEsoft”) pursuant to which the
Corporation acquired the business and assets of Former ICEsoft (the “RTO”). Pursuant to the RTO, Former
ICEsoft and Subco amalgamated and continued as one corporation that is a wholly-owned subsidiary of the

Corporation.

B. Stock Options and Other Compensation Securities

The following table provides a summary of all compensation securities granted or issued to each director and Named
Executive Officer by the Corporation or one of its subsidiaries in the most recently completed financial year for

services provided or to be provided, directly or indirectly, to the Corporation or any of its subsidiaries:

Compensation Securities

Name Type of Number of Date Issue, Closing Closing Expiry
and Compensat- | compensation of conversion price of price of date
position ion security securities, issue or exercise | security or | security or
number of or price underlying | underlying
underlying grant $) security on | security at
securities, and date of year end
percentage of grant %)
class %)
Brian McKinney® | Stock Option 1,500,000 August 27, $0.10 $0.10 $0.10 August 26,
@ 2020 2024
Chief Executive
Officer, President
and Director®
Forge Capital Ltd.
for Services | Warrant 400,000 March 28, $0.12 N/A $0.10 March 27,
rendered by David 2019 2022
Gordon®
Chief Financial
Officer Warrant 500,000 June 9, $0.10 $0.10 $0.10 June 8,
2020 2025
Bruce Derrick®® | Stock Option 150,000 April 9, $0.10 $0.10 $0.10 April 8,
Director 2020 2024
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Compensation Securities

Name Type of Number of Date Issue, Closing Closing Expiry
and Compensat- | compensation of conversion price of price of date
position ion security securities, issue or exercise | security or | security or
number of or price underlying | underlying
underlying grant $) security on | security at
securities, and date of year end
percentage of grant %)
class %)
Derrick Hunter®® | Stock Option 150,000 April 9, $0.10 $0.10 $0.10 April 8,
Director 2020 2024

(1) Brian McKinney received no compensation for his service as a director.

(2)  Brian McKinney, Bruce Derrick and Derrick Hunter were appointed to their positions with the Corporation
on September 24, 2015 upon completion of the RTO.

(3) Mr. Gordon was appointed Chief Financial Officer on October 29, 2015. Mr. Gordon’s services are
contracted through Forge Capital Ltd. On October 29, 2020, Forge Capital Ltd had 100,000 warrants strike
$0.20 expire

(4) Each of Mr. Bruce Derrick, and Mr. Derrick Hunter were awarded 150,000 stock options in ICEsoft for their
service as Directors in 2020. On April 14, 2021, each of Mr. Bruce Derrick, and Mr. Derrick Hunter had
200,000 stock options, previously awarded, expire

During the most recently completed financial year, no director or Named Executive Officer exercised compensation

securities.

C. Stock Option Plan And Other Incentive Plans

The Corporation’s Option Plan was previously approved by the shareholders at the Corporation’s annual and special
meeting on October 30, 2015. A summary of the principal terms and conditions of the Option Plan are set out below.

(@)

(b)

(©

(d)

(€)

The Option Plan is administered by the Board or a committee appointed by the Board. The Board
shall, at its sole discretion, determine to whom the options may be granted, the number of Common
Shares covered by each option, the exercise price, the vesting period and the expiry date under such
terms and conditions as are permitted under the Option Plan.

The aggregate number of Common Shares that may be reserved for issuance under the Option Plan
will not exceed 15% of the Common Shares issued and outstanding at the grant date. Any Common
Shares reserved for issuance under previously granted options which are forfeited or expire
unexercised will again be available to be reserved for issuance under further grants of options under
the Option Plan.

The Option Plan provides that options may be granted to directors, officers, employees, management
company employees and consultants of the Corporation and its subsidiaries.

If the Common Shares are listed on an organized trading facility, the exercise price of any option
shall not be less than the minimum price prescribed by such organized trading facility, as of the
grant date of the applicable option.

The expiry date of any option shall not go beyond ten years from the grant date of the applicable
option.
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() The maximum number of Common Shares which may be reserved for issuance to “related persons”
(as defined in National Instrument 45-106) under the Option Plan shall be 10% of the number of
Common Shares outstanding at the relevant time.

(9) The maximum number of Common Shares which may be reserved for issuance to any one related
person under the Option Plan shall be 5% of the number of Common Shares outstanding at the
relevant time.

(h) The maximum number of options which may be granted to related persons under the Option Plan
within any 12 month period shall be 10% of the number of Common Shares outstanding at the
relevant time.

0] The maximum number of options which may be granted to any one related person under the Option
Plan within any 12 month period shall be 5% of the number of Common Shares outstanding at the
relevant time.

() Subject to applicable regulatory requirements, the Board may, in its sole and absolute discretion,
amend, suspend, discontinue or terminate the Option Plan without notice to or approval by the
shareholders of the Corporation.

(k) An option holder may exercise an option at any time during the exercise period up to the expiry
date. If an option holder holds an option as a director or officer and ceases to hold such position
during the option exercise period, the expiry date shall be 90 days following the date the option
holder ceases to hold office. If an option holder holds an option as an employee or management
company employee and ceases to hold such position without cause during the option exercise period,
the expiry date shall be 30 days following the date the option holder ceases to be employed.

D. Employment, Consulting And Management Agreements

During 2020, Mr. McKinney’s annual salary was $60,339. Brian McKinney’s employment agreement provides that
in the event of termination without just cause, he shall be entitled to two months’ salary in lieu of notice with full
benefits continuing for two months beyond the last day of service. The estimated incremental payments, payables and
benefits which might be paid by the Corporation to Mr. McKinney in the event of his termination without just cause
if such termination occurred on December 31, 2020 would be, in the aggregate, approximately $27,535 (which
includes $12,536 in respect of 35.1 owed vacation days).

In the event of termination in association with a change of control (within 90 days prior to, or 365 days following, a
change of control), Mr. McKinney is entitled to nine months’ salary with full benefits continuing for nine months
beyond the last day of service. In addition, all unexercised and unvested options shall immediately vest and remain
exercisable for the lesser period of 365 days following the last day of service or the expiry date of the original option
grant. The estimated incremental payments, payables and benefits which might be paid by the Corporation to Mr.
McKinney in the event of his termination in association with a change of control if such termination occurred on
December 31, 2020 would be, in the aggregate, approximately $80,036 (which includes $12,536 in respect of 35.1
owed vacation days).

The corporation’s services agreement with Forge Capital Ltd. for CFO services was reinitiated on January 16, 2019.
Incremental payments, payables and benefits which might be paid by the Corporation to Mr. Gordon in the event of
his termination without just cause would be, in the aggregate, nil.

E. External Management Companies

The services of Mr. David Gordon, Chief Financial Officer are presently contracted through Forge Capital Ltd., an
external management company headquartered in Calgary, Canada. Forge Capital Ltd. compensated Mr. Gordon
$48,000 for services rendered to the Corporation in 2020.
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F. Oversight And Description Of Director And Named Executive Officer Compensation

Compensation of Directors

The Directors were awarded 150,000 stock options, strike $0.10 expire April 8, 2024 as compensation in 2020. Each
option allows for the purchase of one common share. During 2016, the Independent Directors were each awarded
200,000 stock options of the corporation striking at $0.25 per option. These options expired on April 14, 2021.

Compensation of Named Executive Officers

In assessing the compensation of its NEOs (as defined below), the Corporation does not currently have in place any
formal objectives, criteria or analysis; instead, it relies mainly on discussions of the Board.

The Board considers the implications of the risks associated with the Corporation’s compensation policies and
practices. The Board does not believe that its current compensation practices create a material risk that the NEOs or
any employee would be encouraged to take inappropriate or excessive risks, and no such risks have been detected to
date. The Board will continue to include this consideration in its deliberations, and believes that it would detect actions
of Management and employees of the Corporation that constitute or would lead to inappropriate or excessive risks

The Corporation does not have a policy that would prohibit NEOs or directors from purchasing financial instruments
that are designed to hedge or offset a decrease in market value of equity securities granted as compensation or held,
directly or indirectly, by the NEO or director.

The Corporation currently does not have a compensation committee in place but may establish a compensation
committee in the future to assist the Board in fulfilling its responsibility to shareholders, potential shareholders and
the investment community by reviewing and providing recommendations to the Board regarding executive
compensation, succession plans for executive officers, and the Corporation’s overall compensation and benefits
policies, plans and programs. The Corporation does not use specific peer groups in determining compensation or any
element of compensation.

Elements of NEO Compensation

Mr. McKinney received a base salary in 2020 of $60,339 representing 44% of his total compensation. The balance of
his compensation relates to stock option grant. No significant element of his total compensation was tied to
performance criteria, goals or milestones. There have been no significant changes to the Corporations compensation
policies during or subsequent to FY 2020 that could or will have an effect on Mr. McKinney’s total compensation.

Forge Capital Ltd. received $48,000 in 2020 for Mr. Gordon’s services as CFO. This represents 63% of the
compensation made to Forge Capital Ltd., the balance of his compensation being realized as warrant grant value. No
significant element of the compensation paid to Forge Capital for Mr. Gordon’s services was tied to performance
criteria, goals or milestones. No significant events occurred during FY 2020 that affected Forge Capital Ltd. total
compensation.

Determination of Base Salary

The Corporation’s Named Executive Officers receive an annual base salary. Base salaries are reviewed annually to
ensure they reflect each respective executive’s performance and experience in fulfilling his role and to ensure
executive retention. The Board determines what the Named Executive Officer’s base compensation for the upcoming
year will be based on the overall performance of the Corporation, the performance of the Named Executive Officer
and general trends in the industry.

Long Term Incentives (Stock Options)

Long term incentives are performance-based grants of stock options. The awards are intended to align executive
interests with those of shareholders by tying compensation to share performance and to assist in retention through
vesting provisions. Grants of stock options are based on:

@) the executive’s performance;
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(b) the executive’s level of responsibility within the Corporation;
(c) the number and exercise price of options previously issued to the executive; and
(d) the overall aggregate total compensation package provided to the executive.

Management makes recommendations to the Board concerning the long-term incentives based on the above criteria.
Stock options are typically granted on an annual basis in connection with the review of executives’ compensation
packages. Stock options may also be granted, at the discretion of the Board, throughout the year, as special recognition
for extraordinary performance. The Board considers previous grants of options and the overall number of awards that
are outstanding relative to the number of outstanding common shares in determining whether to make any new grants
and the size and terms of any such grants, as well as the level of effort, time, responsibility, ability, experience, and
level of commitment of the NEO.

Annual Bonus
No annual bonuses were approved for any NEO or any other employee of the Corporation for FY 2020.

G. Pension Plan Benefits

The Corporation does not have a pension plan in place and therefore there were no pension plan benefit awards made
to the Named Executive Officers during the fiscal year ended December 31, 2020.

H. Securities Authorized For Issuance Under Equity Compensation Plans

The following table sets forth the Corporation’s compensation plans under which equity securities are authorized for
issuance as at the end of the most recently completed financial year. For details of the material terms of the Stock
Option Plan, please see “Statement of Executive Compensation - Stock Options and Other Incentive Plans”.

Number of securities
remaining available for
Number of securities to be Weighted-average future issuance under equity
issued upon exercise of exercise price of compensation plans
outstanding options, outstanding options, (excluding securities
warrants and rights warrants and rights reflected in column (a))
Plan Category @ (b) (c)
Equity compensation plans
approved by security holders 6,015,000 $0.10 3,985,000
Equity compensation plans
not approved by security N/A N/A N/A
holders
Total 6,015,000 $0.10 3,985,000
l. MANAGEMENT CONTRACTS

There are no management functions of the Corporation which are to any substantial degree performed by a person or
company other than the directors or executive officers of the Corporation.
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
None of the directors or executive officers of the Corporation has been indebted to the Corporation or its subsidiaries
during the financial year ended December 31, 2020.

CORPORATE GOVERNANCE

The following disclosure relates to the Corporation’s Corporate Governance Practices as required under National
Instrument 58-101 - Disclosure of Corporate Governance Practices.

Board of Directors

The Board facilitates its exercise of independent supervision over the Corporation’s Management through frequent
formal and informal meetings of the Board.

A majority of the members of the Board qualify as “independent”, namely Derrick Hunter, and Bruce Derrick. An
“independent” director is a director who has no direct or indirect “material relationship” with the Corporation. A
“material relationship” means a relationship which could, in the view of the Corporation’s Board, reasonably interfere
with the exercise of a member’s independent judgment. Section 1.4 of National Instrument 52-110 — Audit Committees
(“NI 52-110") contains further clarification of the meaning of “independence” and what constitutes a “material
relationship”. Brian McKinney is an executive officer of the Corporation and therefore is not an independent director.

Directorships

The following table sets forth information for each director of the Corporation who is presently a director of any other
reporting issuers (or the equivalent in another jurisdiction):

Name of Director Reporting Issuer(s) or Equivalent

Francis Shen Ackroo Inc.
MediaValet Inc.
Vitalhub Corp.

Orientation and Continuing Education

The Board briefs all new directors with respect to the policies of the Board and other relevant corporate and business
information. The Board does not provide any formal continuing education.

Ethical Business Conduct

The Board believes that the fiduciary duties placed on individual directors by the common law and the Corporation’s
governing corporate legislation and the restrictions placed by such legislation on an individual director’s participation
in decisions of the Board in which the director has an interest have been sufficient to ensure that the Board operates
independently of Management and in the best interests of the Corporation.

Nomination of Directors

The Board is responsible for identifying individuals qualified to become new Board members and recommending new
director nominees. New nominees must have relevant experience in business management, special expertise in an
area of strategic interest to the Corporation and the willingness to devote the required time and support the
Corporation’s objectives.
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Compensation

The Board conducts reviews with regard to directors' and chief executive officer’s compensation once a year. To make
its recommendation on directors' and the chief executive officer’s compensation, the Board takes into account the
types of compensation and the amounts paid to directors and chief executive officers of comparable publicly traded
Canadian companies.

Board Committees

The Corporation has no other committees other than the Audit Committee.

Assessments

To satisfy itself that the Board, the Audit Committee, and its individual directors are performing effectively, the Board
monitors the adequacy of information given to directors, communication between the Board and Management and the
strategic direction and processes of the Board and Audit Committee.

AUDIT COMMITTEE DISCLOSURE

The Audit Committee’s Charter

The Charter of the Corporation’s Audit Committee is attached to this Management Information Circular as
Schedule “E”

Composition of the Audit Committee

The Audit Committee is composed of Derrick Hunter, and Francis Shen. All of the members of the Audit Committee
are independent and financially literate, as defined under NI 52-110.

Relevant Education and Experience

Derrick Hunter holds an MBA (Finance Major) from the University of Calgary and has completed multiple university
courses in financial, managerial and tax accounting. Mr. Hunter has founded or co-founded multiple companies in
energy, real estate and technology industries. Mr. Hunter previously sat on the audit committee of Pocaterra Resources
Ltd. (TSX-V).

Francis Shen holds a Master and Bachelor of Applied Science degrees both from the University of Toronto. Mr. Shen
has founded or co-founded multiple companies in the technology industry. Mr. Shen is the President of Shen Capital
Corporation, a private investment company.

Audit Committee Oversight

At no time since the commencement of the Corporation’s most recently completed financial year was a
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by 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.
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Pre-Approval Policies and Procedures

Formal policies and procedures for the engagement of non-audit services have not been adopted. Subject to the
requirements of NI 52-110, the engagement of non-audit services is considered by the Board, and where applicable
by the Audit Committee, on a case by case basis.

External Auditor Service Fees (By Category)

The aggregate fees billed by the Corporation’s external auditors in each of the last two fiscal years for audit fees are
as follows:

Financial Year Ending Audit Fees Audit-Related Fees Tax Fees All Other Fees
December 31, 2020 $44,000W Nil $8,000® Nil
December 31, 2019 $39,690 Nil $8,000?@ Nil

(1) Estimated

(2) Services regarding assistance with preparation and filing of corporate income tax returns.

Exemption

The Corporation is relying on the exemption from full compliance with NI 52-110 granted to Venture Issuers under
Part 6 of NI 52-110.

DIVERSITY DISCLOSURE

The following diversity disclosure is required by Part XIV.1 of the CBCA and the regulations related thereto (the
“CBCA Diversity Disclosure Requirements ). For purposes of the following discussion, the following terms have
the meanings ascribed to them in the CBCA Diversity Disclosure Requirements, and are defined as follows:

“Aboriginal Peoples” means persons who are Indians, Inuit or Métis;

“Designated Groups” means women, Aboriginal Peoples, Persons with Disabilities and Members of Visible
Minorities;

“Member of Visible Minority” means a person, other than Aboriginal People, who is hon-Caucasian in race or non-
white in colour;

“Persons with Disabilities” means persons who has a long-term or recurring physical, mental, sensory, psychiatric
or learning impairment and who (a) consider themselves to be disadvantaged in employment by reason of that
impairment, or (b) believe that an employer or potential employer is likely to consider them to be disadvantaged in
employment by reason of that impairment and includes persons whose functional limitations owing to their
impairment have been accommodated in their current job or workplace.

“Senior Management” means (a) the chair and vice-chair of the board of Directors; (b) the president, CEO and CFO;
(c) the vice-president in charge of a principal business unit, division or function, including sales, finance or production;
or (d) an individual who performs a policy-making function in respect of the Corporation.

The Corporation is an equal opportunity employer that hires employees, and nominates Board members based on the
specific skills and knowledge that they may bring to the Corporation.

The Corporation has not adopted term limits for Directors or other mechanisms of board renewal at this time. The
Corporation believes that the imposition of Director term limits or other mechanisms of board renewal arbitrarily
discounts the value of experience and continuity amongst the board members and may run the risk of excluding
experienced and potentially valuable board members. The Corporation regularly assesses Board members’
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effectiveness and annual elections are considered sufficient. Directors elected at the annual meeting of the Corporation
hold office until the next annual meeting of the Corporation or until his successor is elected or appointed, unless his
office is earlier vacated in accordance with the Articles and Bylaws of the Corporation or with the provisions of the
CBCA.

The Corporation recognizes the benefits of having a diverse board and management and seeks to nominate the best
board candidates available. Due to its size, the point in its lifecycle, industry sector and the number of Board members
and management, the Corporation has not adopted, and does not intend to adopt, a formal written policy on the search
for and selection of members of Designated Groups as Directors or members of senior management. The Corporation
is receptive to increasing the diversity of its Board and management taking into account the skills, background,
experience and knowledge desired at any particular time by the Board and its committees. The Corporation did not
exclude any Board of management or candidates based on their being a member of a Designated Group, but rather
focused on nominating Directors and appointing management based on their unique skills, level of engagement, and
ownership of the Corporation.

In assessing and selecting nominees for the Board and Senior Management, diversity, including representation of
Designated Groups, is a factor considered by the Corporation. The Board is receptive to increasing the diversity of its
candidates in the context of its Director selection and replacement process The Board takes into account the diversity
of its candidates in the context of Senior Management appointments. The presence of candidates from Designated
Groups and other factors, including the experience, judgment, qualifications, skills and personal qualities of the
candidates, are taken into consideration

While the Corporation recognizes the value of individuals with diverse attributes on the Board and in Senior
Management positions, the Corporation has not fixed a specific representation target or adopted measurable goals with
respect to the Designated Groups, but takes diversity into account in the recruitment process and the promotion of
employees. At this time, the Board does not believe that quotas, strict rules and targets necessarily result in the
identification or selection of the best candidates for Directors or Senior Management. The Corporation believes that
diversity is appropriately considered in its nomination and hiring process and that a numerical target would deprive it
of the flexibility to select the best possible candidates based on a range of criteria. As at October 19, 2021, one Director
(25%) is a Member of Visible Minority and no members of Senior Management are members of a Designated Group.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as disclosed herein, the Corporation is not aware of any material transaction involving any director or
executive officer of the Corporation, any director or executive officer of any shareholder who holds more than 10%
of the voting rights attached to the Common Shares of the Corporation, any proposed nominee for election as a director
of the Corporation, or any shareholder who holds more than 10% of the voting rights attached to the Common Shares
of the Corporation or any associate or affiliate of any of the foregoing, which has been entered into since the
commencement of the Corporation’s last completed financial year or in any proposed transaction which, in either case,
has materially affected or will materially affect the Corporation or any of its subsidiaries.

As part of the Private Placement, Brian McKinney acquired 2,000,000 Units in exchange for debt settlement of CAD
$100,000 in subordinated unsecured debt, including accrued and unpaid interest and deferred salary.

As part of the Private Placement, Bruce W. Derrick acquired 1,000,000 Units for gross cash proceeds of CAD $50,000.

As part of the Private Placement, Nine Three Holdings LLC, an entity affiliated with Bruce W. Derrick, acquired
3,000,000 Units for gross cash proceeds of CAD $150,000.

INTEREST OF CERTAIN PERSONS OR COMPANIES
IN MATTERS TO BE ACTED UPON

Except as disclosed herein, no director or executive officer of the Corporation, no proposed nominee for election as a
director of the Corporation and no associate or affiliate of the foregoing has any material interest, direct or indirect,
by way of beneficial ownership of securities or otherwise, in matters to be acted upon at the Meeting.
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OTHER MATTERS

Management of the Corporation knows of no matters to come before the Meeting other than those referred to in the
Notice of Meeting and this Management Proxy Circular. However, if any other matters properly come before the
Meeting, it is the intention of the persons named in the Proxy to vote with regard to those matters in accordance with
the judgment of the Management of the Corporation.

SHAREHOLDER PROPOSALS

Pursuant to Section 137 of the CBCA, any notice of a shareholder proposal intended to be raised at next year’s annual
meeting of shareholders of the Corporation must be submitted to the Corporation at its registered office on or before
January 25, 2022 to be considered for inclusion in the Management Proxy Circular for the annual meeting of the
shareholders next year.

AUDITOR

The auditor of the Corporation is RSM Alberta LLP.
ADDITIONAL INFORMATION

Additional information relating to the Corporation is available on SEDAR at www.sedar.com under our name, ICEsoft
Technologies Canada Corp.. Financial information is provided in our comparative financial statements and MD&A
for our most recently completed financial year. Copies of our financial statements and MD&A can be obtained by
contacting the Corporation in writing at Suite 261, 3553 31% ST N.W, Calgary, Alberta T2L 2K7, Attention: Brian
McKinney. Copies of such documents will be provided to shareholders free of charge.

Shareholder proposals need be recognized only if made in accordance with the foregoing procedure and the provisions
of the CBCA.

APPROVAL

The contents and the sending of this Management Proxy Circular have been approved by the Board of Directors of
the Corporation.

DATED at Vancouver, British Columbia, this 19" day of October, 2021.

BY ORDER OF THE BOARD OF DIRECTORS
ICESOFT TECHNOLOGIES CANADA CORP.

“Brian McKinney”
Brian McKinney
President, Chief Executive Officer and Director




SCHEDULE “A”
AMENDMENT TO THE ARTICLES

I I Innovation, Science and Innovation, Sciences et
Economic Development Canada  Développement economique Canada
Gorgeratons Ganasa Gomarations Ganada
Form 4 Formulaire 4
Articles of Amendment Clauses modificatrices
Canada Business Corporations Act Loi canadienne sur les sociétés par
(CBCA) (s. 27 or 177) actions (LCSA) (art. 27 ou 177)

1 | Corporatec name
Dénomination sociale

ICEsoft Technologies Canada Corp.

2 | Corporation number
Numéro de la société
7838906
3 ‘ L'he articles arc amendced as follows
Les statuls sont modiliés de la [agon suivanie

The corporation amends the description of classces of sharcs as follows:
La description des catégories d’actions est modifiée comme suit :
See attached schedule / Voir l'annexe ci-jointe

The corporation amends the other provisions as follows:
Les autres dispositions sont modifides comme suit :
See attached schedule / Voir 'annexe ci-jointe

4 |Declaration: I certity that I am a director or an officer of the corporation.
Déclaration : J'atteste que je suis un administratcur ou un dirigeant de la socicté.

Brian McKinney
403-663-5322

Misrepeesentation constitutes an offence and, on sunmary conviction, a person s liable 1o a fine not eeecding $3000 or o imprisonment for a term not exceeding sia months o both (subseation 250
(1) of the CBCA)

Faire une fausse déclaration constitue une intraction et son auteur, sur déclaration de culpabilité par procédure sommaire, est passible d une amende maximale de 5 000 et d'un emprisonnement
miimal de six mots, ou I"une de ces pemes (paragraphe 250(1) de la LCSA).

You are providing information required by the CBCA. Note that both the CIBCA and the #vivaey det allow this information to be disclosed to the public. It will be stored in personal information bank
aumber [CPPU-049.

Vous fournissez des renseignements exizés par ta LCSA. 11 est 2 noter que ku LCSA et la Fof sir fes que de tels soient divulguds au public Tls
seront stockes dans la bangue de renseignements personnels numero 1C/PRLI-049,

1+l

Canada IC 3069 (2008/04)



Schedule / Annexe
Description of Classes of Shares / Description des catégories d'action
The following provision is added to Schedule | of the Corporation's Articles:

The Corporation is authorized to issue an unlimited number of common shares.



Schedule / Annexe
Other Provisions / Autres dispositions
The following provision is added to the Corporation's Articles:

APPOINTMENT OF DIRECTORS: The directors may appoint one or more directors, who shall
hold office for a term expiring not later than the close of the next annual general meeting of
shareholders, but the total number of directors so appointed may not exceed one third of the
number of directors elected at the previous annual general meeting of shareholders.



SCHEDULE “B”
AMENDMENT TO THE ARTICLES REGARDING CONSOLIDATION

I*I Innavation, Science and Innovation, Sciences et
Economic Development Canada  Développement économique Canada
Corparatana Cansde Corparations Canada
Form 4 Formulaire 4
Articles of Amendment Clauses modificatrices
Canada Business Corporations Act Loi canadienne sur les sociétés par
(CBCA) (s. 27 or 177) actions (LCSA} (art. 27 ou 177)

: 1 ] Corporate name
Dénomination socialc
ICEsoft Technelogies Canada Corp.

2 | Corporation number

" Numéro de la socicté

7638906

3 | The articles are amended as follows
Les statuts sont modiliés de la fagon suivante

See attached schedule / Voir l'annexe ci-jointe

4 |Declaration: [ certify that I am a dircctor or an officer of the corporation.
Déclaration : J'atteste que je suis un administrateur ou un dirigeant de la sociéte.

Brian McKinney
403-663-5322

Misrepresentation conshitules an olTence and_ on summary conviclion. a person is liable (0 a fine not exceading S3000 or o imprisonment for a lerm nof exceedmy six monihs or bolh (subsection 230
(1) of the CBCA)

Faire une fausse déclaration canstitue une infraction et son awteur, sur declaratien de cul pahilité par procédure sommaire. est passible d une amende maximale de 5 (00 S et d'un emprisonnement
mandenal de six meis, ou l'une de ces peines (paragraphe 250017 de la LCSA).

You are providing information required by the CBCA. Note that both the CBCA and the Privaey Act allow this information to be disclosed to the public. Tt will be stored in persanal information bank
number 1C/PPL-049.
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seront stoekes dens la hanque de rensetenements parsonnels numeéro 1CPRL-049)
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Schedule / Annexe
Amendment Schedules / Annexes - Modification

The Articles of the Corporation are amended:

1. by changing the number of issued and outstanding common shares on the basis of 1 common share for
every 10 common shares currently issued and outstanding; and

2. if the consolidation would result in the issuance of a fractional common share, such fraction will be rounded
up to the next whole number if the fractional entittement is greater than or equal to 0.5 and rounded down to
the next whole number if the fractional entitlement is less than 0.5.
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AMENDED AND RESTATED
BY-LAWS

OF

ICESOFT TECHNOLOGIES CANADA CORP.
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Amended and Restated By-law

PART 1
INTERPRETATION

1.01 Definitions

In this by-law, unless the context otherwise requires:
“Act” means the Canada Business Corporations Act RSC 1985, ¢. C-44 and the regulations
enacted pursuant to it and any statute and regulations that may be substituted for them, in each

case, as amended from time to time;

“articles” means the articles, as that term is defined in the Act, of the Corporation, as amended or
restated from time to time;

“auditor” means the auditor of the Corporation;

“board” means the board of directors of the Corporation;

“by-law” means a by-law of the Corporation;

“Corporation” means ICEsoft Technologies Canada Corp.;

“director” means a director of the Corporation;

“electronic document” means, except in the case of a statutory declaration or affidavit required
under the Act, any form of representation of information or of concepts fixed in any medium in or
by electronic, optical or other similar means and that can be read or perceived by a person or by

any means,

“notice-and-access” has the meaning ascribed to that term under National Instrument 54-101 —
Communication with Beneficial Owners of Securities of a Reporting Issuer.

“officer” has the meaning set forth in the Act but reference to any specific officer is to the
individual holding that office of the Corporation;

“proxyholder” means a person holding a valid proxy for a shareholder;

“shareholder” means a registered shareholder of the Corporation; and

“voting person” means, in respect of a meeting of shareholders, a shareholder entitled to vote at
that meeting, a duly authorized representative of a shareholder entitled to vote at the meeting or a

proxyholder entitled to vote at that meeting.

Terms defined in the Act and used herein, unless otherwise defined herein or the context otherwise requires, shall
have the same meaning herein as in the Act.

1.02 Number, Gender and Headings
In this by-law, unless the context otherwise requires, words in the singular include the plural and vice-versa and
words in one gender include all genders. The insertion of headings in this by-law and its division into Parts,

Sections and other subdivisions are for convenience of reference only, and shall not affect the interpretation of this
by-law.
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1.03 By-law Subordinate to Other Documents

This by-law 1s subordinate to, and should be read in conjunction with, the Act, the articles and any unanimous
shareholder agreement of the Corporation.

1.04 Computation of Time

The computation of time and any period of days shall be determined in accordance with the Act and the provisions
of the Interpretation Act (Canada) and any statute that may be substituted for it, as amended from time to time.

PART 2
DIRECTORS

2.01 Notice of Meeting

Any director or the chief executive officer of the Corporation may call a meeting of the board by giving notice
stating the time and place of the meeting to each of the directors. Except as otherwise required by the Act, such
notice need not specify the purpose of or the business to be transacted at the meeting. Notices of board meetings
shall be given in accordance with Section 7.01 no less than 48 hours (excluding any part of a non-business day)
before the time of the meeting, except that notices sent by mail shall be sent no less than 5 days before the day of the
meeting save that no notice of a meeting shall be necessary if all the directors are present or if those absent waive
notice of or otherwise signify in writing their consent to the holding of such meeting, either before or after such
meeting.

The board may appoint, by resolution, dates, times and places for regular meetings of the board. A copy of any such
resolution shall be given to each director forthwith after being passed, but no other notice is required for any such
meeting except where the Act requires the purpose of or the business to be transacted at a meeting to be specified.

2.02 Meetings Without Notice

A meeting of the board may be held without notice immediately following the first or any annual meeting of
shareholders.

2.03 Place of Meeting
A meeting of the board may be held at any place within or outside Canada.
2.04 Number of Directors and Quorum for Board Meetings

The election of directors shall take place at each annual meeting of shareholder and all the directors then in office
shall retire but, if qualified, shall be eligible for re-election. The number of directors to be elected at any shareholder
meeting shall, if a minimum and maximum number of directors is authorized, be the number of directors then in
office unless the directors or the sharcholders otherwise determine or shall, if a fixed number of directors is
authorized, be such fixed number.

If the articles so provide, the directors may appoint one or more additional directors, who shall hold office for a term
expiring not later than the close of the next annual meeting of shareholders, but the total number of directors so
appointed may not exceed one-third of the number of directors elected at the previous annual meeting of the
shareholders.

At any meeting of the board, a quorum for the transaction of busimess shall be a majority of the number of directors
in office from time to time.

The board shall not transact business at a meeting of directors unless the minimum number of resident Canadian
directors required by the Act is present.
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2.05 Participation by Communications Facility

A director may, in accordance with the Act and if all directors consent, participate in a meeting of the board or of a
committee of the board by means of a telephonic, electronic or other communication facility that permits all
participants to communicate adequately with each other during the meeting. A director participating in such a
meeting shall be deemed to be present at that meeting.

2.06 Chair of Board Meetings

The chair of the board shall preside as chair of all meetings of the board. If there is no chair of the board or if the
chair is not present or is unwilling to act as chair of a board meeting, then the chief executive officer of the
Corporation, if present, and a director and willing to act, shall preside as chair of the meeting. In any other case, the
directors present at the meeting shall choose a director to preside as chair of the meeting.

2.07 Votes at Board Meetings and Resolutions

Each director present at a meeting of the board shall have one vote on each motion arising. Motions arising at
meetings of the board shall be decided by a majority of the votes cast. The chair of the meeting shall not have a
second or casting vote.

The powers of the board may be exercised by resolution in writing signed by all the directors entitled to vote on that
resolution at a meeting of the board. Resolutions signed in lieu of a meeting may be signed in two or more
counterparts which together shall be deemed to constitute one resolution in writing,

2.08 Committees

Subject to the provisions of the Act and unless otherwise determined by the board, each committee of the board shall
have power to fix its quorum at not less than the majority of its members, to elect its chair and to regulate its
procedures.

2.09 Officers

Each officer shall hold office at the pleasure of the board. Any officer may, however, resign at any time by giving
notice to the Corporation.

PART 3
MEETINGS OF SHAREHOLDERS

3.01 Notice and Place of Shareholders’ Meetings

The board may call a meeting of shareholders by causing notice of the time, place and, when required by the Act,
purposes of the meeting to be given to each shareholder entitled to vote at the meeting, each director and the auditor.
Subject to any applicable securities law or policy, such notice shall be given no less than 21 days and no more than
60 days before the meeting if the Corporation is a distributing corporation (as defined in the Act) or no less than 10

days and no more than 60 days before the meeting if the Corporation is not a distributing corporation.

Meetings of shareholders shall be held at a place in Canada or, if the articles so provide or if all the shareholders
entitled to vote at the meeting so agree or are deemed to agree as provided in the Act, at some place outside Canada.

3.02 Quorum at Meetings of Shareholders

A quorum at a meeting of shareholders shall be two or more voting persons present and authorized to cast in the
aggregate not less than 10% of the total votes attaching to all shares carrying the right to vote at that meeting.
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If a quorum is present at the opening of any meeting of shareholders, the voting persons present may proceed with
the business of the meeting notwithstanding that a quorum is not present throughout the meeting.

3.03 Chair of Shareholder Meetings

The chair of the board shall preside as chair of all meetings of shareholders. If there is no chair of the board or the
chair of the board 1s not present or is unwilling to act as chair of a shareholder meeting, then the chief executive
officer of the Corporation shall preside as chair of the meeting if present and willing to act. In any other case, the
directors present shall choose one of their number to be the chair of the meeting unless there are no directors present
and willing to act as chair, in which case the voting persons present and entitled to vote shall choose one of their
number to be chair.

3.04 Voting

Unless the chair of a meeting of shareholders directs a ballot or a voting person demands one, each motion shall be
voted upon by a show of hands. Each voting person entitled to vote at the meeting has one vote in a vote by show of
hands. A ballot may be directed or demanded either before or after a vote by show of hands. If a ballot is taken, a
prior vote by show of hands has no effect. A ballot so directed or demanded shall be taken in such manner as the
chair of the meeting shall direct. If a ballot is taken, each voting person shall be entitled with respect to each share
which he is entitled to vote at the meeting upon the motion, to one vote or such other number of votes as may be
provided by the articles, and the result of the ballot so taken shall be the decision of the shareholders upon the said
motion. In the case of any dispute as to the admission or rejection of a vote given on a ballot, the chair of the
meeting must determine the dispute, and his or her determination made in good faith is final and conclusive. Subject
to compliance with the Act, any vote at a meeting of shareholders may be taken in whole or in part by means of a
telephonic, electronic or other communication facility that the Corporation has made available for that purpose.
Unless a ballot is directed or demanded, an entry in the minutes of a meeting to the effect that the chair of the
meeting declared a resolution to be carried or defeated is, in the absence of evidence to the contrary, proof of the fact
without proof of the number or proportion of the votes recorded in favour of or against the resolution.

3.05 Scrutineers

The chair of a meeting of shareholders may appoint for that meeting one or more scrutineers, who need not be
voting persons.

3.06 ‘Who May Attend Shareholders’ Meeting

The only persons entitled to attend a meeting of shareholders are voting persons, the directors, officers and the
auditor, as well as others permitted by the chair of the meeting.

3.07 Participation By Comm unication Facility

Any person entitled to attend a meeting of shareholders may participate in the meeting in accordance with the Act by
means of a telephonic, electronic or other communication facility made available by the Corporation that permits all
participants to communicate adequately with each other during the meeting and a person participating in a meeting
by such means is deemed to be present at the meeting. A meeting of the shareholders called by either the directors
or the shareholders may be held entirely by means of such a telephonic, electronic or other communications facility
that permits all participants to communicate adequately which each other during the meeting if the directors or
shareholders calling the meeting so determine.

3.08 Adjournments
The chair of the meeting may and shall, if so directed by the meeting, adjourn the meeting from time to time and

from place to place but no business shall be transacted at the adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.
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PART 4
SECURITY CERTIFICATES, PAYMENTS

4.01 Certificates

Security certificates shall be in such form as the board may approve or the Corporation adopt. The chief executive
officer or the board may order the cancellation of any security certificate that has become defaced and the issuance
of a replacement certificate for it when the defaced certificate is delivered to the Corporation or to a transfer agent or
branch transfer agent of the Corporation. The chief executive officer or the board may order the cancellation of any
security certificate that has been lost, destroyed or wrongfully taken, and the issuance of a replacement certificate for
it, on payment of such reasonable fee, not to exceed $3.00, and on such terms as to indemnity, insurance bond,
reimbursement of expenses and evidence of loss and of title as the board may from time to time prescribe, whether
generally or in any particular case.

4.02 Share Certificates, Acknowledgements and Direct Registration System

Every shareholder of one or more shares of the Corporation shall be entitled, at the shareholder's option, to a share
certificate that complies with the Act, or a non-transferable written acknowledgment that complies with the Act of
the shareholder's right to obtain a share certificate from the Corporation in respect of the shares of the Corporation
held by such shareholder in an amount as shown on the securities register of the Corporation.

Subject to this Section and the Act and for so long as the Corporation is a distributing corporation, and provided the
Corporation has adopted, in conjunction with its transfer agent, a direct registration system which permits the
registration of securities through an entry or position on the register without the 1ssuance of a physical certificate, a
holder of securities may have his holdings of securities of the Corporation evidenced by such registration system in
place of a physical certificate. Subject to the Act and applicable law, the Corporation may adopt such policies and
procedures and require such documents and evidence as it may determine necessary or desirable in order to facilitate
the adoption and maintenance of a direct registration system and the transfer of securities through such system.

4.03 Cheques

Any amount payable in cash to shareholders (including dividends payable in cash) may be paid by cheque drawn on
any of the Corporation’s bankers to the order of each registered holder of shares of the class or series in respect of
which such amount is to be paid. Cheques may be sent by ordinary mail, postage prepaid, to each such registered
holder at that holder’s address as shown in the records of the Corporation, unless that holder otherwise directs in
writing. The mailing of a cheque as aforesaid shall satisfy and discharge all liability for the applicable dividend or
other payment to the extent of the sum represented by such cheque plus the amount of any tax which the
Corporation is required to and does withhold, unless such cheque is not paid on due presentation.

4.04 Cheques to Joint Shareholders
Cheques payable to joint shareholders shall be made payable to the order of all such joint shareholders unless such
joint shareholders direct otherwise. Such cheques may be sent to the joint shareholders at the address appearing on

the records of the Corporation in respect of that joint holding, to the first address so appearing if there is more than
one, or to such other address as those joint shareholders direct in writing,

4.05 Non-Receipt of Cheques
The Corporation shall issue a replacement cheque in the same amount to any person who does not receive a cheque

sent as provided in this by-law, if that person has satisfied the conditions regarding indemnity, evidence of non-
receipt and title set by the board from time to time, either generally or for that particular case.
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4.06 Currency of Dividends

Dividends or other distributions payable in cash may be paid to some shareholders in Canadian currency and to
other shareholders in equivalent amounts of a currency or currencies other than Canadian currency. The board may
declare dividends or other distributions in any currency or in alternative currencies and make such provisions as it
deems advisable for the payment of such dividends or other distributions.

4.07 Lien for Indebtedness

If the articles provide that the Corporation shall have a lien on shares registered in the name of a shareholder
indebted to the Corporation, such lien may be enforced, subject to any other provisions of the articles, by the sale of
the shares thereby affected or by any other action, suit, remedy or proceeding authorized or permitted by law or by
equity and, pending such enforcement, the transfer of all or any part of such shares may be refused.

4.08 Interest Fractions

No dividend or other distribution shall bear interest against the Corporation. Where the dividend or other
distribution to which a shareholder is entitled includes a fraction of a cent, such fraction shall be disregarded and
such payment shall be deemed payment in full.

4.09 Fractional Security or Property

If any dividend or other distribution results in any shareholder being entitled to a fractional part of a security or
property, the Corporation may pay such shareholder in place of that fractional part the cash equivalent thereof as
determined by the board or may carry out the distribution and adjust the rights of the shareholders on any basis the

board considers appropriate.

PART 5
SIGNATORIES, INFORMATION

5.01 Signatories
Except for documents executed in the usual and ordinary course of the Corporation’s business, which may be signed
by any officer of the Corporation acting within the scope of his or her authority, the following are the only persons

authorized to sign any document on behalf of the Corporation:

(a) any individual appointed by resolution of the board to sign the specific document, that type of
document or documents generally on behalf of the Corporation; or

(b) any director or any officer appointed to office by the board.
Any document so signed may, but need not, have the corporate seal of the Corporation applied, if there is one.
5.02 Facsimile Signatures
The signature of any individual authorized to sign on behalf of the Corporation may, if specifically authorized by
resolution of the board, be written, printed, stamped, engraved, lithographed or otherwise mechanically reproduced.
Anything so signed shall be as valid as if it had been signed manually, even if that individual has ceased to hold
office when anything so signed is issued or delivered, until revoked by resolution of the board.
5.03 Appointment of Attorney of Corporation
The board may, by power of attorney or other instrument, under seal if so required by law, appoint any person to be

the attorney of the Corporation for such purposes, and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the directors under the Act and excluding any and all powers that directors are
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prohibited from delegating under the Act) and for such period, and with such remuneration and subject to such
conditions as the directors may think fit. Any such power of attorney may contain such provisions for the protection
or convenience of persons dealing with such attorney as the directors think fit.

5.04 Restriction on Information Disclosed

Except as required by the Act or authorized by the board, no shareholder is entitled by virtue of being a shareholder
to disclosure of any information, document or records respecting the Corporation or its business.

PART 6
PROTECTION AND INDEMNITY

6.01 Transactions with the Corporation

No director or officer shall be disqualified by reason of being a director or officer of the Corporation from, or be
required to vacate his position as a director or officer by reason of, holding any other office, employment or other
position with or having any pecuniary interest with respect to the Corporation or any other body corporate or
contracting with or being otherwise in any way directly or indirectly interested in or concerned with any contract,
transaction or arrangement made or proposed to be made with the Corporation or being a director or officer or acting
in a similar capacity of, or having any interest in, another party to such contract, transaction or arrangement. No
such contract, transaction or arrangement shall be void or voidable for any such reason and no director or officer
shall be liable to account to the Corporation or others for any profit arising from any such office, employment or
other position or pecuniary interest or realized in respect of any such contract, transaction or arrangement, except in
all cases as otherwise provided in the Act.

6.02 Limitation of Liability

Subject to any applicable statutory provisions, no director or officer and no other individual who acts at the
Corporation’s request as a director or officer, or in a similar capacity, of another entity, shall be liable for:

(a) the acts, receipts, neglects or defaults of any other person;
(b) joining in any receipt or other act for conformity,
(c) any loss, damage or expense to the Corporation or other entity arising from the insufficiency or

deficiency of title to any property acquired by or on behalf of the Corporation or other entity;

(d) the msufficiency or deficiency of any security in or upon which any momnies of the Corporation or
other entity are invested;

(e) any loss, damage or expense arising from the bankruptcy, insolvency, act or omission of any
person with whom any monies, securities or other property of the Corporation or other entity are
lodged or deposited,

€3] any loss, damage or expense occasioned by any error of judgment or oversight; or

(2) any other loss, damage or expense related to the performance or non-performance of the duties of

that individual’s office.
6.03 Contracts on Behalf of the Corporation
Subject to the Act, any contract entered into, or action taken or omitted, by or on behalf of the Corporation shall, if

duly approved by a resolution of the shareholders, be deemed for all purposes to have had the prior authorization of
the shareholders.
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6.04 Indemnity of Directors and Officers

Subject to the limitations contained in the Act, but without limiting the right of the Corporation to indemnify any
individual under the Act or otherwise to the full extent permitted by law, the Corporation:

(a) shall indemnify each director or officer or former director or officer and each other individual who
acts or has acted at the Corporation’s request as a director or officer, or in a similar capacity, of
another entity (and each such individual’s respective heirs and personal representatives), against
all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgment,
reasonably incurred in respect of any civil, criminal, administrative, investigative or other
proceeding in which the individual is involved because of that association with the Corporation or
other entity, provided:

1) the individual acted honestly and in good faith with a view to the best interests of the
Corporation or, as the case may be, to the best interests of the other entity for which the
individual acted as a director or officer or in a similar capacity at the Corporation’s
request; and

(i1) in the case of a criminal or administrative action or proceeding that is enforced by a
monetary penalty, the individual had reasonable grounds for believing that the
individual’s conduct was lawful; and

(b) shall advance monies to a director, officer or other individual for the costs, charges and expenses
of a proceeding referred to in Section 6.04(a) in accordance with the Act.

Notwithstanding the foregoing, any such indemnity or advance of monies in respect of an action referred to in
Section 6.04(a) by or on behalf of the Corporation or other entity in respect of which an individual has acted as
director or officer or in a similar capacity at the request of the Corporation to procure judgment in its favour shall be
subject to approval of a court.

6.05 Indemnities Not Limiting

The provisions of this Article 6 shall be in addition to and not in substitution for or limitation of any rights,
immunities and protections to which a person 1s otherwise entitled.

6.06 Insurance

Subject to the provisions of the Act, the Corporation may purchase and maintain insurance for the benefit of any
individual referred to in Section 6.04(a) hereof against any liability incurred by the individual (a) in that individual’s
capacity as a director or officer of the Corporation; or (b) in that individual’s capacity as a director of officer, or
similar capacity, of another entity, if the individual acts or has acted in the capacity at the Corporation’s request.

PART 7
NOTICES

7.01 Procedure for Giving Notices

Any notice (which term includes any communication or document) to be given pursuant to the Act, the articles, the
by-laws or otherwise to a shareholder or other securityholder of the Corporation, director, officer or auditor shall be
sufficiently given if delivered personally to the person to whom it is to be given or if delivered to the person’s
address as shown in the records of the Corporation or mailed to the person at such address by ordinary mail, postage
prepaid, or, if the person consents, provided by electronic document in accordance with the Act. Notice shall not be
sent by mail if there 1s any general interruption of postal services in the municipality in which or to which 1t 1s
mailed. Any notice so delivered shall be deemed to have been received when it is delivered personally or at the
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address as aforesaid. Any such notice mailed or provided by electronic document as aforesaid shall be deemed to
have been received at the time specified in the Act.

Notwithstanding the foregoing, subject to the Act, applicable securities laws and for so long as the Corporation 1s a
distributing corporation, any notice shall be sufficiently given if given in accordance with the requirements
applicable to notice-and-access.

7.02 Notices to Successors in Title

Notice to a shareholder or other securityholder as aforesaid is sufficient notice to each successor in title to that
shareholder or other securityholder until the name and address of that successor have been entered on the records of
the Corporation.

7.03 Notice to Joint Securityholders

Notice to one joint securityholder is sufficient notice to all of them. Such notice shall be addressed to all such joint
securityholders and sent to the address for them shown in the records of the Corporation, or to the first such address
if there is more than one.

7.04 Facsimile Signatures on Notices

The signature on any notice or other communication or document to be sent by the Corporation may be written,
printed, stamped, engraved, lithographed or otherwise mechanically reproduced.

7.05 Omission of Notice Does Not Invalidate Actions

All actions taken at a meeting in respect of which a notice has been given shall be valid even if:

(a) by accident, notice was not given to any person;
) notice was not received by any person; or
(c) there was an error in a notice that did not affect the substance of the notice.

7.06 ‘Waiver of Notice

Any person entitled to notice under the Act, the articles or the by-laws may waive that notice. Waiver, either before
or after the event referred to in the notice, shall cure any defect in giving that notice to such person.

PART 8
BORROWING OF MONEY

8.01 Borrowing Powers

In addition to, and without limiting such other powers which the Corporation may by law possess, the directors of
the Corporation may without authorization of the shareholders:

(a) borrow money upon the credit of the Corporation;
) issue, reissue, sell, pledge or hypothecate debt obligations of the Corporation,

(c) give a guarantee or indemnity on behalf of the Corporation to secure performance of any present
or future indebtedness, liability or obligation of any person; and
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(d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any property of the
Corporation, owned or subsequently acquired, to secure or guarantee any present or future
indebtedness, liability or obligation of the Corporation.

The words “debt obligation” as used in this Section mean a bond, debenture, note or other evidence of indebtedness
or guarantee of the Corporation, whether secured or unsecured.

Nothing in this Section limits or restricts the borrowing of money by the Corporation on bills of exchange or
promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation.

8.02 Delegation of Borrowing Powers

The directors may from time to time by resolution delegate the powers conferred on them by Section 8.01 of this by-
law to a director, a committee of directors or an officer of the Corporation.

8.03 Powers are Supplemental

The powers hereby conferred shall be deemed to be in supplement of and not in substitution for any powers to
borrow money for the purposes of the Corporation possessed by its directors or officers independently of this Part 8.

PART 9
ADVANCE NOTICE OF DIRECTOR NOMINATIONS

9.01 Nomination of Directors

(a) Subject to the Act, and for so long as the Corporation is a distributing corporation, only persons
who are eligible under the Act and who are nominated in accordance with the following
procedures shall be eligible for election as directors of the Corporation at a meeting of
shareholders. At any annual meeting of shareholders, or at any special meeting of shareholders if
one of the purposes for which the special meeting was called is the election of directors,
nominations of persons for election to the board may be made only:

1) by or at the direction of the board, including pursuant to a notice of meeting;

(ii) by or at the request of one or more shareholders pursuant to a proposal made in
accordance with the provisions of the Act or a requisition of the shareholders made in
accordance with the provisions of the Act; or

(iif) by any person (a “nominating shareholder™):

(A) who, at the close of business on the date of the giving of the notice by the
nominating shareholder provided for below in this Section 9.01 and at the close
of business on the record date for notice of such meeting of shareholders, is
entered in the securities register of the Corporation as a holder of one or more
shares carrying the right to vote at such meeting or who beneficially owns shares
that are entitled to be voted at such meeting and provides evidence of such
ownership that is satisfactory to the board acting reasonably; and

®) who complies with the notice procedures set forth in this Section 9.01.

) In addition to any other requirements under applicable laws, for a nomination to be made by a
nominating shareholder, such person must have given notice thereof that is both timely (in
accordance with Section 9.01(¢) below) and in proper written form (in accordance with
Section 9.01(d) below) to the chief executive officer of the Corporation at the head office of the
Corporation in accordance with Section 9.01(g) below.
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To be timely, a nominating shareholder’s notice to the chief executive officer of the Corporation
must be made:

6] in the case of an annual meeting of shareholders (which includes an annual and special
meeting), not less than thirty (30) days nor more than sixty-five (65) days prior to the
date of the annual meeting of shareholders, provided, however, that in the event that the
annual meeting of shareholders is to be held on a date that is less than fifty (50) days after
the date (the “Notice Date™) on which the first public announcement (as defined below)
of the date of the annual meeting was made, notice by the nominating shareholder may be
made not later than the close of business on the tenth (10th) day following the Notice
Date; and

(11) in the case of a special meeting (which 1s not also an annual meeting) of shareholders
called for the purpose of electing directors (whether or not called for other purposes), not
later than the close of business on the fifteenth (15th) day following the day on which the
first public announcement of the date of the special meeting of shareholders was made.

The time periods for the giving of a nominating shareholder’s notice set forth above shall in all
cases be determined based on the original date of the applicable annual meeting or special meeting
of shareholders and in no event shall any adjournment or postponement of an annual meeting or a
special meeting or the announcement thereof commence a new time period for the giving of a
nominating shareholder’s notice as described above.

To be in proper written form, a nominating shareholder’s notice to the chief executive officer of
the Corporation must set forth:

6] as to each person whom the nomimating shareholder proposes to nominate for election as
a director

(A) the name, age, business address and residential address of the person,

B) the present principal occupation or employment of the person and the principal
occupation or employment for the five years preceding the notice,

(&)} the citizenship of the person,

(D) the class or series and number of shares in the capital of the Corporation which
are directly or indirectly controlled or directed or which are owned beneficially
or of record by the person as of the record date for the meeting of shareholders
(if such date shall then have been made publicly available and shall have
occurred and if not, provide such particulars in respect of the record date
immediately following the occurrence of said date) and as of the date of such
notice, and

(E) any other information relating to the person that would be required to be
disclosed in a dissident’s proxy circular in connection with solicitations of
proxies for election of directors pursuant to the Act and applicable securities
laws (as defined below); and

(i1) as to the nominating shareholder giving the notice, full particulars as to shares of the
Corporation directly or indirectly controlled or directed or which are owned beneficially
or of record by the nominating shareholders and any proxy, contract, agreement,
arrangement, understanding or relationship pursuant to which such nominating
shareholder has a right to vote or direct the voting of any shares of the Corporation as of
the record date for the meeting (if such date shall then have been made publicly available
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and shall have occurred and if not, provide such particulars in respect of the record date
immediately following the occurrence of said date) and as of the date of such notice and
any other information relating to such nominating shareholder that would be required to
be made in a dissident’s proxy circular in connection with solicitations of proxies for
election of directors pursuant to the Act and applicable securities laws.

The Corporation may require any proposed nominee to furnish such other information as may
reasonably be required by the Corporation to determine the eligibility of such proposed nominee
to serve as an independent director (as defined in applicable securities laws) of the Corporation or
that would reasonably be expected to be material to a reasonable shareholder's understanding of
the independence and/or qualifications, or lack thereof, of such proposed nominee.

No person shall be eligible for election as a director of the Corporation at a meeting of
shareholders unless nominated in accordance with the provisions of this Section 9.01 and
applicable law; provided, however, that nothing in this Section 9.01 shall preclude discussion by a
shareholder (as distinct from nominating directors) at a meeting of shareholders of any matter that
is properly before such meeting pursuant to the provisions of the Act or at the discretion of the
chair. The chair of the meeting shall have the power and duty to determine whether a nomination
was made in accordance with the procedures set forth in this Section 9.01 and, if any proposed
nomination is not in compliance with such foregoing provisions, to declare such nomination to be
defective and that it shall be disregarded.

For the purposes of this Section 9.01:

1) “public announcement” shall mean disclosure in a press release reported by a national
news service in Canada, or in a document publicly filed by the Corporation under its
profile on the System of Electronic Document Analysis and Retrieval at www.sedar.com;

(i1) “applicable securities laws” means the applicable securities legislation of each relevant
province and territory of Canada, as amended from time to time, the rules, regulations
and forms made or promulgated under any such statute and the published national
instruments, multilateral instruments, policies, bulletins and notices of the securities
commission and similar regulatory authority of each relevant province and territory of
Canada; and

(iif) “business day” means any day other than Saturday, Sunday or a day on which banks in
Calgary, Alberta are generally not open for business.

Notwithstanding any other provision of this by-law, notice given to the chief executive officer of
the Corporation pursuant to this Section 9.01 may only be given by:

1) personal delivery to the chief executive officer of the Corporation at the address of the
head office of the Corporation, or

(i1) facsimile transmission to the fax number as may be stipulated from time to time by the
chief executive officer of the Corporation for the purpose of this notice,

and shall be deemed to have been given and made only at the time it is served by personal delivery
(at the address as aforesaid) or sent by facsimile transmission (at the number aforesaid provided
that receipt of confirmation of such transmission has been received); provided that if such delivery
or facsimile transmission is made on a day which is not a business day or later than 5:00 p.m.
(Calgary, Alberta time (Mountain Daylight Time or Mountain Standard Time, as applicable)) on a
day which is a business day, then such delivery or transmission shall be deemed to have been
made on the subsequent day that is a business day.

-12-
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(h) Notwithstanding the foregoing, the board may, in its sole discretion, waive any requirement in this
Section 9.01.

PART 10
MAKE, AMEND, OR REPEAL BY-LAWS

10.01 By-laws May be Amended or Repealed

The board may, in accordance with the Act, make, amend or repeal one or more by-laws that regulate the business or
affairs of the Corporation.

10.02  Effect of Repeal of By-laws

As of the coming into effect of this amended and restated by-law, the existing by-laws of the Corporation made as of
the 9t day of September, 2010, are repealed, provided that such repeal of any by-law in whole or part shall not in
any way affect the validity of any act done or right, privilege, obligation or liability acquired or incurred thereunder
prior to such repeal. All directors, officers and other persons acting under any by-law repealed in whole or part shall
continue to act as if elected or appointed under the provisions of this by-law.

MADE by the Board of Directors of ICEsoft Technologies Canada Corp. on the 19% day of October, 2021.

“Brian McKinney” “David Gordon”
Chief Executive Officer Chief Financial Officer

CONFIRMED by the Shareholders of ICEsoft Technologies Canada Corp. on the day of

Chief Executive Officer Chief Financial Officer

13-
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SECTION 1
PURPOSE OF THE PLAN

The purpose of the Plan is to provide the Company with a share-related mechanism to attract, retain and
motivate qualified Executives, Employees and Consultants, to incent such individuals to contribute toward
the long term goals of the Company, and to encourage such individuals to acquire Shares of the
Company as long-term investments.

21

SECTION 2
DEFINITIONS AND INTERPRETATION

Definitions

As used herein, unless there is something in the subject matter or context inconsistent therewith,
the following terms shall have the meanings set forth below:

“‘Administrator’ means such Executive or Employee of the Company as may be designated as
Administrator by the Committee from time to time, if any.

“Associate’ means, where used to indicate a relationship with any person:

@) that person’'s spouse or child, or any relative of that person or of that person's spouse
who has the same residence as that person;

(b) any partner of the person;

(c) any trust or estate in which such person has a substantial beneficial interest or as to
which such person serves as trustee or in a similar capacity; and

(d) any corporation of which such person beneficially owns or controls, directly or indirectly,
voting securities carrying more than 10% of the voting rights attached to all outstanding
voting securities of the corporation.

“‘Blackout Period” means a restriction imposed by the Company on all or any of its directors,
officers, employees, insiders or persons in a “special relationship” (as defined in the Securities
Act) whereby they are to refrain from trading in the Company’s securities until the restriction has
been lifted by the Company, which the Company will do, inter alia, as soon as any previously
undisclosed material information has been generally disclosed.

“‘Board” means the board of directors of the Company.

“Change of Control” means an occurrence when either:

(@) a Person or Entity, other than the current “control person” of the Company (as that term
is defined in the Securities Act), becomes a “control person” of the Company; or

(b) a majority of the directors elected at any annual or special meeting of shareholders of the
Company are not individuals nominated by the Company’s then-incumbent Board.

“‘Committee” means a committee of the Board appeinted in accordance with this Plan or if no
such committee is appointed, the Board itself.

“Company”’ means ICEsoft Technologies Canada Corp.
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“Consultant’ means an individual (other than an Employee or a director of the Company) or
Corporation that:

(&) is engaged to provide on an ongoing bona fide basis, consulting, technical, management,
investor relations or other services to the Company or any Subsidiary, other than services
provided in relation to a “distribution” (as that term is defined in the Securities Act);

(b) provides the services under a written contract between the Company or any Subsidiary
and the individual or the Consultant Corporation, as the case may be;

(c) in the reasonable opinion of the Company, spends or will spend a significant amount of
time and attention on the affairs and business of the Company or any Subsidiary; and

(d) has a relationship with the Company or any Subsidiary that enables the individual to be
knowledgeable about the business and affairs of the Company.

“Consultant Corporation” means a Consultant that is a Corporation.

“Corporation” means a corporation, incorporated association or organization, body corporate,
partnership, trust, association or other entity other than an individual.

“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 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 Committee, acting reasonably, determines constitutes a disability.

“‘Employee’ means:

(@) an individual who is considered an employee of the Company or any Subsidiary under
the /ncome Tax Act (Canada) (and for whom income tax, employment insurance and
CPP deductions must be made at source);

(b) an individual who works for the Company or any Subsidiary either full-time or on a
continuing and regular basis for a minimum amount of time per week providing services
normally provided by an employee and who is subject to the same control and direction
by the Company or any Subsidiary over the details and methods of work as an employee
of the Company or any Subsidiary, but for whom income tax deductions are not made at
source; or

(c) such other individuals as may, from time to time, be permitted by applicable Regulatery
Rules to be granted Options as employees or as an equivalent thereto,

and includes a corporation wholly-owned by such individual.

“Executive’ means an individual who is a director, officer or Management Company Employee of
the Company or a Subsidiary, and includes a corporation wholly-owned by such individual.

“Exercise Notice” means the written notice of the exercise of an Option, in the form set out as
Schedule “C” hereto, duly executed by the Option Holder.

“Exercise Period” means the period during which a particular Option may be exercised and is
the period from and including the Grant Date through to and including the Expiry Time on the
Expiry Date provided, however, that no Option can be exercised unless and until all necessary
Regulatory Approvals have been obtained.
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“Exercise Price” means the price at which an Option is exercisable as determined in accordance
with Section 5.3.

“Expiry Date” means the date the Option expires as set out in the Option Certificate, which shall
not be more than ten years after the Grant Date, or as otherwise determined in accordance with
Sections5.4,5.7,6.2, 6.3, 6.40r 11.2.

“Expiry Time” means the time the Option expires on the Expiry Date, which is 4:30 p.m. local
time in Calgary, Alberta on the Expiry Date.

“‘Grant Date’ means the date on which the Committee grants a particular Option, which is the
date the Option comes into effect provided however that no Option can be exercised unless and
until all necessary Regulatory Approvals have been obtained.

“Insider’ means an insider as that term is defined in the Securities Act.

‘Management Company Employee’” means an individual employed by a corporation,
incorporated association or organization, body corporate, partnership, trust, association or other
entity providing management services to the Company, which are required for the ongoing
successful operation of the business enterprise of the Company, but excluding a person engaged
in investor relations activities.

“Market Price” means the market value of the Shares as determined in accordance with Section
53.

“Option” means an incentive share purchase option granted pursuant to this Plan entitling the
Option Holder to purchase Shares.

“‘Option Certificate” means the certificate, in substantially the form set out as Schedule “B”
hereto, evidencing the Option.

“‘Option Holder” means a Person or Entity who holds an unexercised and unexpired Option or,
where applicable, the Personal Representative of such person.

“Outstanding Issue” means the number of Shares that are outstanding (on a non-diluted basis)
immediately prior to the Share issuance or grant of Option in question.

“Person or Entity’ means an individual, natural person, corporation, government or political
subdivision or agency of a government, and where two or more persons act as a partnership,
limited partnership, syndicate or other group for the purpose of acquiring, holding or disposing of
securities of an issuer, such partnership, limited partnership, syndicate or group shall be deemed
to be a Person or Entity.

“‘Personal Representative’” means:

(&) in the case of a deceased Option Holder, the executor or administrator of the deceased
duly appointed by a court or public authority having jurisdiction to do so; and

(b) in the case of an Option Holder who for any reason is unable to manage his or her affairs,
the person entitled by law to act on behalf of such Option Holder.

“Plan” means this stock option plan, as the same may be further amended and restated from time
to time.
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“‘Regulatory Approvals” means any necessary approvals of the Regulatory Authorities as may
be required from time to time for the implementation, operation or amendment of this Plan or for
the Options granted from time to time hereunder.

“‘Regulatory Authorities” means all organized trading facilities on which the Shares are listed,
and all securities commissions or similar securities regulatory bodies having jurisdiction over the
Company, this Plan or the Options granted from time to time hereunder.

“‘Regulatory Rules” means all corporate and securities laws, regulations, rules, policies, notices,
instruments and other orders of any kind whatsoever which may, from time to time, apply to the
implementation, operation or amendment of this Plan or the Options granted from time to time
hereunder, including, without limitation, those of the applicable Regulatory Authorities.

“‘Related Person” means:

(@) an Executive,
(b) an associate of an Executive; or
(c) a permitted assign of an Executive.

“‘Securities Act’ means the Securifies Act (Alberta), RSA 2000, cs-4 as from time to time
amended.

“Share” or “Shares” means, as the case may be, one or more commaon shares without par value
in the capital stock of the Company.

“Share Compensation Arrangement” means any stock option, stock option plan, employee
stock purchase plan or any other compensation or incentive mechanism involving the issuance or
potential issuance of Shares, including a share purchase from treasury which is financially
assisted by the Company by way of a loan, guarantee or otherwise.

“Subsidiary’ means a wholly-owned or controlled subsidiary corporation of the Company.

“Triggering Event’ means:

(@) the proposed dissolution, liquidation or wind-up of the Company;

(b) a proposed merger, amalgamation, arrangement or reorganization of the Company with
one or more corporations as a result of which, immediately following such event, the
shareholders of the Company as a group, as they were immediately prior to such event,
are expected to hold less than a majority of the outstanding capital stock of the surviving

corporation;

(c) the proposed acquisition of all or substantially all of the issued and outstanding Shares by
one or more Persons or Entities;

(d) a proposed Change of Control of the Company;

(e) the proposed sale or other disposition of all or substantially all of the assets of the
Company; or

(f) a proposed material alteration of the capital structure of the Company which, in the
opinion of the Committee, is of such a nature that it is not practical or feasible to make
adjustments to this Plan or to the Options granted hereunder to permit the Plan and
Options granted hereunder to stay in effect.
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“US Taxpayer Rules” means the rules application to Eligible Persons who are taxpayers in the
United States of America and who are granted Options under the Plan as set forth in Schedule
‘A’ hereto.

Governing Law

The Plan is established under, and the provisions of the Plan shall be subject to and interpreted
and construed in accordance with, the laws of the Province of Alberta. The Company and each
Option Holder hereby attorn to the jurisdiction of the Courts of Alberta.

Headings and References

The headings used herein are for convenience only and are not to affect the interpretation of the
Plan. References to numbered paragraphs are to such numbered paragraphs of the Plan.
References to “herein”, “hereunder’ and “hereof’ and similar terms are references to the Plan
as a whole.

SECTION 3
ELIGIBILITY AND PARTICIPATION

Grant of Options
The Committee shall, from time to time and in its sole discretion:

(@) determine those Executives, Employees and Consultants, if any, to whom Options may
be granted; and

(b) grant Options to such Executives, Employees and Consultants and on such terms and
conditions as are permitted under this Plan.

Limits on Option Grants
The following limitations shall apply to the Plan and all Options thereunder:

(@) the maximum number of Shares, calculated on a fully diluted basis, which may be
reserved for issuance to Related Persons pursuant to Options under the Plan shall be
10% of the Outstanding Issue;

(b) the maximum number of Shares, calculated on a fully diluted basis, which may be
reserved for issuance to any one Related Person pursuant to Options under the Plan
shall be 5% of the Outstanding Issue; and

(c) the maximum number of Options, calculated on a fully diluted basis, which may be
granted to Related Persons under the Plan within any 12 month period shall be 10% of
the Outstanding Issue;

(d) the maximum number of Options which may be granted to any one Related Person under
the Plan within any 12 month period shall be 5% of the Outstanding Issue; and

(e) the maximum number of Options which may be granted to any cne Related Persen and
the associates of such Related Person within any 12 month period must not exceed 5%
of the Outstanding Issue;

and such limitation will not be an amendment to this Plan requiring the Opticn Holder’s consent
under section 9.1 of this Plan.
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3.5

3.6

3.7

3.8

4.1

Notification of Grant

Following the granting of an Option, the Administrator shall, within a reasonable period of time,
notify the Option Holder in writing of the grant and shall enclose with such notice the Option
Certificate representing the Option so granted. In no case will the Company be required to deliver
an Option Certificate to an Option Helder until such time as the Company has obtained all
necessary Regulatory Approvals for the grant of the Option.

Copy of Plan

Each Option Holder, concurrently with the notice of the grant of the Option, shall be provided with
a copy of the Plan. A copy of any amendment to the Plan shall be promptly provided by the
Administrator to each Option Holder.

Limitation on Service

The Plan does not give any Option Holder that is an Executive the right to serve or continue to
serve as an Executive of the Company or any Subsidiary, nor does it give any Option Holder that
is an Employee or Consultant the right to be or to continue to be employed or engaged by the
Company or any Subsidiary.

No Obligation to Exercise
Option Holders shall be under no obligation to exercise Options granted under this Plan.
Notice

Any notice, delivery or other correspondence of any kind whatsoever to be provided by the
Company to an Option Holder will be deemed to have been provided if provided to the last home
address, fax number or email address of the Option Helder in the records of the Company and
the Company shall be under no obligation to confirm receipt or delivery.

Effect of Plan

All Options granted pursuant to this Plan shall be subject to the terms and conditions of this Plan
notwithstanding the fact that the Option Certificates issued in respect thereof do not expressly
contain such terms and conditions but instead incorporate them by reference to this Plan. The
Option Certificates will be issued for convenience only and in the case of a dispute with regard to
any matter in respect thereof, the provisions of this Plan and the records of the Company shall
prevail over the terms and conditions in the Option Certificate, unless otherwise specified in the
Option Certificate issued by the Company.

SECTION 4
SHARES SUBJECT TO THE PLAN

Board to Approve Issuance of Shares

The Board shall approve by resolution the issuance of all Shares to be issued to Option Holders
upon the exercise of Options, such authorization to be deemed effective as of the Grant Date of
such Options regardless of when it is actually done. The Board shall be entitled to approve the
issuance of Shares in advance of the Grant Date, retroactively after the Grant Date, or by a
general approval of this Plan.
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5.3

Total Number of Shares

Subject to adjustment as provided for herein, the maximum number of Shares which will be
available for purchase pursuant to Options granted pursuant to this Plan will not exceed 15% of
the Outstanding Issue at the Grant Date. If any Option expires or otherwise terminates for any
reason without having been exercised in full, the number of Shares in respect of such expired or
terminated Option shall again be available for the purposes of granting Options pursuant to this
Plan.

Fractional Shares

No fractional shares shall be issued upon the exercise of any Option and, if as a result of any
adjustment, an Option Holder would become entitled to a fractional share, such Option Holder
shall have the right to purchase only the next lowest whole number of Shares and no payment or
other adjustment will be made for the fractional interest.

SECTION 5
TERMS AND CONDITIONS

Exercise Period

Subject to Sections 5.4, 5.7, 6.2, 6.3, 6.4 and 11.2, the Grant Date and the Expiry Date of an
Option shall be the dates fixed by the Committee at the time the Option is granted and shall be
set out in the Option Certificate issued in respect of such Option, provided that the Expiry Date
shall be no later than the tenth anniversary of the Grant Date of such Option.

Number of Shares

The number of Shares which may be purchased pursuant to an Option shall be determined by the
Committee and shall be set out in the Option Certificate issued in respect of such Option.

Exercise Price

The Exercise Price at which an Option Holder may purchase a Share upon the exercise of an
Option shall be determined by the Committee and shall be set out in the Option Certificate issued
in respect of the Option.

The Exercise Price shall be set with reference to the Market Price of the Shares as of the Grant
Date. The Market Price of the Shares for a particular Grant Date shall be determined as follows:

(@) if the Shares are listed on one organized trading facility, the Market Price will be the
greater of (i) the closing trading price of the Shares on the day immediately preceding the
Grant Date and (i) the closing trading price of the Shares on the Grant Date;

(b) if the Shares are listed on more than one organized trading facility, the Market Price shall
be the Market Price as determined in accordance with subparagraph (a) above for the
primary organized trading facility on which the Shares are listed, as determined by the
Committee, subject to any adjustments as may be required to secure all necessary
Regulatory Approvals;

c) if the Shares are listed on one or more organized trading facilities but have not traded
during the ten trading days immediately preceding the Grant Date, then the Market Price
will be, subject to any adjustments as may be required to secure all necessary
Regulatory Approvals, such value as is determined by the Committee; and
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(d) if the Shares are not listed for trading on a stock exchange or over the counter market, a
price which is determined by the Committee to be the fair value of the Shares, taking into
consideration all factors that the Committee deems appropriate, including, without
limitation, recent sale and offer prices of the Shares in private transactions negotiated at
arms’ length.

Notwithstanding anything else contained herein, if the Shares are listed on an organized trading
facility, in no case will the Market Price be less than the minimum prescribed by each of the
organized trading facilities as would apply to the Grant Date in question.

Termination of Option

Subject to such other terms or conditions that may be attached to Options granted hereunder, an
Option Holder may exercise an Option in whole or in part at any time and from time to time during
the Exercise Period. Any Option or part thereof not exercised within the Exercise Period shall
terminate and become null, void and of no effect as of the Expiry Time on the Expiry Date. The
Expiry Date of an Option shall be the earlier of the date so fixed by the Committee at the time the
Option is granted as set out in the Option Certificate and the date established, if applicable, in
paragraphs (a) or (b) below or Sections 6.2, 6.3, 6.4 or 11.2 of this Plan:

(@) Ceasing to Hold Office

In the event that the Option Holder holds his or her Option as an Executive other than a
Management Company Employee and such Option Holder ceases to hold such position
other than by reason of death or Disability, the Expiry Date of the Option shall be, unless
otherwise expressly provided for in the Option Certificate, the 20th day following the date
the Option Holder ceases to hold such position unless the Option Holder ceases to hold
such position as a result of:

() ceasing to meet the qualifications set forth in the corporate legislation applicable
to the Company;

(i) a special resolution having been passed by the shareholders of the Company
removing the Option Holder as a director of the Company or any Subsidiary; or

(i) an order made by any Regulatory Authority having jurisdiction to so order;

in which case the Expiry Date shall be the date the Option Holder ceases to hold such
position; OR

(b) Ceasing to be Employed or Engaged

In the event that the Option Holder holds his or her Option as an Employee or Consultant
or Management Company Employee and such Option Holder ceases to hold such
position other than by reason of death or Disability, the Expiry Date of the Option shall
be, unless otherwise expressly provided for in the Option Certificate, the 30th day
following the date the Option Holder ceases to hold such position, unless the Option
Holder ceases to hold such position as a result of:

(i) termination for cause,
(i) resigning or terminating his or her position; or
(iii) an order made by any Regulatory Authority having jurisdiction to so order;

285583.00007/90419507.5



55

5.6

5.7

5.8

6.1

-10-

- 10 -

in which case the Expiry Date shall be the date the Option Holder ceases to hold such
position.

In the event that the Option Holder ceases to hold the position of Executive, Employee or
Consultant for which the Option was originally granted, but comes to hold a different position as
an Executive, Employee or Consultant prior to the expiry of the Option, the Committee may, in its
sole discretion, choose to permit the Option to stay in place for that Option Holder with such
Option then to be treated as being held by that Option Holder in his or her new position and such
will not be considered to be an amendment to the Option in question requiring the consent of the
Option Holder under Section 9.1 of this Plan. Notwithstanding anything else contained herein, in
no case will an Option be exercisable later than the Expiry Date of the Option.

Vesting of Option and Acceleration

The Committee may, in its sole discretion, attach a term or condition to a particular Option
providing that the Option will vest over a certain period of time which shall be set out in the Option
Certificate issued in respect of the Option. Unless otherwise determined by the Committee and
set out in the Option Certificate, all Options will vest over four years, with 25% vesting on the first
anniversary of the Grant Date and 25% vesting every year thereafter, until the vesting of the last
25% occurs on the fourth anniversary of the Grant Date. Subject to all applicable Regulatory
Rules and all necessary Regulatory Approvals, the Committee may elect, at any time, to
accelerate the vesting schedule of one or more Options including, without limitation, on a
Triggering Event, and such acceleration will not be considered an amendment to the Option in
question requiring the consent of the Option Holder under Section 9.1 of this Plan.

Additional Terms

Subject to all applicable Regulatory Rules and all necessary Regulatory Approvals, the
Committee may attach additional terms and conditions to the grant of a particular Option, such
terms and conditions to be set out in a schedule attached to the Option Certificate.

Blackout Extension

Notwithstanding any other provision of this Plan or any Option Certificate, and provided that
neither the Company nor the subject Option Holder is subject to any cease trade order or similar
order under applicable securities laws in respect of the Company’s securities, if any Option would
otherwise expire during a Blackout Period, then the Expiry Date of that Option shall be extended
to the date which is ten business days after the end of that Blackout Period.

Listing Requirements

If the Company proceeds to list its shares on a public stock exchange, each Option Holder will
promptly enter into all such escrow, pooling or other agreements as are required by the
Regulatory Authorities, the stock exchange, the agents or the underwriters in connection with
such listing.

SECTION &
TRANSFERABILITY

Non-transferable

Except as provided otherwise in this Section 6, Cptions are non-assignable and non-transferable.
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Death of Option Holder

In the event of the Option Holder's death, any Options held by such Option Holder shall pass to
the Personal Representative of the Option Holder and shall be exercisable by the Personal
Representative on or before the date which is the earlier of 12 months following the date of death
and the applicable Expiry Date.

Disability of Option Holder

If the employment or engagement of an Option Holder as an Employee, Consultant or
Management Company Employee or the position of an Option Holder as a director or officer of
the Company or a Subsidiary is terminated by the Company by reason of such Option Holder's
Disability, any Options held by such Option Holder shall be exercisable by such Option Holder or
by the Personal Representative on or before the date which is the earlier of 12 months following
the termination of employment, engagement or appointment as a director or officer and the
applicable Expiry Date.

Disability and Death of Option Holder

If an Option Holder has ceased to be employed, engaged or appointed as a director or officer of
the Company or a Subsidiary by reason of such Option Holder's Disability and such Option
Holder dies within six months after the termination of such engagement, any Options held by
such Option Holder that could have been exercised immediately prior to his or her death shall
pass to the Personal Representative of such Option Holder and shall be exercisable by the
Personal Representative on or before the date which is the earlier of 12 months following the
death of such Option Holder and the applicable Expiry Date.

Vesting

Unless the Committee determines otherwise, Options held by or exercisable by a Personal
Representative shall, during the period prior to their termination, continue to vest in accordance
with any vesting schedule to which such Options are subject.

Deemed Non-Interruption of Engagement

Employment or engagement by the Company shall be deemed to continue intact during any
military or sick leave or other bona fide leave of absence if the period of such leave does not
exceed 90 days or, if longer, for so long as the Option Holder's right to re-employment or re-
engagement by the Company is guaranteed either by statute or by contract. If the period of such
leave exceeds 90 days and the Option Holder's re-employment or re-engagement is not so
guaranteed, then his or her employment or engagement shall be deemed to have terminated on
the ninety-first day of such leave.

SECTION 7
EXERCISE OF OPTIONS

Exercise of Options

An Option may be exercised only by the Option Holder or the Personal Representative of any
Option Holder. An Option Holder or the Personal Representative of any Option Holder may
exercise an Option in whole or in part at any time and from time to time during the Exercise
Period up to the Expiry Time on the Expiry Date by delivering to the Administrator the required
Exercise Notice, the applicable Option Certificate and a certified cheque or bank draft payable to
the Company in an amount equal to the aggregate Exercise Price of the Shares then being
purchased pursuant to the exercise of the Option. Notwithstanding anything else contained
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herein, Options may not be exercised during a Blackout Period unless the Committee determines
otherwise.

Issue of Share Certificates

As soon as reasonably practicable following the receipt of the Exercise Notice, the Administrator
shall cause to be delivered to the Option Holder a certificate for the Shares so purchased. If the
number of Shares so purchased is less than the number of Shares subject to the Option
Certificate surrendered, the Administrator shall also provide a new Option Certificate for the
balance of Shares available under the Option to the Option Holder concurrent with delivery of the
Share Certificate.

No Rights as Shareholder

Until the date of the issuance of the certificate for the Shares purchased pursuant to the exercise
of an Option, no right to vote or receive dividends or any other rights as a shareholder shall exist
with respect to such Shares, notwithstanding the exercise of the Option, unless the Committee
determines otherwise. In the event of any dispute over the date of the issuance of the certificates,
the decision of the Committee shall be final, conclusive and binding.

SECTION 8
ADMINISTRATION

Board or Committee

The Plan shall be administered by the Board, by a Committee of the Board appointed in
accordance with Section 8.2 below, or by an Administrator appointed in accordance with
subsection 8.4(b).

Appointment of Committee

The Board may at any time appoint a Committee, consisting of not less than two of its members,
to administer the Plan on behalf of the Board in accordance with such terms and conditions as
the Board may prescribe, consistent with this Plan. Once appointed, the Committee shall continue
to serve until otherwise directed by the Board. From time to time, the Board may increase the size
of the Committee and appoint additional members, remove members (with or without cause) and
appoint new members in their place, fill vacancies however caused, or remove all members of the
Committee and thereafter directly administer the Plan.

Quorum and Voting

A majority of the members of the Committee shall constitute a quorum and, subject to the
limitations in this Section 8, all actions of the Committee shall require the affirmative vote of
members who constitute a majority of such quorum. Members of the Committee may vote on any
matters affecting the administration of the Plan or the grant of Options pursuant to the Plan,
except that no such member shall act upon the granting of an Opticn to himself or herself (but
any such member may be counted in determining the existence of a quorum at any meeting of
the Committee during which action is taken with respect to the granting of Options to that
member). The Committee may approve matters by written resolution signed by a majority of the
quorum.

Powers of Committee

The Committee (or the Board if no Committee is in place) shall have the authority to do the
following:
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(@) administer the Plan in accordance with its terms;
(b) appoint or replace the Administrator from time to time;
(c) determine all questions arising in connection with the administration, interpretation and

application of the Plan, including all questions relating to the Market Price of the Shares;

(d) correct any defect, supply any information or reconcile any inconsistency in the Plan in
such manner and to such extent as shall be deemed necessary or advisable to carry out
the purposes of the Plan;

(e) prescribe, amend, and rescind rules and regulations relating to the administration of the
Plan;
(f) determine the duration and purpcses of leaves of absence from employment or

engagement by the Company which may be granted to Option Holders without
constituting a termination of employment or engagement for purposes of the Plan;

[(s)) do the following with respect to the granting of Options:

() determine the Executives, Employees or Consultants to whom Ogptions shall be
granted, based on the eligibility criteria set out in this Plan;

(i) determine the terms of the Option to be granted to an Option Holder including,
without limitation, the Grant Date, Expiry Date, Exercise Price and vesting
schedule (which need not be identical with the terms of any other Option);

(iii) subject to any necessary Regulatory Approvals and Section 9.1, amend the
terms of any Options;

(iv) determine when Options shall be granted; and
(v) determine the number of Shares subject to each Option;
(h) subject to all applicable Regulatory Rules and all necessary Regulatory Approvals,

accelerate the vesting schedule of any Option previously granted; and

(i) make all other determinations necessary or advisable, in its sole discretion, for the
administration of the Plan.

Administration by Committee

All determinations made by the Committee in good faith shall be final, conclusive and binding
upon all persons. The Committee shall have all powers necessary or appropriate to accomplish
its duties under this Plan.

Interpretation

The interpretation by the Committee of any of the provisions of the Plan and any determination by
it pursuant thereto shall be final, conclusive and binding and shall not be subject to dispute by any
Option Holder. No member of the Committee or any person acting pursuant to authority
delegated by it hereunder shall be personally liable for any action or determination in connection
with the Plan made or taken in good faith and each member of the Committee and each such
person shall be entitled to indemnification with respect to any such action or determination in the
manner provided for by the Company.
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US Taxpayer Rules

Option Helders who are United States taxpayers are subject to the US Taxpayer Rules. In the
event there is a conflict or inconsistency between the US Taxpayer Rules and the other terms
and provisions of this Plan, to the extent required to comply with Applicable Laws (as defined in
Schedule “A”), the US Taxpayer Rules shall govern and supersede the other terms and
provisions of this Plan, to the extent of the conflict or inconsistency.

SECTION 9
AMENDMENT

Amendment of Option or Plan

Subject to any required Regulatory Approvals, the Committee may from time to time amend any
existing Option or the Plan or the terms and conditions of any Option thereafter to be granted
provided that where such amendment relates to an existing Option and it would:

(@) materially decrease the rights or benefits accruing to an Option Holder; or
(b) materially increase the obligations of an Option Holder;

then, unless otherwise excepted out by a provision of this Plan, the Committee must also obtain
the written consent of the Option Holder in question to such amendment. If at the time the
Exercise Price of an Option is reduced the Option Holder is an Insider of the Company, the
Insider must not exercise the option at the reduced Exercise Price until the reduction in Exercise
Price has been approved by the disinterested shareholders of the Company.

SECTION 10
CONDITIONS PRECEDENT TO ISSUANCE OF OPTIONS AND SHARES

Compliance with Laws

An Option shall not be granted or exercised, and Shares shall not be issued pursuant to the
exercise of any Option, unless the grant and exercise of such Option and the issuance and
delivery of such Shares comply with all applicable Regulatory Rules, and such Options and
Shares will be subject to all applicable trading restrictions in effect pursuant to such Regulatory
Rules and the Company shall be entitled to legend the Option Certificates and the certificates
representing such Shares accordingly.

Obligation to Obtain Regulatory Approvals

In administering this Plan, the Committee will seek any Regulatory Approvals which may be
required. The Committee will make all filings required with the Regulatory Authorities in respect of
the Plan and each grant of Options hereunder. No Option granted will be exercisable or binding
on the Company unless and until all necessary Regulatory Approvals have been obtained. The
Committee shall be entitled to amend this Plan and the Options granted hereunder in order to
secure any necessary Regulatory Approvals and such amendments will not require the consent
of the Option Holders under Section 9.1 of this Plan.

Inability to Obtain Regulatory Approvals

The Company’s inability to obtain Regulatory Approval from any applicable Regulatory
Authority, which Regulatory Approval is deemed by the Committee to be necessary to complete
the grant of Options hereunder, the exercise of those Options or the lawful issuance and sale of
any Shares pursuant to such Options, shall relieve the Company of any liability with respect to the
failure to complete such transaction.
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10.4 Inability to Obtain Regulatory Approvals

The Company’s inability to obtain Regulatory Approval from any applicable Regulatory
Authority, which Regulatory Approval is deemed by the Committee to be necessary to complete
the grant of Options hereunder, the exercise of those Options or the lawful issuance and sale of
any Shares pursuant to such Options, shall relieve the Company of any liability with respect to the
failure to complete such transaction.

10.5 Withholding Upon Exercise of Options.

The Company may withhold from any amount payable to an Option Holder, either under this Plan
or otherwise, such amounts as are required by law to be withheld or deducted as a consequence
of his or her exercise of Options or other participation in this Plan ("Withholding Obligations").
The Company will have the right, in its discretion, to satisfy any Withholding Obligations by:

(@) selling or causing to be sold, on behalf of any Option Holder, such number of Shares
issued to the Option Holder on the exercise of Options as is sufficient to fund the
Withholding Obligations;

(b) retaining the amount necessary to satisfy the Withholding Obligations from any amount
which would otherwise be delivered, provided or paid to the Option Holder by the
Company, whether under this Plan or otherwise;

) requiring the Option Holder, as a condition of exercise under this Section 10.5 to:

(i) remit the amount of any such Withholding Obligations to the Company in
advance; or

(i) reimburse the Company for any such Withholding Obligations; and/or
(iii) making such other arrangements as the Company may reasonably require.

SECTION 11
ADJUSTMENTS

11.1  Alteration in Capital Structure

If there is a material alteration in the capital structure of the Company and the Shares are
consolidated, subdivided, converted, exchanged, reclassified or in any way substituted for, the
Committee shall make such adjustments to this Plan and to the Options then outstanding under
this Plan as the Committee determines to be appropriate and equitable under the circumstances,
s0 that the proportionate interest of each Option Holder shall, to the extent practicable, be
maintained as before the occurrence of such event. Such adjustments may include, without

limitation:
(&) a change in the number or kind of shares of the Company covered by such Options; and
(b) a change in the Exercise Price payable per Share provided, however, that the aggregate

Exercise Price applicable to the unexercised portion of existing Options shall not be
altered, it being intended that any adjustments made with respect to such Options shall
apply only to the Exercise Price per Share and the number of Shares subject thereto.

For purposes of this Section 11.1, and without limitation, neither:

(c) the issuance of additional securities of the Company in exchange for adequate
consideration (including services); nor
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(d) the conversion of outstanding securities of the Company into Shares
shall be deemed to be material alterations of the capital structure of the Company.

Any adjustment made to any Options pursuant to this Section 11.1 shall not be considered an
amendment requiring the Option Holder's consent for the purposes of Section 9.1 of this Plan.

Triggering Events

Subject to the Company complying with Section 11.3 and any necessary Regulatory Approvals,
and notwithstanding any other provisions of this Plan or any Option Certificate, the Committee
may, without the consent of the Option Holder or Holders in question:

@) cause all or a portion of all or any of the Options granted under the Plan to terminate
upon the occurrence of a Triggering Event; or

(b) cause all or a portion of any of the Options granted under the Plan to be exchanged for
incentive stock options of another corporation upon the occurrence of a Triggering Event
in such ratio and at such exercise price as the Committee deems appropriate, acting
reasonably; and/or

(c) take such other actions as it deems fair and reasonable under the circumstances.

Such termination, exchange or other action shall not be considered an amendment requiring the
Option Holder's consent for the purpose of Section 9.1 of this Plan.

Notice of Termination by Triggering Event

In the event that the Committee wishes to cause all or a portion of any of the Options granted
under this Plan to terminate on the occurrence of a Triggering Event, it must give written notice to
the Option Holders in question not less than 10 days prior to the consummation of a Triggering
Event. Upon the giving of such notice and subject to any necessary Regulatory Approvals, all
Options or portions thereof granted under the Plan which the Company proposes to terminate
shall become immediately exercisable notwithstanding any contingent vesting provision to which
such Options may have otherwise been subject.

Determinations to be Made By Committee
Adjustments and determinations under this Section 11 shall be made by the Committee, whose
decisions as to what adjustments or determination shall be made, and the extent thereof, shall be

final, binding, and conclusive.

SECTION 12
TERMINATION

Termination of Plan

Subject to any necessary Regulatory Approvals, the Committee may terminate or suspend the
Plan.

No Grant During Suspension of Plan
No Option may be granted during any suspension, or after termination, of the Plan. Suspension

or termination of the Plan shall not, without the consent of the Option Holder, alter or impair any
rights or obligations under any Option previously granted.
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SECTION 13
GENERAL

13.1 Agreement

The Company and every Option Holder granted an Option hereunder shall be bound by and
subject to the terms and conditions of this Plan. By accepting an Option granted hereunder, the
Option Holder has expressly agreed with the Company to be bound by the terms and conditions
of this Plan. In the event that the Option Holder receives his, her or its Options pursuant to an
oral or written agreement with the Company or a Subsidiary, whether such agreement is an
employment agreement, consulting agreement or any other kind of agreement of any kind
whatsoever, the Option Holder acknowledges that in the event of any inconsistency between the
terms relating to the grant of such Options in that agreement and the terms attaching to the
Options as provided for in this Plan, the terms provided for in this Plan shall prevail and the other
agreement shall be deemed to have been amended accordingly.

13.2 Prior Plan

The Plan supersedes and replaces all predecessor stock option plans of the Company. All
options previously granted by the Company that are outstanding as at the date of the Plan shall
be grandfathered under the Plan and deemed to be Options which are subject to the terms and
conditions hereof.
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SCHEDULE “A”

ICESOFT TECHNOLOGIES CANADA CORP. - STOCK OPTION PLAN

Unless as otherwise herein set out, capitalized terms will have the meaning given to them in the
Stock Option Plan dated September 24, 2015.

1. Special Provision Applicable to U.S. Taxpayers

(@

The Company maintains the Plan for the benefit of Eligible Persons of the Company and
its affiliates. Section 8.7 of the Plan authorizes the Board to establish rules or procedures
to allow for the participation in the Plan of Eligible Persons who are United States
taxpayers.

The purpose of the US Taxpayer Rules (the "Rules”) is to establish certain rules and
limitations applicable to Options that may be granted or issued under the Plan from time
to time, in compliance with the Internal Revenue Code of 1986, as amended, and the
regulations issued thereunder (the "Code") and other applicable United States federal,
state and local laws. Notwithstanding anything to the contrary contained in the Plan,
these Rules shall apply to all Options (as defined in the Plan) granted under the Plan to
an Eligible Person who is a United States taxpayer on the Award Date (each, a "U.S.
Participant").

In the event of any inconsistency between the Plan and the Rules (including any
inconsistency in defined terms), to the extent required by comply with Applicable Laws
(as defined below), the Rules shall control.

2. Definitions.

Capitalized terms not otherwise defined herein shall have their respective meanings set forth in the Plan.
Notwithstanding anything to the contrary in the Plan, for purposes of the Rules, the following terms will
have the meanings specified below:

@

"Applicable Laws" means the requirements relating to the administration of equity
incentive plans under United States federal and state securities, tax and other applicable
laws, rules and regulations.

"Cause," with respect to an Eligible Person, has the meaning determined by the Board in
its sole discretion.

"Consultant' means any person, including any advisor, engaged by the Company or a
Parent or Subsidiary thereof to render services to such entity if: (i) the consultant or
adviser renders bona fide services to the Company (or a Parent or Subsidiary thereof),
(i) the services rendered by the consultant or advisor are not in connection with the offer
or sale of securities in a capital-raising transaction and do not directly or indirectly
promote or maintain a market for the Company's securities; and (iii) the consultant or
advisor is a natural person, or such other advisor or consultant as is approved by the
Board or the Administrator.

"Director' means a member of the Board of Directors of the Company (or a Parent or
Subsidiary thereof).

"Employee’ means any person, including Officers and Directors, employed by the
Company or a Parent or Subsidiary thereof (within the meaning of Section 3401(c) of the
Code).
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‘Equity Restructuring” means, as determined by the Board, a non-reciprocal
transaction between the Company and its stockholders, such as a stock dividend, stock
split, spin-off or recapitalization through a large, nonrecurring cash dividend, that affects
the Shares (or other securities of the Company) or the Share price (or the price of other
securities of the Company) of the cutstanding Options.

"Family Member' has the meaning set forth in Section A(1)(a)(5) of the general
instructions of Form S-8, as applicable.

"Incentive Stock Option" means any Option awarded under the Rules that is an
"incentive stock option" as defined in Section 422 of the Code.

"Market Value" means, as of any date, the value of the Company's Shares determined
as follows: (i) if the Shares are listed on any established stock exchange, their Market
Value shall be the closing sales price for such Shares as quoted on such exchange for
such date, or if no sale occurred on such date, the first market trading day immediately
prior to such date during which a sale occurred; (i) if the Shares are not traded on a
stock exchange but is quoted on a national market or other quotation system, the last
sales price on such date, or if no sales occurred on such date, then on the date
immediately prior to such date on which sales prices are reported; or (iii) in the absence
of an established market for the Shares, the Market Value thereof shall be determined in
good faith by the Board. Notwithstanding any provision herein to the contrary, with
respect to Non-qualified Stock Options, the Market Value of the Shares shall be
determined in a manner that satisfies the applicable requirements of Code Section 409A,
and with respect to Incentive Stock Options, such Market Value shall be determined in a
manner that satisfies the applicable requirements of Code Section 422, and subject to
Code Section 422(c)(7).

"Non-qualified Stock Option" means any Option awarded under the Rules that is not
intended to be, and does not otherwise qualify as, an Incentive Stock Option.

"Officer" means a person who is an officer of the Company within the meaning of Section
16 of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and the
rules and regulations promulgated thereunder.

"Parent" means any parent corporation of the Company within the meaning of Code
Section 424(e).

"Subsidiary" means any subsidiary corporation of the Company within the meaning of
Code Section 424(f).

"Termination Date" means the date on which an Eligible Person ceases to be an
Employee, Director, Officer or Consultant, as applicable.

3. Stock Options.

Notwithstanding anything in the Plan to the contrary, the terms and conditions of this Section 3 shall apply
to any Options granted to U.S. Participants.

@

General. Pursuant to the terms of the Rules, the Board may grant Options, including
Incentive Stock Options and Non-qualified Stock Options, to any Eligible Person, subject
to the limitations on Incentive Stock Options described below. Eligibility for the grant of
an Option and actual participation in this Appendix and the Plan shall be determined by
the Board in its sole discretion.
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(b) Incentive Stock Options. The Board may grant Options intended to qualify as Incentive
Stock Options only to employees of the Company, any of the Company's present or
future Parents or Subsidiaries, and any other entities the employees of which are eligible
to receive Incentive Stock Options under the Code. The aggregate number of Shares
that may be issued under all Incentive Stock Opticns under the Plan shall be 500,000
Shares. All Options intended to qualify as Incentive Stock Options shall be subject to and
shall be construed consistently with the requirements of Code Section 422, Neither the
Company nor the Board shall have any liability to a U.S. Participant, or any other party, if
an Option (or any part thereof) which is intended to qualify as an Incentive Stock Option
fails to qualify as an Incentive Stock Option for any reason. Any Option that is intended to
qualify as an Incentive Stock Option, but fails to so qualify for any reason, including
without limitation, the portion of any Option becoming exercisable in excess of the
$100,000 limitation described in Treasury Regulation Section 1.422-4, shall be treated as
a Non-qualified Stock Option for all purposes of the Rules.

(c) Exercise Price. The Exercise Price of each Option shall be not less than 100% of the
Market Value on the Award Date; provided, that if the Board approves the grant of an
Option on a future date with an Exercise Price to be determined on such future date, the
Exercise Price shall be not less than 100% of the Market Value on such future grant date.
In the case of an Incentive Stock Option granted to an Employee who, at the time of grant
of the Option, owns (or is treated as owning under Code Section 424) stock representing
more than 10% of the voting power of all classes of stock of the Company (or a Parent or
Subsidiary thereof) (such Employee, a "Greater Than 10% Shareholder"), the per Share
Exercise Price shall be no less than 110% of the Market Value on the Award Date.

(d) Duration of Incentive Stock Options. Notwithstanding anything to the contrary in the
Plan, in the case of an Incentive Stock Option granted to a Greater Than 10%
Shareholder, the Exercise Period of the Option shall not exceed five years.

) Notification of Disposition. The U.S. Participant shall give prompt notice to the Company
of any disposition or other transfer of any Shares acquired from any Incentive Stock
Option if such disposition or transfer is made (a) within two years from the Award Date
with respect to such Shares or (b) within one year after the transfer of such Shares to the
U.8. Participant (cther than any such disposition made in connection with a Change in
Contral). Such notice shall specify the date of such disposition or other transfer and the
amount realized by the U.S. Participant in such disposition or other transfer.

(f) Effect of Termination. Notwithstanding anything to the contrary in the Plan, this Section
3(f) shall apply to Incentive Stock Options granted under the Rules. If a U.S. Participant
ceases to be an Eligible Person due to the U.S. Participant's total and permanent
disability (within the meaning of Section 22(e)(3) of the Code), such U.S. Participant may
exercise his or her Option, to the extent that the Option is vested on the Termination
Date, for twelve (12) months following the Termination Date. |If, after the Termination
Date, the U.S. Participant does not exercise his or her Option within the time period
specified herein, the Option shall terminate upon the first anniversary of the Termination
Date. To avoid doubt, a U.S. Participant may choose to exercise Options in accordance
with the terms of Section 3.4 of the Plan and not in compliance with the provisions of the
Code relating to "incentive stock options" and, in that case, such Option will not qualify as
an Incentive Stock Option and will be treated as a Non- qualified Stock Option.

(9) Post-Termination Limits. If the exercise of an Option following a U.S. Participant's
Termination Date would be prohibited at any time solely because the issuance of Shares
would violate the registration requirements under the Securities Act of 1933, as amended
(the "Securities Act"), then the Option shall terminate on the earlier of (i) the expiration
of the Exercise Period of the Option or (ii) the expiration of a period of three (3) months
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after the Termination Date during which the exercise of the Option would not be in
violation of such registration requirements.

Limits on Transfer. No Option shall be assighed, transferred or otherwise disposed of by
a U.S. Participant otherwise than by will or by the laws of descent and distribution, and all
Options shall be exercisable, during the U.S. Participant’s lifetime, only by the U.S.
Participant.  Notwithstanding the foregoing, the Board may determine, in its sole
discretion, that an Option (other than an Incentive Stock Option) granted under the Rules
that is otherwise not transferable pursuant to this Section 3(h) is transferable to a Family
Member in whole or in part and in such circumstances, and under such conditions, as
specified by the Board. An Option that is transferred to a Family Member pursuant to the
preceding sentence (i) may not be subsequently transferred otherwise than by will or by
the laws of descent and distribution and (ii) remains subject to the terms of the Rules and
the applicable Option Certificate.

Termination of Plan. No Ogption shall be granted to U.S. Participants under the Plan after
the 10-year anniversary of the effective date of the Plan

4. Adjustments.

In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the
contrary in Section 3.4(f) of the Plan, the Board will equitably and proportionally adjust each outstanding
Option, which adjustments may include proportional adjustments to the number and type of securities
subject to each outstanding Option and/or the Exercise Price thereof, if applicable, the grant of new
Options to U.S. Participants, and/or the making of a cash payment to U.S. Participants, as the Board
deems appropriate to reflect such Equity Restructuring. The proportional adjustments provided under this
Section 4 shall be nondiscretionary and shall be final and binding on the affected U.S. Participant and the
Company; provided that whether an adjustment is equitable shall be determined by the Board.

5. Miscellaneous.

(@

Withholding. Each U.S. Participant shall pay to the Company, or make provision
satisfactory to the Board for payment of, any taxes required by law to be withheld in
connection with Options granted to such U.S. Participant no later than the date of the
event creating the tax liability. Except as the Board may otherwise determine, all such
payments shall be made in cash or by certified check. Notwithstanding the foregoing, to
the extent permitted by the Board, U.S. Participants may satisfy such tax obligations in
whole or in part by delivery of Shares, including Shares retained from the Option creating
the tax obligation, valued at their Market Value. The Company may, to the extent
permitted by Applicable Law, deduct any such tax obligations from any payment of any
kind otherwise due to a U.S. Participant.

Amendment of Rules. The Board may amend or terminate the Rules in accordance with
the applicable provisions of Article 6 of the Plan, provided, that the Board shall obtain
shareholder approval of any Rules amendment to the extent necessary and desirable to
comply with Applicable Law. Notwithstanding any other provisions of the Plan or the
Rules to the contrary, (a) the Board may amend the Plan, the Rules or any Option without
the consent of the applicable participant if the Board determines that such amendment is
required or advisable for the Company, the Plan, the Rules or any Option to satisfy,
comply with or meet the requirements of any Applicable Law or accounting standard, and
(b) neither the Company nor the Board shall take any action pursuant to Section 5 of the
Rules or Article 6 of the Plan, or otherwise, that would cause an Option that is otherwise
exempt under Code Section 409A to become subject to Code Section 409A, or that
would cause an Option that is subject to Ccde Section 409A to fail to satisfy the
requirements of Code Section 409A.
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(c) Shareholder Approval. To the extent required by Applicable Law, the Rules will be
submitted for the approval of the Company’s shareholders within twelve (12) months of
the effective date of the Plan. If shareholder approval of the Rules is required by
Applicable Law, Options may be granted or awarded prior to such shareholder approval,
provided that no Option granted to a U.S. Participant shall become exercisable or vested
unless the Rules have been approved by the Company’s shareholders within twelve
(12) months of the date of the Plan and provided further that if such approval has not
been obtained at the end of the twelve (12) month period, all Options previously granted
or awarded under the Rules shall thereupon be canceled and become null and void.

(d) Deferred Compensation. To the extent that the Board determines that any Option
granted under the Plan and the Rules is subject to Code Section 409A, the Option
Certificate evidencing such Option shall incorporate the terms and conditions required by
Code Section 409A. To the extent applicable, the Plan, the Rules and the Option
Certificates shall be interpreted in accordance with Code Section 409A and Department
of Treasury regulations and other interpretive guidance issued thereunder, including
without limitation any such regulations or other guidance that may be issued after the
Effective Date. Notwithstanding any provision of the Plan or the Rules to the contrary, in
the event that following the Effective Date the Board determines that any Option may be
subject to Code Section 409A and related Department of Treasury guidance (including
such Department of Treasury guidance as may be issued after the Effective Date), the
Board may adopt such amendments to the Plan or the Rules and the applicable Option
Certificate or adopt other policies and procedures (including amendments, policies and
procedures with retroactive effect), or take any other actions, that the Board determines
are necessary or appropriate to (a) exempt the Option from Code Section 409A andfor
preserve the intended tax treatment of the benefits provided with respect to the Option, or
(b) comply with the requirements of Code Section 409A and related Department of
Treasury guidance. The Board may permit deferrals of compensation pursuant to the
terms of a U.S. Participant’s Option Certificate, a separate plan, or an appendix that (in
each case) meets the requirements of Code Section 409A.

e) Provision of Information. To the extent required by Applicable Law, the Company shall
provide to each U.S. Participant and to each U.S. Participant who acquires Shares
pursuant to the Rules, not less frequently than annually, copies of annual financial
statements (which need not be audited). The foregoing requirement shall not apply (i) to
key persons whose duties in connection with the Company assure their access to
equivalent information or (i) to any plan or agreement that complies with the conditions of
Rule 701 ("Rule 701") under the Securities Act as determined by the Board; provided that
for purposes of determining such compliance, any registered domestic partner shall be
considered a "family member" as that term is defined in Rule 701.

(f) Governing Law. The provisions of the Rules and all Option grants made hereunder shall
be governed by and interpreted in accordance with the laws of the Province of British
Columbia without regard to the conflict of law provisions thereof.

(9) Interpretation. The terms of these Rules shall be interpreted in accordance with all

Applicable Laws, including, without limitation, the applicable provisions of the Code, the
Securities Act and the Exchange Act.
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SCHEDULE “B’

ICESOFT TECHNOLOGIES CANADA CORP.
STOCK OPTION PLAN - OPTION CERTIFICATE

This Option Certificate is issued pursuant to the provisions of the Stock Option Plan (the “Plan”) of
ICEsoft Technologies Canada Corp. (the “Company”) and evidences that <@> [Name of Option Holder]
is the holder (the “Option Holder”) of an option (the “Option”) to purchase up to <@> common shares
(the “Shares”) in the capital stock of the Company at a purchase price of CAD$<@> per Share (the
‘Exercise Price”). This Option may be exercised at any time and from time to time from and including the
following Grant Date through to and including up to 4:30 p.m. local time in Calgary, Alberta (the “Expiry
Time") on the following Expiry Date:

(@) the Grant Date of this Option is <@>; and

(b) subject to sections 5.4, 5.7, 6.2, 6.3, 6.4 and 11.2 of the Plan, the Expiry Date of this
Option is <@>.

To exercise this Option, the Option Holder must deliver to the Administrator of the Plan, prior to the Expiry
Time on the Expiry Date, an Exercise Notice, in the form provided in the Plan, together with the original of
this Option Certificate and a certified cheque or bank draft payable to the Company in an amount equal to
the aggregate of the Exercise Price of the Shares in respect of which this Option is being exercised.

This Option Certificate and the Option evidenced hereby is not assignable, transferable or negotiable and
is subject to the detailed terms and conditions contained in the Plan which are incorporated by reference
herein. This Option Certificate is issued for convenience only and in the case of any dispute with regard to
any matter in respect hereof, the provisions of the Plan and the records of the Company shall prevail.
This Option is also subject to the terms and conditions contained in the schedules, if any, attached
hereto.

THE OPTION HOLDER AGREES THAT THEY MAY SUFFER TAX CONSEQUENCES AS A RESULT
OF THE GRANT OF THIS OPTION, THE EXERCISE OF THE OFPTION AND THE DISPOSITION OF
SHARES. THE OPTICN HOLDER ACKNOWLEDGES THAT THEY ARE NOT RELYING ON THE
COMPANY FOR ANY TAX ADVICE.

If the Option Holder is a resident or citizen of the United States of America at the time of the exercise of
the Option, the certificate(s) representing the Shares will be endorsed with the following or a similar
legend:

“The securities represented by this certificate have not been registered under the
Securities Act of 1933, as amended, of the United States of America (the “Act”) or the
securities laws of any state (“State”) of the United States of America and may not be sold,
transferred, pledged, hypothecated or distributed, directly or indirectly, to a U.S. person
(as defined in Regulation S adopted by the U.S. Securities and Exchange Commission
under the Act) or within the United States unless such securities are (i) registered under
the Act and any applicable State securities act (a “State Act’), or (i) exempt from
registration under the Act and any applicable State Act and the Company has received
an opinion of counsel to such effect reasonably satisfactory to it, or (i) sold in
accordance with Regulation S and the Company has received an opinion of counsel to
such effect reasonably satisfactory to it.”

By accepting this grant of the Option, the Option Holder hereby represents and warrants for the
benefit of the Company as follows:
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[CROSS OUT ONE OF THE FOLLOWING (A) or (B):]

(A)

(B)

the Option Holder is not (i) in the United States of America, any state of the United States, the
District of Columbia or any of the territories or possessions of the United States (the “United
States”), (i) a resident of the United States, and (iii) executing this Certificate or otherwise
placing its order to acquire the Option, while in the United States.

the Option Holder understands and acknowledges that the Option and Shares issuable upon
exercise thereof (referred to collectively as the “Securities”) have not been and will not be
registered under the United States Securities Act of 1933, as amended (the “Securities Act’), or
the securities laws of any state of the United States, and that the offer and sale of the Securities
to the Option Holder is being and will be made in reliance upon a private placement exemption
provided by Rule 701 under the Securities Act;

the Option Holder is acquiring, and will acquire, the Securities for its own account as principal, for
investment purposes only, and not with a view to any resale, distribution or other disposition of
the Securities in violation of United States federal or state securities laws;

the Option Holder has such knowledge in financial and business affairs as to be capable of
evaluating the merits and risks of its investment and the Option Holder is able to bear the
economic loss of your investment in the Securities;

the Option Holder understands and acknowledges that the Securities will be “restricted securities”
within the meaning of Rule 144 under the Securities Act (“Rule 144"), and the OCption Holder
understands and agrees that the Securities may be offered, sold or otherwise transferred by the
Option Holder only in transactions exempt from, or not subject to, the registration requirements of
the Securities Act and applicable state securities laws, and that prior to any transfer of Securities,
the Company may require the delivery of an opinion of counsel of recognized standing, or other
evidence, reascnably satisfactory to the Company, to the effect that the proposed transfer may be
effected without registration under the Securities Act or applicable state securities laws;

the Ogption Holder understands and acknowledges that certificates representing any Securities,
and all certificates issued in exchange for or in substitution of such certificates, will bear, upon the
original issuance of the Securities and until the legend is no longer required under applicable
requirements of the Securities Act or applicable state securities laws, a legend with respect to the
transfer restrictions described in the foregoing paragraph;

the Option Holder consents to the Company making a notation on its records or giving
instructions to the transfer agent for the Securities in order to implement the transfer restrictions
described herein;

the Option Holder understands and acknowledges that the Company is not obligated to file and
has no present intention of filing with the United States Securities and Exchange Commission or
with any state securities administrator any registration statement in respect of resales of the
Securities;

the Option Holder acknowledges that the Option Holder has been afforded the opportunity (i) to
ask such questions as the Option Holder deemed necessary of, and to receive answers from,
representatives of the Company concerning the terms and conditions of the offering of the
Securities, and (ii) to obtain such additional information that the Company possesses or can
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acquire without unreasonable effort or expense that the Option Holder considered necessary in
connection with your decision to acquire the Option,

. the Option Holder understands and acknowledges that there may be United States tax
consequences related to acquisition and exercise of the Option and the acquisition and
disposition of the Shares issuable upon exercise thereof, and that the Option Holder is solely
responsible for determining such tax consequences. In particular, the Option Holder understands
and acknowledges that if the Company were to be deemed to be a “passive foreign investment
company” within the meaning of the United States Internal Revenue Code in respect of any year
in which the Option Holder owns Securities, the Option Holder may face adverse tax
consequences, and it is solely the Option Holder's responsibility to determine such tax
conseqguences. No determination by the Company has been made as to whether or not it is, or
expects to be in respect of any fiscal year, a passive foreign investment company;

[ the Option Holder understands and acknowledges that if the Company were ever deemed to be,
or to have at any time previously been, a company with (i) no or nominal operations and (i) no or
nominal assets other than cash and cash equivalents, Rule 144 under the Securities Act may be
unavailable for resales of the Securities, and that the Company is under no obligation to take, and
has no present intention of taking, any action to make Rule 144 under the Securities Act (or any
other exemption from the registration requirements of the Securities Act) available for resales of
the Securities;

. the Option Holder acknowledges that the representations and warranties and agreements
contained herein are made by the Option Holder with the intent that they may be relied upon by
the Company in determining the Option Holder's eligibility to acquire the Option and the Shares
issuable upon exercise thereof. The Option Holder further agrees that by accepting the Option,
the Ogption Holder shall be representing and warranting that the foregoing representations and
warranties are true as at the delivery time with the same force and effect as if they had been
made by the Option Holder at the delivery time and that they shall survive the acquisition by the
Option Holder of the Option and shall continue in full force and effect notwithstanding any
subsequent exercise or disposition by the Option Holder of the Securities; and

. the Company is irrevocably authorized to produce this agreement or a copy hereof to any

interested party in any administrative or legal proceeding or official inquiry with respect to the
matters covered hereby.
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Dated this day of , 20
ICESOFT TECHNOLOGIES CANADA CORP.

Per:

<@>, Administrator
Stock Option Plan

The Option Holder acknowledges receipt of a copy of the Plan and represents to the Company that the
Option Holder is familiar with the terms and conditions of the Plan, and hereby accepts this Option subject
to all of the terms and condition of the Plan. The Option Holder agrees to execute, deliver, file and
otherwise assist the Company in filing any report, undertaking or document with respect to the awarding
of the Cption and exercise of the Option, as may be required by the Regulatory Authorities.

Signature of Option Holder

Name of Option Holder

Address of Option Holder
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OPTION CERTIFICATE — SCHEDULE

The additional terms and conditions attached to the Option represented by this Option Certificate are as
follows:

1. vest as to: [NTD: default vesting provisions in 5.5 applies if no vesting schedule is
specified]

@) <@> Shares on <@> [date];
(b) <@> Shares on <@> [date];
(c) <@> Shares on <@> [date], and

(d) <@> Shares on <@> [date];

3. <@>
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SCHEDULE ‘C’
ICESOFT TECHNOLOGIES CANADA CORP.
STOCK OPTION PLAN
NOTICE OF EXERCISE OF OPTION
TO: Administrator, Stock Option Plan
ICESOFT TECHNOLOGIES CANADA CORP.
The undersigned hereby irrevocably gives notice, pursuant to the Stock Option Plan (the “Plan”) of
ICEsoft Technologies Canada Corp. (the “Company’), of the exercise of the Option to acquire and
hereby subscribes for (cross out inapplicable item):
(@) all of the Shares; or
() of the Shares;
which are the subject of the Option Certificate attached hereto (attach your original Option Certificate).
The undersigned tenders herewith a certified cheque or bank draft payable to “ICEsoft Technologies
Canada Corp.” in an amount equal to the aggregate Exercise Price of the aforesaid Shares and directs

the Company to issue the certificate evidencing said Shares in the name of the undersigned to be mailed
to the undersigned at the following address (provide full complete address):

Street Address City Province Postal Code

The undersigned acknowledges the Option is hot validly exercised unless this Notice is completed in strict
compliance with this form and delivered to the required address with the required payment prior to 4:30
p.m. local time in Vancouver, B.C. on the Expiry Date of the Option.

By executing this Notice of Exercise of Option the undersigned hereby confirms that the undersigned has
read the Plan and agrees to be bound by the provisions of the Plan. All terms not otherwise defined in
this Notice of Exercise of Option shall have the meanings given to them under the Plan.

By executing this Notice of Exercise of Option the undersigned hereby represents and warrants that all of
the representations, warranties and agreements made by it in the Option Certificate pursuant to which it
received the Ogption being exercised remain true and correct on the date hereof as though such
representations, warranties and agreements were made on the date hereof and in respect of the
acquisition of the Shares. In particular, if such representations, warranties and agreements did not
include an acknowledgement that the Option was being acquired pursuant to Rule 701 under the U.S.
Securities Act of 1933, as amended, then the undersigned represents and warrants that (a) it did not
acquire the Option while the undersigned was in the United States of America or any of its territories or
possessions and the undersigned is not not exercising the Option in the United States of America or any
of its territories or possessions, (b) the undersigned is not, and when it acquired the Option it was not, a
resident of the United States of America or any of its territories or possessions, and (c) the undersigned is
not executing this Notice of Exercise of Exercise of Option, and did not otherwise place its order to
acquire the Shares, from within the United States of America or any of its territories or possessions.
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DATED the day of , 20

Signature of Option Holder

Name of Option Holder
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SCHEDULE “E”

AUDIT COMMITTEE CHARTER ICESOFT TECHNOLOGIES CANADA CORP.

1. OVERALL PURPOSE AND OBJECTIVES

The Audit Committee will assist the directors (the “Directors”) of the Issuer in fulfilling their
responsibilities under applicable legal and regulatory requirements. To the extent considered appropriate
by the Audit Committee or as required by applicable legal or regulatory requirements, the Audit
Committee will review the financial reporting process of the Issuer, the system of internal controls and
management of the financial risks of the Issuer and the audit process of the financial information of the
Issuer. In fulfilling its responsibilities, the Audit Committee should maintain an effective working
relationship with the Directors, management of the Issuer and the external auditor of the Issuer as well as
monitor the independence of the external auditor.

2.

(a)

(b)

(a)

(b)

AUTHORITY
The Audit Committee shall have the authority to:

(i) engage independent counsel and other advisors as the Audit Committee determines necessary
to carry out its duties;

(ii) set and pay the compensation for any advisors employed by the Audit Committee;

(iii) communicate directly with the internal and external auditor of the Audit Corporation and
require that the external auditor of the Issuer report directly to the Audit Committee; and

(iv) seek any information considered appropriate by the Audit Committee from any employee of
the Issuer.

The Audit Committee shall have unrestricted and unfettered access to all personnel and documents
of the Issuer and shall be provided with the resources reasonably necessary to fulfill its
responsibilities.

MEMBERSHIP AND ORGANIZATION

The Audit Committee will be composed of at least three members. The members of the Audit
Committee shall be appointed by the Directors to serve one-year terms and shall be permitted to
serve an unlimited number of consecutive terms. The majority of the members of the Audit
Committee must be Directors who are independent and financially literate to the extent required by
(and subject to the exemptions and other provisions set out in) applicable laws, rules and
regulations, and stock exchange requirements (“Applicable Laws”). In this Charter, the terms
“independent” and “financially literate” have the meaning ascribed to such terms by Applicable
Laws.

The chairman of the Audit Committee will be an independent Director and will be appointed by the
Audit Committee from time to time and must have such accounting or related financial
management expertise as the Directors may determine in their business judgment.



(c)  The secretary of the Audit Committee will be the chosen by the Audit Committee.

(d) The Audit Committee may invite such persons to meetings of the Audit Committee as the Audit
Committee considers appropriate, except to the extent exclusion of certain persons is required
pursuant to this Charter or Applicable Laws.

(e) The Audit Committee may invite the external auditor of the Issuer to be present at any meeting of
the Audit Committee and to comment on any financial statements, or on any of the financial aspects,
of the Issuer.

() The Audit Committee will meet as considered appropriate or desirable by the Audit Committee. Any
member of the Audit Committee or the external auditor of the Issuer may call a meeting of the Audit
Committee at any time upon 48 hours prior written notice.

() All decisions of the Audit Committee shall be by simple majority and the chairman of the Audit
Committee shall not have a deciding or casting vote.

(h)  Minutes shall be kept in respect of the proceedings of all meetings of the Audit Committee.

(i)  No business shall be transacted by the Audit Committee except at a meeting of the members thereof
at which a majority of the members thereof is present.

(g) The Audit Committee may transact its business by a resolution in writing signed by all the members
of the Audit Committee in lieu of a meeting of the Audit Committee.

4. ROLE AND RESPONSIBILITIES

To the extent considered appropriate or desirable or required by applicable legal or regulatory requirements,
the Audit Committee shall:

(a) recommend to the Directors

(i) the external auditor to be nominated for the purpose of preparing or issuing an auditor's report
on the annual financial statements of the Issuer or performing other audit, review or attest services
for the Issuer, and

(ii) the compensation to be paid to the external auditor of the Issuer;

(b) review the proposed audit scope and approach of the external auditor of the Issuer and ensure no
unjustifiable restriction or limitations have been placed on the scope of the proposed audit;

(c) meet separately and periodically with the management of the Issuer, the external auditor of the Issuer
and the internal auditor (or other personnel responsible for the internal audit function of the Issuer) of the
Issuer to discuss any matters that the Audit Committee, the external auditor of the Issuer or the internal
auditor of the Issuer, respectively, believes should be discussed privately;

(d) be directly responsible for overseeing the work of the external auditor engaged for the purpose of
preparing or issuing an auditor's report on the annual financial statements of the Issuer or performing other
audit, review or attest services for the Issuer, including the resolution of disagreements between



management of the Issuer and the external auditor of the Issuer regarding any financial reporting matter
and review the performance of the external auditor of the Issuer;

(e) review judgmental areas, for example those involving a valuation of the assets and liabilities and other
commitments and contingencies of the Issuer;

(F) review audit issues related to the material associated and affiliated entities of the Issuer that may have
a significant impact on the equity investment therein of the Issuer;

(g) meet with management and the external auditor of the Issuer to review the annual financial statements
of the Issuer and the results of the audit thereof;

(h) review and determine if internal control recommendations made by the external auditor of the Issuer
have been implemented by management of the Issuer;

(i) pre-approve all non-audit services to be provided to the Issuer or any subsidiary entities thereof by the
external auditor of the Issuer and, to the extent considered appropriate:

(i) adopt specific policies and procedures in accordance with Applicable Laws for the engagement
of such non-audit services; and/or

(ii) delegate to one or more independent members of the Audit Committee the authority to pre-
approve all non-audit services to be provided to the Issuer or any subsidiary entities thereof by the
external auditor of the Issuer provided that the other members of the Audit Committee are informed
of each such non-audit service;

(j) consider the qualification and independence of the external auditor of the Issuer, including reviewing
the range of services provided by the external auditor of the Issuer in the context of all consulting services
obtained by the Issuer;

(k) consider the fairness of the Interim Financial Report and financial disclosure of the Issuer and review
with management of the Issuer whether,

(i) actual financial results for the interim period varied significantly from budgeted or projected
results,

(ii) generally accepted accounting principles have been consistently applied,

(iii) there are any actual or proposed changes in accounting or financial reporting practices of the
Issuer, and

(iv) there are any significant or unusual events or transactions which require disclosure and, if so,
consider the adequacy of that disclosure;

(I) review the financial statements of the Issuer, management's discussion and analysis and any annual and
interim earnings press releases of the Issuer before the Issuer publicly discloses such information and
discuss these documents with the external auditor and with management of the Issuer, as appropriate;



(m) review and be satisfied that adequate procedures are in place for the review of the public disclosure of
the Issuer of financial information extracted or derived from the financial statements of the Issuer, other
than the public disclosure referred to in paragraph 4(l) above, and periodically assess the adequacy of those
procedures;

(n) establish procedures for,

(i) the receipt, retention and treatment of complaints received by the Issuer regarding accounting,
internal accounting controls or auditing matters, and

(ii) the confidential, anonymous submission by employees of the Issuer of concerns regarding
questionable accounting or auditing matters relating to the Issuer;

(o) review and approve the hiring policies of the Issuer regarding partners, employees and former partners
and employees of the present and any former external auditor of the Issuer;

(p) review the areas of greatest financial risk to the Issuer and whether management of the Issuer is
managing these risks effectively;

(g) review significant accounting and reporting issues, including recent professional and regulatory
pronouncements, and consider their impact on the financial statements of the Issuer;

(r) review any legal matters which could significantly impact the financial statements of the Issuer as
reported on by counsel and meet with counsel to the Issuer whenever deemed appropriate;

(s) institute special investigations and, if appropriate, hire special counsel or experts to assist in such special
investigations;

(t) at least annually, obtain and review a report prepared by the external auditor of the Issuer describing:

e the firm's quality-control procedures;

e any material issues raised by the most recent internal quality-control review or peer review of the
firm or by any inquiry or investigation by governmental or professional authorities, within the
preceding five years, in respect of one or more independent audits carried out by the firm, and
any steps taken to deal with any such issues;

e and (to assess the auditor's independence) all relationships between the independent auditor and
the Issuer;

(u) review with the external auditor of the Issuer any audit problems or difficulties and management's
response to such problems or difficulties;

(v) discuss the Issuer's earnings press releases, as well as financial information and earning guidance
provided to analysts and rating agencies, if applicable; and

(w) review this charter and recommend changes to this charter to the Directors from time to time.

5. COMMUNICATION WITH THE DIRECTORS



(a) The Audit Committee shall produce and provide the Directors with a written summary of all actions
taken at each Audit Committee meeting or by written resolution.

(b) The Audit Committee shall produce and provide the Directors with all reports or other information
required to be prepared under Applicable Laws.



