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GLORIOUS CREATION LIMITED
Suite 405 — 1328 West Pender Street
Vancouver, BC V6E 4T1
Tel: (778) 889-4966

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual general meeting (the "Meeting") of the shareholders of
Glorious Creation Limited (the "Company") will be held at 10" Floor, 595 Howe Street, Vancouver,
British Columbia V6C 2T5 on Thursday, June 16, 2022 at 10:00 a.m. (Pacific Time) for the following
purposes:

1. to receive the audited financial statements of the Company for the fiscal year ended
December 31, 2021, together with the auditors' report thereon;

2. to fix the number of directors at three (3) for the ensuing year;

3. to elect directors for the ensuing year as described in the information circular accompanying
this Notice;

4, to re-appoint Davidson & Company LLP as the Company's auditors for the ensuing fiscal year

at a remuneration to be fixed by the directors;

5. to consider and, if deemed appropriate, approve by ordinary resolution the Company's 10%
rolling stock option plan, as more particularly set out in the Information Circular
accompanying this Notice; and

6. to transact such further or other business as may properly come before the Meeting and any
adjournments thereof.

The specific details of the foregoing matters to be put before the Meeting are set forth in the
information circular (the "Information Circular") accompanying this notice. The audited financial
statements and related MD&A for the Company for the financial year ended December 31, 2021 have
already been mailed to those shareholders who have previously requested to receive them.
Otherwise, they are available upon request to the Company or they can be found on SEDAR at
www.sedar.com.

The Board of Directors of the Company has by resolution fixed the close of business on May 10, 2022
as the record date for the Meeting, being the date for the determination of the registered holders of
common shares of the Company entitled to notice of and to vote at the Meeting and any
adjournment(s) thereof.

This notice is accompanied by the Information Circular, a form of proxy and a supplemental mailing
list return card.

Proxies to be used at the Meeting must be deposited with the Company, c/o the Company's transfer
agent, Odyssey Trust Company, 350 — 409 Granville Street, Vancouver, BCV6C 1T2 no later than
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10:00 a.m. (Vancouver time) on June 14, 2022, or no later than 48 hours (excluding Saturdays,
Sundays and statutory holidays) prior to the date on which the Meeting or any adjournment(s)
thereof is held. See also the form of proxy for instructions as to the use of telephone and internet
voting.

Non-registered shareholders who receive these materials through their broker or other intermediary
are requested to follow the instructions for voting provided by their broker or intermediary, which
may include the completion and delivery of a voting instruction form.

DATED at Vancouver, British Columbia, this 10™" day of May, 2022.

BY ORDER OF THE BOARD

“Liam Corcoran”

LIAM CORCORAN
Chief Executive Officer
and a Director



GLORIOUS CREATION LIMITED
Suite 405 — 1328 West Pender Street
Vancouver, BC V6E 4T1
Tel: (778) 889-4966

INFORMATION CIRCULAR
(As at May 10, 2022, except as indicated)

Glorious Creation Limited (the "Company") is providing this Information Circular (the "Information
Circular") and a form of proxy in connection with management’s solicitation of proxies for use at the
annual general meeting (the "Meeting") of the shareholders of the Company (the "Shareholders") to
be held on Thursday, June 16, 2022 at 10:00 a.m. (Pacific Time) and at any adjournments and
postponements thereof. The Company will conduct its solicitation by mail and officers and employees
of the Company may, without receiving special compensation, also telephone or make other personal
contact. The Company will pay the cost of solicitation.

All dollar amounts referenced herein are expressed in Canadian Dollars unless otherwise stated.

APPOINTMENT OF PROXYHOLDER

The purpose of a proxy is to designate persons who will vote the proxy on a Shareholder’s behalf in
accordance with the instructions given by the Shareholder in the proxy. The persons whose names
are printed in the enclosed form of proxy are officers or directors of the Company (the "Management
Proxyholders").

A Shareholder has the right to appoint a person other than a Management Proxyholder, to
represent the Shareholder at the Meeting by striking out the names of the Management
Proxyholders and by inserting the desired person’s name in the blank space provided or by
executing a proxy in a form similar to the enclosed form. A proxyholder need not be a Shareholder.

VOTING BY PROXY

Only registered Shareholders or duly appointed proxyholders are permitted to vote at the Meeting.
common shares of the Company ("Shares") represented by a properly executed proxy will be voted
or be withheld from voting on each matter referred to in the Notice of Meeting in accordance with
the instructions of the Shareholder on any ballot that may be called for and if the Shareholder
specifies a choice with respect to any matter to be acted upon, the Shares will be voted accordingly.

If a Shareholder does not specify a choice and the Shareholder has appointed one of the
Management Proxyholders as proxyholder, the Management Proxyholder will vote in favour of the
matters specified in the Notice of Meeting and in favour of all other matters proposed by
management at the Meeting.

The enclosed form of proxy also gives discretionary authority to the person named therein as
proxyholder with respect to amendments or variations to matters identified in the Notice of the
Meeting and with respect to other matters which may properly come before the Meeting. At the
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date of this Information Circular, management of the Company knows of no such amendments,
variations or other matters to come before the Meeting.

COMPLETION AND RETURN OF PROXY

Completed forms of proxy must be deposited at the office of the Company’s registrar and transfer
agent, Odyssey Trust Company, 350 — 409 Granville Street, Vancouver, BCV6C 1T2, not later than
10:00 a.m. (Vancouver time) on June 14, 2022, or no later than 48 hours (excluding Saturdays,
Sundays and statutory holidays) prior to the date on which the Meeting or any adjournment(s)
thereof is held, unless the chairman of the Meeting elects to exercise his discretion to accept proxies
received subsequently.

NON-REGISTERED HOLDERS

Only registered Shareholders or persons they appoint as their proxies are permitted to vote at the
Meeting. Registered Shareholders are holders of the Company whose names appear on the Share
register of the Company and are not held in the name of a brokerage firm, bank or trust company
through which they purchased Shares. Whether or not you are able to attend the Meeting,
Shareholders are requested to vote their proxy in accordance with the instructions on the proxy.
Most Shareholders are "non-registered" Shareholders ("Non-Registered Shareholders") because the
Shares they own are not registered in their names but instead registered in the name of a nominee
(a "Nominee") such as a brokerage firm through which they purchased the Shares. The Company’s
Shares beneficially owned by a Non-Registered Shareholder are registered either: (i) in the name of
an intermediary (an "Intermediary") that the Non-Registered Shareholder deals with in respect of
their Shares of the Company (Intermediaries include, among others, banks, trust companies,
securities dealers or brokers and trustees or administrators of self-administered RRSPs, RRIFs, RESPs
and similar plans); or (ii) in the name of a clearing agency (such as The Canadian Depository for
Securities Limited or The Depository Trust & Clearing Corporation) of which the Intermediary is a
participant.

There are two kinds of beneficial owners: those who object to their name being made known to the
issuers of securities which they own (called "OBOs" for Objecting Beneficial Owners) and those who
do not object (called "NOBOs" for Non-Objecting Beneficial Owners).

The Company is not sending the Meeting materials directly to NOBOs in connection with the Meeting,
but rather has distributed copies of the Meeting materials to the Nominees for distribution to NOBOs.
The Company does not intend to pay for Nominees to deliver the Meeting materials and Form 54-
101F7 — Request for Voting Instructions Made by Intermediary to OBOs. As a result, OBOs will not
receive the Meeting Materials unless their Nominee assumes the costs of delivery.

NOTICE-AND-ACCESS

The Company is not sending the Meeting materials to Shareholders using "notice-and-access", as
defined under National Instrument 54-101 - Communication with Beneficial Owners of Securities of a
Reporting Issuer.



REVOCABILITY OF PROXY

In addition to revocation in any other manner permitted by law, a Shareholder, his or her attorney
authorized in writing or, if the Shareholder is a corporation, a corporation under its corporate seal or
by an officer or attorney thereof duly authorized, may revoke a proxy by instrument in writing,
including a proxy bearing a later date. The instrument revoking the proxy must be deposited at the
registered office of the Company, at any time up to and including the last business day preceding the
date of the Meeting, or any adjournment thereof, or with the chairman of the Meeting on the day of
the Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Company is authorized to issue unlimited Shares without par value, of which 20,983,389 Shares
are issued and outstanding as at the record date of May 10, 2022 (the "Record Date"). Persons who
are registered Shareholders at the close of business on the Record Date will be entitled to receive
notice of and vote at the Meeting and will be entitled to one vote for each Share held.

To the knowledge of the directors and executive officers of the Company, no person beneficially
owns, controls or directs, directly or indirectly, voting securities of the Company carrying 10% or more
of the voting rights attached to any class of voting securities of the Company.

FINANCIAL STATEMENTS AND AUDITORS’ REPORT

The audited financial statements of the Company (the "Financial Statements") for the year ended
December 31, 2021, and the auditors’ report thereon will be tabled before the Shareholders at the
Meeting. The audited financial statements have been approved by the audit committee and the
board of directors (the “Board”). The Financial Statements can also be found under the Company’s
profile on SEDAR at www.sedar.com. No vote by the Shareholders is required to be taken with
respect to the Financial Statements.

NUMBER OF DIRECTORS

The Board presently consists of three (3) directors to be elected annually. At the Meeting, it is
proposed to keep the number of directors elected at three (3) directors to hold office until the next
annual general meeting. Shareholder approval will be sought to fix the number of directors of the
Company at three (3). In the absence of instructions to the contrary, the enclosed proxy will be
voted to set the number of directors of the Company at three (3).

ELECTION OF DIRECTORS

The directors of the Company are elected at each annual general meeting and hold office until the
next annual general meeting or until their successors are appointed. In the absence of instructions
to the contrary, the enclosed proxy will be voted FOR the nominees herein listed.

The Company has an audit committee (the "Audit Committee"). Members of this committee are set
out below.



Management of the Company proposes to nominate each of the following persons for election as a
director. Information concerning such persons, as furnished by the individual nominees, is as follows:

Name, Province of

Principal Occupation or
employment and, if not a
previously elected Director,
occupation during the past 5 years

Previous Service
as a Director

Number of Shares
Beneficially Owned,
Controlled or
Directed, Directly or

British Columbia, Canada
Director

corporate and securities law since
1998.

August 27, 2020

Residence and Position Indirectly®
Liam Corcoran? Lawyer and currently a partner of a Appointed on 250,000
British Columbia, Canada multi-disciplinary legal practice with July 24, 2020
Chief Executive Officer an emphasis on property insurance
and Director and related litigation.

Nicholas Luksha? Project manager and real estate Appointed on Nil
British Columbia, Canada developer. July 31, 2020

Director

Toby Lim® Lawyer practicing in the area of Appointed on 100,000

(1) Member of the Audit Committee.

(2) Shares beneficially owned, directly or indirectly, or over which control or direction is exercised, as at the Record Date, based
upon information furnished to the Company by individual directors. Unless otherwise indicated, such Shares are held
directly.

No proposed director is to be elected under any arrangement or understanding between the
proposed director and any other person or company, except the directors and executive officers of
the Company acting solely in such capacity.

CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES AND SANCTIONS

To the knowledge of the Company, except as set out below in this Information Circular, no proposed
director:

(a) is, as at the date of the Information Circular, or has been, within 10 years before the date of
the Information Circular, a director, chief executive officer ("CEQ") or chief financial officer
("CFO") of any company (including the Company) that:

(i) was the subject, while the proposed director was acting in the capacity as director,
CEO or CFO of such company, of 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 a period of more than 30 consecutive days; or

(ii) 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
a period of more than 30 consecutive days, that was issued after the proposed
director ceased to be a director, CEO or CFO but which resulted from an event that
occurred while the proposed director was acting in the capacity as director, CEO or
CFO of such company; or

(b) is, as at the date of this Information Circular, or has been within 10 years before the date of
the Information Circular, a director or executive officer of any company (including the



Company) 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

(c) has, within the 10 years before the date of this Information 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; or

(d) 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

(e) has been subject to any penalties or sanctions imposed by a court or regulatory body that
would likely be considered important to a reasonable securityholder in deciding whether to
vote for a proposed director.

Mr. Toby Lim was an independent director of Wasco Capital Inc. (“Wasco”), an unlisted reporting
issuer with no active operations searching for a new business, when, on October 7th, 2013, the
Ontario Securities Commission issued a temporary cease trade order against Wasco for failure to file
audited financial statements and accompanying MD&A for the fiscal year ended May 31, 2013. At
the time, Wasco was faced with an acute working capital shortage and, as a consequence, was unable
to complete its audit for said fiscal year. On October 18th, 2013, the cease trade order was
subsequently extended. As at the date hereof, Mr. Lim remains a director of Wasco, and Wasco
remains without active operations, has been unable to raise capital and complete the outstanding
audit, and the cease trade order remains in force.

STATEMENT OF EXECUTIVE COMPENSATION

Summary Compensation Table

The following disclosure sets forth the compensation paid, awarded, granted, given or otherwise
provided to each named executive officer and director for the most recently completed financial year.

"Named Executive Officer" (or "NEO") means each of the following individuals:
(a) the CEQ;
(b) the CFO;

(c) the most highly compensated executive officer of the Company, including any of its
subsidiaries, or the most highly compensated individual acting in a similar capacity, other than
the CEO and CFO, at the end of the most recently completed financial year whose total
compensation was more than $150,000 for that financial year; and
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(d) each individual who would be a NEO 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.

The Company had three (3) Named Executive Officers who acted for all or a portion of the financial
years ended December 31, 2021 and 2020, namely Liam Corcoran, CEO, Ke Feng (Andrea) Yuan, CFO
and Norm Yurik, former CEO and director.

Director and NEO Compensation, Excluding Compensation Securities

The following table of compensation, excluding options and compensation securities, provides a
summary of the compensation paid by the Company to each NEO and director of the Company,
current or former, for the completed financial years ended December 31, 2021 and 2020.

Name and Position Year Salary, Bonus Committee Value of Value of All Total
Consulting or Meeting Prerequisites Other Compensation
Fee, Retainer Fees Compensation
or
Commission

Liam Corcoran'? 2021 $30,000 SNil SNil SNil SNil $30,000
CEO and Director 2020 $10,000 Nil Nil Nil Nil $10,000
Ke Feng (Andrea) Yuan 2021 $24,000 SNil SNil SNil SNil $24,000
CFO 2020 $24,000 Nil Nil Nil Nil $24,000
Nicholas Luksha®®) 2021 $12,000 SNil SNil SNil SNil $12,000
Director 2020 $4,000 Nil Nil Nil Nil $4,000
Toby Lim® 2021 SNil S$Nil SNil SNil $11,500 $11,500
Director 2020 SNil SNil SNil SNil SNil SNil
Norm Yurik® 2021 N/A N/A N/A N/A N/A N/A
(Former CEO & 2020 SNil SNil SNil SNil SNil SNil
Director)

Alan Foster(® 2021 N/A N/A N/A N/A N/A N/A
(Former Director) 2020 $6,300 SNil SNil SNil SNil $6,300
lan Mallman® 2021 N/A N/A N/A N/A N/A N/A
(Former Director) 2020 $6,300 SNil SNil SNil SNil $6,300

(1) The Company pays Nicholas Luksha a director’s fee of $1,000/month.
(2) Liam Corcoran was appointed a director on July 24, 2020 and CEO on August 27, 2020. Fees are paid to Liam. L. Corcoran

Law Corporation, a company controlled by Liam Corcoran.

(3) Nicholas Luksha was appointed a director on July 31, 2020. Fees are paid to Island Runner Endeavors Inc., a company
controlled by Nicholas Luksha.
(4) Toby Lim was appointed a director on August 27, 2020. In the financial year ended December 31,2021, the Company paid

(5)
(6)
)

legal fees in the amount of $11,500 to a law firm of which Toby Lim is a partner.
Norm Yurik ceased to be CEO and a director on August 27, 2020.

Alan Foster ceased to be a director on July 31, 2020.

lan Mallman ceased to be a director on July 31, 2020.

Director Compensation

Other than the director’s fee of $1,000/month paid to Nicholas Luksha, the Company has not paid
any compensation to its directors, for their service as directors, since its incorporation. Any
compensation to be paid to the executive officers and directors of the Company after the date of
Listing will be determined by the Board.



External Management Companies

Other than as described below, as of the fiscal year ended December 31, 2021, the Company has not
entered into any agreement with any external management company that employs or retains one or
more of the NEOs or directors and, the Company has not entered into any understanding,
arrangement or agreement with any external management company to provide executive
management services to the Company, directly or indirectly, in respect of which any compensation
was paid by the Company.

Pursuant to a consulting agreement dated February 24, 2017 (the “Black Dragon Agreement”)
between the Company and Black Dragon Financial Consulting Services Inc. (“Black Dragon”), the
Company has engaged Black Dragon to provide the services of Ke Feng (Andrea) Yuan as CFO and
Corporate Secretary of the Company. See Employment, Management and Consulting Agreements
below for more information.

Additionally, fees for Liam Corcoran’s services as CEO of the Company are paid to Liam L. Corcoran

Law Corporation, a company controlled by Liam Corcoran.

Stock Options and Other Compensation Securities

The following table of compensation securities provides a summary of all compensation securities
granted or issued by the Company to each NEO and director of the Company, current and former,
for the financial year ended December 31, 2021, for services provided or to be provided, directly or
indirectly, to the Company or any of its subsidiaries:

Compensation Securities

Name and Position Type of Number of Date of issue Issue, Closing Closing Expiry date®
Compensation | compensation or grant conversion price of price of
Security securities, or exercise | security or | security or
number of price underlying | underlying
underlying ($) security on | security at
securities, and date of year end
percentage of grant (S)
class (S)

Liam Corcoran Nil N/A N/A N/A N/A N/A N/A
CEO and Director
Ke Feng (Andrea) Yuan Option 17,587 Aug 31, 2017 $4.20 N/A N/A Aug 31, 2022
CFO
Nicholas Luksha Nil N/A N/A N/A N/A N/A N/A
Director
Toby Lim Nil N/A N/A N/A N/A N/A N/A
Director
Norm Yurik Nil N/A N/A N/A N/A N/A N/A
(Former CEO &
Director)
Alan Foster Nil N/A N/A N/A N/A N/A N/A
(Former Director)
lan Mallman Nil N/A N/A N/A N/A N/A N/A

(Former Director)




-8-

During the fiscal year ended December 31, 2021, the NEQO’s and directors did not exercise any of
the compensation securities.

Employment, Consulting and Management Agreements

As of the date hereof, the Company does not have any contract, agreement, plan or arrangement,
other than those noted below, that provides for payments to the Named Executive Officers at,
following, or in connection with any termination (whether voluntary, involuntary or constructive),
resignation, retirement, a change in control of the Company or a change in a director or Named
Executive Officer's responsibilities.

Pursuant to the Black Dragon Agreement, the Company has agreed to pay a monthly fee of $2,000
to Black Dragon for provision of the services of Ms. Ke Feng (Andrea) Yuan, CFO as the Company’s
CFO and Corporate Secretary. Black Dragon is entitled to options from time to time, at the sole
discretion of the Board. This engagement may be terminated by Black Dragon by providing the
Company with one month’s prior notice. The severance package available to Black Dragon on
termination by the Company for other than cause is one year’s consulting fee plus one month per
every year it has been engaged by the Company up to a maximum severance of two years’
consulting fee, it being acknowledged that Black Dragon has been engaged by the Company since
February 1, 2016.

Oversight and Description of Director and NEO Compensation
Named Executive Officer Compensation

The independent Board members review, on an annual basis, the cash compensation, incentives
and overall compensation package for each NEO. The Company recognizes the need to provide a
total compensation package that will attract and retain qualified and experienced executives as
well as align the compensation level of each of the NEOs. The Company’s executive compensation
practices are intended to provide both current and long term rewards to its NEOs that are
competitive within the compensation practices of the industry and consistent with their individual
performance and contribution to the Company’s objectives. Compensation components include
base salary, bonus and long term incentives in the form of stock options. In determining the
appropriate base salary of an executive officer, the Board considers the responsibilities of the
individual, comparable salaries in the industry, the experience level of the individual and overall
performance. Once the base salary has been established it is reviewed on an annual basis.

The Board believes that the granting of incentive stock options provides a reward to NEOs for
achieving results that improve Company performance and thereby increase shareholder value,
where such improvement is reflected in an increase in the Company’s share price. In making a
determination as to whether a grant of long-term incentive stock options is appropriate and if so,
the number of options that should be granted, the Board considers: the number and terms of
outstanding incentive stock options held by each NEO; the aggregate value in securities of the
Company that the Board intends to award as compensation; the potential dilution to shareholders;
general industry standards and the limits imposed by the terms of the Stock Option Plan (as herein
defined) and Canadian Securities Exchange (the “Exchange”) policies. The granting of incentive
stock options allows the Company to reward NEOs for their efforts to increase value for
shareholders without requiring the Company to use cash from its treasury. The terms and
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conditions of the Company’s stock option grants, including vesting provisions and exercise prices,
are governed by the terms of the Stock Option Plan, which are described under “Securities
Authorized for Issuance Under Equity Compensation Plans” below.

Other than as described above, there are no other perquisites provided to the NEOs. The Company
does not use specific benchmark groups in determining compensation or any element of
compensation.

Director Compensation

The Company pays Nicholas Luksha, a non-NEO director, $1,000 per month as compensation for
his services as a director. All non-NEO directors are entitled to be granted incentive stock options
in accordance with the Stock Option Plan and the policies of the Exchange. Non-NEO director
compensation is reviewed by the Board on an annual basis.

The Board believes that the granting of incentive stock options provides a reward to directors for
achieving results that improve Company performance and thereby increase shareholder value,
where such improvement is reflected in an increase in the Company’s share price. In making a
determination as to whether a grant of long-term incentive stock options is appropriate and if so,
the number of options that should be granted, the Board considers: the number and terms of
outstanding incentive stock options held by each director; the aggregate value in securities of the
Company that the Board intends to award as compensation; the potential dilution to shareholders;
general industry standards and the limits imposed by the terms of the Stock Option Plan and
Exchange policies. The granting of incentive stock options allows the Company to reward directors
for their efforts to increase value for shareholders without requiring the Company to use cash from
its treasury. The terms and conditions of the Company’s stock option grants, including vesting
provisions and exercise prices, are governed by the terms of the Stock Option Plan, which are
described under “Securities Authorized for Issuance Under Equity Compensation Plans” below.

The directors may be reimbursed for actual expenses reasonably incurred in connection with the
performance of their duties as directors.

PENSION PLAN BENEFITS

The Company does not have a pension plan that provides for payments or benefits to the Named
Executive Officers at, following, or in connection with retirement.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets out equity compensation plan information as at the end of the financial year
ended December 31, 2021.
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Equity Compensation Plan Information

Number of securities remaining
Number of securities to available for future issuance
be issued upon exercise Weighted-average exercise under equity compensation
of outstanding options, price of outstanding plans (excluding securities
warrants and rights options, warrants and rights reflected in column (a)) ¥
Plan Category (a) (b) (c)
Equity compensation 17,857 $4.20 2,080,481
plans approved by
securityholders®
Equity compensation N/A N/A N/A
plans not approved by
securityholders
Total 17,857 $4.20 2,080,481

(1) The aggregate number of Shares issuable upon exercise of all Options granted under the Plan, which shall not exceed 10%
of the Company's issued and outstanding Shares from time to time.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

As at the Record Date, there was no indebtedness outstanding of any current or former director,
executive officer or employee of the Company or its subsidiaries which is owing to the Company or
its subsidiaries, or ,which is owing to another entity which indebtedness is the subject of a guarantee,
support agreement, letter of credit or other similar arrangement or understanding provided by the
Company or its subsidiaries, entered into in connection with a purchase of securities or otherwise.

No individual who is, or at any time during the most recently completed financial year was, a director
or executive officer of the Company, no proposed nominee for election as a director of the Company
and no associate of such persons:

(i) is or at any time since the beginning of the most recently completed financial year has been,
indebted to the Company or its subsidiaries; or

(ii) is indebted to another entity, which indebtedness is, or at any time since the beginning of the
most recently completed financial year has been, the subject of a guarantee, support
agreement, letter of credit or other similar arrangement or understanding provided by the
Company or its subsidiaries, in relation to a securities purchase program or other program.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as set out herein, no person who has been a director or executive officer of the Company at
any time since the beginning of the Company's last financial year, no proposed nominee of
management of the Company for election as a director of the Company and no associate or affiliate
of the foregoing persons, has any material interest, direct or indirect, by way of beneficial ownership
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or otherwise, in matters to be acted upon at the Meeting other than the election of directors or the
appointment of auditors.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

No informed person (as defined in National Instrument 51-102, Continuous Disclosure) or proposed
director of the Company and no associate or affiliate of the foregoing persons has or has had any
material interest, direct or indirect, in any transaction since the commencement of the Company's
most recently completed financial year or in any proposed transaction which in either such case has
materially affected or would materially affect the Company or its subsidiaries.

APPOINTMENT OF AUDITORS

At the Meeting, Shareholders will be asked to pass an ordinary resolution to appoint Davidson &
Company LLP., as auditors of the Company and to authorize the directors of the Company to fix the
remuneration to be to be paid to the auditors. An ordinary resolution needs to be passed by a simple
majority of the votes cast by the Shareholders present in person or represented by proxy and entitled
to vote at the Meeting.

Management of the Company recommends that Shareholders vote for the appointment of
Davidson & Company LLP, as the Company’s auditors and to authorize the directors of the Company
to fix the remuneration to be paid to the auditors.

MANAGEMENT CONTRACTS

No management functions of the Company are performed to any substantial degree by a person
other than the directors or executive officers of the Company.

PARTICULARS OF MATTERS TO BE ACTED UPON

Approval of Stock Option Plan

The Board has approved the Company’s current form of 10% “rolling” stock option plan (the “Stock
Option Plan” or the “Plan”). The information below should be read in conjunction with the Stock
Option Plan. Any definitions or capitalized terms used or referenced below have the same meaning
attributed to them in the Stock Option Plan which will be accessible on the Company’s SEDAR profile at
www.sedar.com.

The purpose of the Stock Option Plan is to provide the Company with a share-related mechanism to
attract, retain and motivate qualified directors, officers, employees and consultants, to reward those
individuals from time to time for their contributions toward the long terms goals of the Company and
to enable and encourage those individuals to acquire Shares as long term investments. The general
terms and conditions of the Stock Option Plan are reflected in the disclosure below.
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Key Terms

Summary

Administration

The Stock Option Plan will be administered by the Board, or such director
or other senior officer of the Company as may be designated as
administrator by the Board. The Board or such committee may make,
amend and repeal at any time, and from time to time, such regulations
not inconsistent with the Stock Option Plan.

Number of Shares

The aggregate number of Shares that may be reserved for issuance
pursuant to Stock Options, or other proposed share compensation
arrangements, shall not exceed 10% of the outstanding Shares at the
time of the granting of any Stock Option.

Securities Each Stock Option entitles the Participant to purchase one Share at an
exercise price determined by the Board.
Participation Stock Options shall only be granted to "Eligible Persons", being directors,

senior officers, employees, consultants, consultant companies or
management company employees of the Company.

Exercise Price

The Company must not grant Stock Options with an exercise price lower
than the market price of the Shares as determined by the Board, provided
that if the Company is listed on a recognized stock exchange, such price
shall not be less than the market price determined in accordance with
the rules of such stock exchange.

Exercise Period

The exercise period of a Stock Option will be the period from and
including the award date through to and including the expiry date that
will be determined by the Board at the time of grant (the “Expiry Date”),
provided that every Stock Option shall have a term not exceeding, and
shall therefore expire no later than, 10 years after the date of grant,
subject to extension where the Expiry Date falls within a blackout period.

Vesting

A Stock Option granted under the Plan shall be fully vested, unless a
vesting schedule is imposed by the Board, provided that, Stock Options
granted to Eligible Persons performing Investor Relations Activities shall
vest over a minimum of 12 months with no more than 1/4 of such
Options vesting in any three month period.
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Key Terms

Summary

Cessation of being an
Eligible Person

Subject to certain limitations, in the event that an participant ceases to
be an officer, or consultant of the company or ceases to be employed by
the Company, other than by reason of death or disability, each Stock
Option held by such participant shall terminate and shall therefore cease
to be exercisable no later than the earlier of the expiry date and the date
which is 90 days after such event, provided that the Board may, in its
discretion, extend the date of such termination and the resulting period
in which such Stock Option remains exercisable to a date not exceeding
the earlier of the expiry date and the date which is one year after such
event. If a participant dies or otherwise ceasing to be an Eligible Person,
each Stock Option held by such participant shall terminate and shall
therefore cease to be exercisable no later than the earlier of the expiry
date and the date which is 365 days after the date of the Participant’s
death.

Limitations

To any one person. The number of Shares reserved for issuance to any
one person in any 12 month period under the Stock Option Plan and any
other share compensation arrangement shall not exceed 5% of the
outstanding Shares at the time of the grant, unless the Company has
obtained disinterested shareholder approval to exceed such limit.

To Consultants. The number of Shares reserved for issuance to any one
Consultant in any 12 month period under the Stock Option Plan and any
other share compensation arrangement shall not exceed 2% of the
outstanding Shares (on a non-diluted basis) at the time of the grant.

To persons conducting Investor Relations Activities. The aggregate
number of Shares reserved for issuance to all Eligible Persons conducting
"Investor Relations Activities" in any 12 month period under the Stock
Option Plan and any other share compensation arrangement shall not
exceed 1% of the outstanding Shares at the time of the grant.

To Insiders. Unless the Company has received disinterested shareholder
approval to do so, the aggregate number of Shares reserved for issuance
to insiders under the Stock Option Plan and any other share
compensation arrangement shall not exceed 10% of the outstanding
Shares at the time of the grant; the aggregate number of Shares reserved
for issuance to Insiders in any 12 month period under the Stock Option
Plan and any other share compensation arrangement shall not exceed
10% of the outstanding Shares at the time of the grant.
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Key Terms Summary

Amendments, The Board may amend, subject to the approval of any regulatory
Suspension and | authority whose approval is required, suspend or terminate the Stock
Termination Option Plan or any portion thereof. No such amendment, suspension or

termination shall alter or impair any outstanding unexercised Stock
Options or any rights without the consent of such Participant. If the Stock
Option Plan is suspended or terminated, the provisions of the Stock
Option Plan and any administrative guidelines, rules and regulations
relating to the Stock Option Plan shall continue in effect for the duration
of such time as any Stock Option remains outstanding.

Shareholders will be asked at the Meeting to approve, with or without variation, the following ordinary
resolution (the “Stock Option Resolution”):

“BE IT RESOLVED THAT:

(a) the Company’s Stock Option Plan be confirmed and approved, and that in connection
therewith a maximum of 10% of the issued and outstanding common shares of the Company
at the time of each grant be approved for granting as options; and

(b) any director or officer of the Company be authorized and directed to do all acts and things
and to execute and deliver all documents required, as in the opinion of such director or officer
may be necessary or appropriate in order to give effect to this resolution.”

The Board unanimously recommends that each Shareholder vote FOR the Stock Option Resolution.

In the absence of instructions to the contrary, common shares represented by proxies in favour of
management will be voted FOR the Stock Option Resolution. In order to be effective, the Stock
Option Resolution must be passed by majority of the votes cast on the matter at the Meeting in
person or by proxy.

AUDIT COMMITTEE

Under National Instrument 52-110 Audit Committees (“NI 52-110"), a reporting issuer is required to
provide disclosure annually with respect to its audit committee, including the text of its audit
committee charter, information regarding the composition of the audit committee, and information
regarding fees paid to its external auditor. The Company provides the following disclosure with
respect to its audit committee (the “Audit Committee”).

Audit Committee Charter

The Audit Committee Charter sets out the Audit Committee’s responsibilities and authority,
procedures governing meetings, qualifications for membership and particulars governing the role of
the chair of the Audit Committee. A copy of the Audit Committee Charter is attached as Schedule “B”
hereto.
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Composition of Audit Committee

As at the Record Date, the current members of the Audit Committee are Liam Corcoran, Nicholas
Luksha and Toby Lim will hold office until the next annual general meeting of shareholders of the
Company. Mr. Corcoran is the Chair of the Audit Committee. Mr. Luksha and Mr. Lim are considered
to be independent and financially literate within the meanings ascribed to such terms in NI 52-110.
Mr. Corcoran is not considered to be independent as he is the CEO of the Company. Mr. Corcoran is
financially literate under NI 52-110.

The members of the Audit Committee are appointed by the Board at its first meeting following the
annual Shareholders’ meeting. Unless a chair is elected by the full Board, the members of the Audit
Committee designate a chair by a majority vote of the full Audit Committee membership.

Relevant Education and Experience
The relevant education and/or experience of each member of the Audit Committee is as follows:
Liam Corcoran

Mr. Corcoran obtained his Juris Doctorate from Thompson Rivers University Law School and holds an
undergraduate Bachelor of Arts degree from McGill University.

Nicholas Luksha

Mr. Luksha has over 15 years of experience as an owner, director and senior management in real
estate development, construction, asset management, technology, and franchising. Mr. Luksha
studied at Concordia University and later at Harvard University obtaining numerous certificates with
a focus on business and leadership.

Toby Lim

Mr. Lim holds a Bachelor of Commerce Degree with honours from the University of British Columbia,
and a Bachelor of Laws Degree from Osgoode Hall Law School. He has been a lawyer practicing
corporate and securities law since 1998, and during that time has served as a director or officer of
several public companies, including acting as a member of the audit committee.

Audit Committee Oversight

At no time since the commencement of the Company'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

Since the commencement of the Company’s most recently completed financial year, the Company
has not relied on the exemptions in Sections 2.4, 6.1.1(4), 6.1.1(5), or 6.1.1(6) or Part 8 of NI 52-110.
Section 2.4 (De Minimis NonAudit Services) provides an exemption from the requirement that the
Audit Committee must pre-approve all nonaudit services to be provided by the auditor, where the
total amount of fees related to the non-audit services are not expected to exceed 5% of the total fees
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payable to the auditor in the financial year in which the non-audit services were provided. Sections
6.1.1(4) (Circumstance Affecting the Business or Operations of the Venture Issuer), 6.1.1(5) (Events
Outside Control of Member) and 6.1.1(6) (Death, Incapacity or Resignation) provide exemptions from
the requirement that a majority of the members of the Company’s Audit Committee must not be
executive officers, employees or control persons of the Company or of an affiliate of the Company.
Part 8 (Exemptions) permits a company to apply to a securities regulatory authority or regulator for
an exemption from the requirements of NI 52- 110 in whole or in part.

Pre-Approval Policies and Procedures

The Audit Committee of the Company has adopted specific policies and procedures for the
engagement of non-audit services as described in the Audit Committee’s charter attached hereto as
Schedule “B”.

External Auditors Service Fees (By Category)

The following table sets out the aggregate fees billed by Davidson & Company LLP, the Company’s
external auditors, for the years ended December 31, 2021 and 2021.

Financial Year Ending Audit Fees™ Audit Related Fees'? Tax Fees® All Other Fees™
December 31, 2021 $15,183 SNil SNil SNil
December 31, 2020 $16,296 SNil SNil SNil

(1) "Audit Fees" include the aggregate fees billed in each financial year for audit fees.

(2) "Audit Related Fees" include the aggregate fees billed in each financial year for assurance and related services to the
performance of the audit or review of the Company's financial statements not already disclosed under "Audit Fees".

(3) "Tax Fees" are the aggregate fees billed by the auditor for tax compliance, tax advice and tax planning.

(4) "All Other Fees" include aggregate fees billed for products or services not already reported in the above table.

Exemption in Section 6.1 of NI 52-110

The Company is relying on the exemption provided by Section 6.1 of NI 52-110, which provides that
the Company is not required to comply with Part 3 (Composition of the Audit Committee) and Part 5
(Reporting Obligations) of NI 52-110.

CORPORATE GOVERNANCE DISCLOSURE

The Company and the Board recognize the importance of corporate governance to the effective
management of the Company and to the protection of its employees and Shareholders. The
Company’s approach to significant issues of corporate governance is designed with a view to ensuring
that the business and affairs of the Company are effectively managed so as to enhance Shareholder
value. The Board fulfills its mandate directly and through any of its subcommittees at regularly
scheduled meetings or at meetings held as required. Frequency of meetings may be increased, and
the nature of the agenda items may be changed depending upon the state of the Company’s affairs
and in light of opportunities or risks which the Company faces. The directors are kept informed of the
Company’s business and affairs at these meetings as well as through reports and discussions with
management on matters within their particular areas of expertise.
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National Policy 58-201 — Corporate Governance Guidelines establishes corporate governance
guidelines to be used by issuers in developing their own corporate governance practices. The Board
is committed to ensuring that the Company has an effective corporate governance system, which
adds value and assists the Company in achieving its objectives.

Independence of Members of Board

The Board is composed of three directors, of which Toby Lim and Nicholas Luksha are considered as
independent directors. For this purpose, a director is independent if he or she has no direct or indirect
“material relationship” with the Company. A “material relationship” is a relationship which could, in
the view of the Board, be reasonably expected to interfere with the exercise of the director’s
independent judgment. An individual who has been an employee or executive officer of the Company
within the last three years is considered to have a material relationship with the Company.

Of the directors, Liam Corcoran, by virtue of his position as CEO of the Company is considered not
independent.

Directorships

The following table sets out information regarding other directorships presently held by directors of
the Company with other reporting issuers (or the equivalent) in Canada or any foreign jurisdiction:

Name of Director Name of Other Reporting Issuer Exchange
Liam Corcoran WPD Pharmaceuticals Inc. CSE
Toby Lim NanoSphere Health Sciences Inc. CSE
Wasco Capital Inc. N/A

Mandate of the Board

The Board assumes responsibility for the stewardship of the Company and the enhancement of
Shareholder value. The Board is responsible for:

(a) adopting a strategic plan for the Company and reviewing the plan in light of
management’s assessment of emerging trends, the competitive environment, the
opportunities for the business of the Company, risk issues, and significant business
practices and products;

(b) ensuring that the risk management of the Company is prudently addressed;

(c) reviewing the Company’s approach to human resource management and overseeing
succession planning for management;

(d) reviewing the Company’s approach to corporate governance, including an evaluation
of the adequacy of the mandate of the Board, director independence standards and
compliance with the Company’s Code of Business Conduct and Ethics; and
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(e) upholding a comprehensive policy for communications with Shareholders and the
public at large.

The frequency of meetings of the Board and the nature of agenda items may change from year to
year depending upon the activities of the Company. The Board intends to meet at least annually and
at each meeting there is a review of the business of the Company.

The Board facilitates its exercise of independent supervision over the Company's management
through frequent meetings of the Board being held to obtain an update on significant corporate
activities and plans, both with and without members of the Company's management being in
attendance.

Orientation and Continuing Education

The Company has not yet established a formal orientation or education procedure for newly incoming
directors. Board members are encouraged to communicate with management and auditors, to keep
themselves current with industry trends and developments, and to attend related industry seminars.
Board members have full access to the Company’s records.

Ethical Business Conduct

The Board has adopted a Code of Business Conduct & Ethics which addresses, but is not limited to,
the following issues:

(a) compliance with laws and ethics (including, but not limited to, a prohibition on illegal
payments of any kind, insider trading, tipping and hedging);

(b) the prescriptions of and procedures for blackout periods;

(c) corporate opportunities and conflicts of interest;

(d) discharge of director and officer duties;

(e) confidentiality of corporate information;

(f) disclosure of material information;

(g) protection and proper use of corporate assets;

(h) accounting, auditing and disclosure concerns;

(i) fair dealing with competitors;

(4) fair treatment and respect of people in its workplace;
(k) political activities;

() statement that the Company is an equal opportunity employer;
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(m) no tolerance for discrimination, harassment or workplace violence of any kind; and
(n) compliance with health and safety issues.

In addition, the Company has adopted a Whistleblower Policy to ensure that a confidential and
anonymous process exists whereby officers, employees and consultants of the Company and its
subsidiaries can express concerns or complaints about accounting and control matters and/or
suspected violations of the law or the Code of Business Conduct & Ethics.

Nomination of Directors

The full Board is currently responsible for all matters related to director recruitment, orientation,
compensation and continuing education and evaluations of the Board, its committees and its
members including periodically assessing the skills present on the Board, making recommendations
as to whether and how those skills ought to, or could be, enhanced, and implementing a process for
the identification of suitable candidates for appointment to the Board. However, given its size, the
Board has not yet adopted a formal process for identifying new candidates for nomination.

Compensation of Directors and the CEO

The Board has not created or appointed a compensation committee given the Company’s current size
and stage of development. All tasks related to developing and monitoring the Company’s approach
to the compensation of the Company’s NEOs and directors are performed by the members of the
Board. The compensation of the NEOs, directors and the Company’s employees or consultants, if
any, is reviewed, recommended and approved by the Board without reference to any specific formula
or criteria.

Other Board Committees

The Company has no committees other than the Audit Committee. A copy of the Audit Committee
Charter (as defined herein) is attached to this Information Circular as Schedule "B" hereto.

Assessments

The Board responsible for ensuring that an appropriate system is in place to evaluate the
effectiveness of the Board as a whole, the individual committees of the Board, and the individual
members of the Board and such committees with a view of ensuring that they are fulfilling their
respective responsibilities and duties. In connection with such evaluations, each director is required
to provide his assessment of the effectiveness of the Board and each committee as well as the
performance of the individual directors, annually. Such evaluations take into account the
competencies and skills each director is expected to bring to his particular role on the Board or on a
committee, as well as any other relevant factors.

ADDITIONAL INFORMATION

Additional information relating to the Company is available on SEDAR at www.sedar.com.
Shareholders may contact the Company at its office at Suite 405 — 1328 West Pender Street,
Vancouver, BC V6E 4T1, to request copies of the Company’s financial statements and the related
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Management’s Discussion and Analysis (the “MD&A”). Financial information is provided in the
Company’s comparative annual financial statements and MD&A for its most recently completed
financial year and in the financial statements and MD&A for subsequent financial periods, which are
available at www.sedar.com.

OTHER MATTERS

Other than the above, management of the Company knows of no other matters to come before the
Meeting other than those referred to in the Notice of Meeting. However, if any other matters that
are not known to management should properly come before the Meeting, the accompanying form
of proxy confers discretionary authority upon the persons named therein to vote on such matters in
accordance with their best judgment.

APPROVAL OF THE BOARD OF DIRECTORS

The contents of this Information Circular have been approved, and the delivery of it to each
Shareholder entitled thereto and to the appropriate regulatory agencies has been authorized, by the
Board.

Dated at Vancouver, British Columbia as of this 10" day of May, 2022.

BY ORDER OF THE BOARD

“Liam Corcoran”

LIAM CORCORAN
Chief Executive Officer
and a Director
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1.

GLORIOUS CREATION LIMITED
STOCK OPTION PLAN

PURPOSE OF THE PLAN

The Company hereby establishes a stock option plan for directors, senior officers, Employees,

Consultants, Consultant Company or Management Company Employees (as such terms are defined below) of
the Company and its subsidiaries, or an Eligible Charitable Organization (collectively “Eligible Persons”),
to be known as the “Stock Option Plan” (the “Plan”). The purpose of the Plan is to give to Eligible Persons,
as additional compensation, the opportunity to participate in the success of the Company by granting to such
individuals options, exercisable over periods of up to ten years, as determined by the board of directors of the
Company, to buy shares of the Company at a price not less than the Market Price prevailing on the date of grant
of such stock options.
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29
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DEFINITIONS

In this Plan, the following terms shall have the following meanings:

“Associate” means an “Associate” as defined in the National Instrument 45-106.

“Board” means the Board of Directors of the Company.

“Change of Control” means the acquisition by any person or by any person and all Joint Actors,
whether directly or indirectly, of voting securities (as defined in the Securities Act) of the Company,
which, when added to all other voting securities of the Company at the time held by such person or by
such person and a Joint Actor, totals for the first time not less than fifty percent (50%) of the
outstanding voting securities of the Company or the votes attached to those securities are sufficient, if
exercised, to elect a majority of the Board of Directors of the Company.

“Company” means Glorious Creation Limited and its successors.

“Consultant” means a “Consultant” as defined in NI 45-106.

“Consultant Company” means a corporation controlled or operated by a Consultant.

“CSA” means the Canadian Securities Administrators, and for British Columbia in particular, the B.C.
Securities Commission.

“Disability” means any disability with respect to an Optionee which the Board, in its sole and
unfettered discretion, considers likely to prevent permanently the Optionee from:

(a) being employed or engaged by the Company, its subsidiaries or another employer, in a
position the same as or similar to that in which he was last employed or engaged by the
Company or its subsidiaries; or

(b) acting as a director or officer of the Company or its subsidiaries.

“Eligible Persons” has the meaning given to that term in section 1 hereof.

“Employee” means an “Employee” as defined in NI 45-106.

“Exchange” means the Canadian Securities Exchange and, if applicable, any other stock exchange on
which the Shares are listed.
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“Expiry Date” means the date set by the Board under subsection 3.1 of the Plan, as the last date on
which an Option may be exercised.

“Grant Date” means the date specified in the Option Agreement as the date on which an Option is
granted.

“Insider” means an “Insider” as defined in the British Columbia Securities Act.
“Investor Relations Activities” means “Investor Relations Activities” as defined in the CSE policies.

“Joint Actor” has the meaning defined in NI 62-103, The Early Warning System and Related Take-
Over Bid and insider Reporting Issues.

“Management Company Employee” means an Employee of an “external management company” as
such term is defined under Form 51-102F6 “Statement of Executive Compensation” in respect of
financial years ending on or after December 31, 2008, of NI 51-102, “Continuous Disclosure
Obligations” published by the CSA.

“Market Price” means the market price per Share as determined by the Board, provided that if the
Company is listed on the Exchange or any other recognized stock exchange, such price shall not be
less than the market price determined in accordance with the rules of such stock exchange.

“NI 45-106” means NI 45-106, “Prospectus Exemptions” published by the CSA.
“Option” means an option to purchase Shares granted pursuant to this Plan.

“Option Agreement” means an agreement, in the form attached hereto as Schedule “A”, whereby the
Company grants to an Optionee an Option.

“Optionee” means each of Eligible Persons granted an Option pursuant to this Plan and their heirs,
executors and administrators.

“Option Price” means the price per Share specified in an Option Agreement, adjusted from time to
time in accordance with the provisions of section 5.

“Option Shares” means the aggregate number of Shares which an Optionee may purchase under an
Option.

“Plan” means this Stock Option Plan.

“Shares” means the common shares in the capital of the Company as constituted on the Grant Date
provided that, in the event of any adjustment pursuant to section 5, “Shares” shall thereafter mean the
shares or other property resulting from the events giving rise to the adjustment.

“Securities Act” means the Securities Act, R.S.B.C. 1996, c¢.418, as amended, as at the date hereof.
“Unissued Option Shares” means the number of Shares which have, at a particular time, been
reserved for issuance upon the exercise of an Option, but which have not been issued, as adjusted from

time to time in accordance with the provisions of section 5, such adjustments to be cumulative.

“Vested” means that an Option has become exercisable in respect of a number of Option Shares by
the Optionee pursuant to the terms of the Option Agreement.



3. GRANT OF OPTIONS
3.1 Option Terms

The Board may from time to time authorize the allocation and issue of Options to specific Eligible
Persons of the Company and its subsidiaries. The Option Price under each Option so allocated shall be not less
than the Market Price prevailing on the date of grant of such Option. The Expiry Date for each Option shall be
set by the Board at the time of issue of the Option and shall not be more than ten years after the Grant Date.
Options shall not be assignable (or transferable) by the Optionee. Both the Company and the Optionee are
responsible for ensuring and confirming that the Optionee is a bona fide Eligible Person.

3.2 Limits on Shares Issuable on Exercise of Options

The maximum number of Shares which may be issuable pursuant to options granted under the Plan
shall be that number equal to 10% of the Company's issued share capital from time to time. The number of
Shares reserved for issuance under the Plan and all of the Company's other previously established or proposed
share compensation arrangements:

(a) in aggregate shall not exceed 10% of the total number of issued and outstanding shares on a
non-diluted basis; and

(b) to any one Optionee within a 12 month period shall not exceed 5% of the total number of
issued and outstanding shares on a non-diluted basis (unless otherwise approved by the
disinterested shareholders of the Company).

The number of Shares which may be issuable under the Plan and all of the Company's other previously
established or proposed share compensation arrangements, within a one-year period:

(a) to all Insiders shall not exceed 10% of the total number of issued and outstanding shares on
the Grant Date on a non-diluted basis;

(b) to any one Optionee, shall not exceed 5% of the total number of issued and outstanding Shares
on the Grant Date on a non-diluted basis (unless otherwise approved by the disinterested
shareholders of the Company);

() to any one Consultant shall not exceed 2% in the aggregate of the total number of issued and
outstanding Shares on the Grant Date on a non-diluted basis; and

(d) to all Eligible Persons who undertake Investor Relations Activities shall not exceed 1% in the
aggregate of the total number of issued and outstanding Shares on the Grant Date on a non-
diluted basis, which Options must be vested in stages over not less than 12 months and no
more than one-quarter (1/4) of such Options may be vested in any three (3) month period. The
Company must publicly announce by press release at the time of the grant, any Options
granted to Eligible Persons who undertake Investor Relations Activities.

33 Option Agreements

Each Option shall be confirmed by the execution of an Option Agreement. Each Optionee shall have
the option to purchase from the Company the Option Shares at the time and in the manner set out in the Plan
and in the Option Agreement applicable to that Optionee. For stock options to Employees, Consultants,
Consultant Company or Management Company Employees, each of the Company and the Optionee is
representing herein and in the applicable Option Agreement that the Optionee is a bona fide Employee,
Consultant, Consultant Company or Management Company Employee, as the case may be, of the Company or



its subsidiary. The execution of an Option Agreement shall constitute conclusive evidence that it has been
completed in compliance with this Plan.

4. EXERCISE OF OPTION
4.1 When Options May be Exercised

Subject to subsections 4.4 and 4.5, an Option shall be granted as fully Vested on the Grant Date, and
may be exercised to purchase any number of Shares up to the number of Unissued Option Shares at any time
after the Grant Date, provided that this Plan has been previously approved by the shareholders of the Company,
where such prior approval is required by Exchange policies, up to 4:00 p.m. local time on the Expiry Date and
shall not be exercisable thereafter.

4.2 Manner of Exercise

The Option shall be exercisable by delivering to the Company a notice specifying the number of Shares
in respect of which the Option is exercised together with payment in full of the Option Price for each such
Share. Upon notice and payment there will be binding contract for the issue of the Shares in respect of which
the Option is exercised, upon and subject to the provisions of the Plan. Delivery of the Optionee's certified
cheque or bank draft payable to the Company in the amount of the Option Price shall constitute payment of the
Option Price unless the certified cheque is not honoured upon presentation for any reason, in which case the
Option shall not have been validly exercised.

4.3 Tax Withholding and Procedures

Notwithstanding anything else contained in this Plan, the Company may, from time to time, implement
such procedures and conditions as it determines appropriate with respect to the withholding and remittance of
taxes imposed under applicable law, or the funding of related amounts for which liability may arise under such
applicable law. Without limiting the generality of the foregoing, an Optionee who wishes to exercise an Option
must, in addition to following the procedures set out in 4.2 and elsewhere in this Plan, and as a condition of
exercise:

(a) deliver a certified cheque, wire transfer or bank draft payable to the Company for the amount
determined by the Company to be the appropriate amount on account of such taxes or related
amounts; or

(b) otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and unfettered

discretion, that the amount will be securely funded;
and must in all other respects follow any related procedures and conditions imposed by the Company.
4.4 Vesting of Option Shares

An Option shall be granted hereunder as fully Vested, unless a vesting schedule is imposed by the
Board as a condition of the grant on the Grant Date; and provided that if the Option is being granted to an
Eligible Person who is providing Investor Relations Activities to the Company, then the Option must vest in
stages over not less than 12 months and no more than one-quarter (1/4) of such Options may be vested in any
three (3) month period.



4.5

4.6

Termination of Employment

If an Optionee ceases to be an Eligible Person, his or her Option shall be exercisable as follows:

(@)

(b)

©

Death or Disability

If the Optionee ceases to be an Eligible Person, due to his or her death or Disability or, in the
case of an Optionee that is a company, the death or Disability of the person who provides
management or consulting services to the Company or to any entity controlled by the
Company, the Option then held by the Optionee shall be exercisable to acquire Vested
Unissued Option Shares at any time up to but not after the earlier of:

(1) 365 days after the date of death or Disability; and
(i1) the Expiry Date.

Termination For Cause

If the Optionee, or in the case of a Management Company Employee or a Consultant
Company, the Optionee's employer, ceases to be an Eligible Person as a result of termination
for cause, as that term is interpreted by the courts of the jurisdiction in which the Optionee, or,
in the case of a Management Company Employee or a Consultant Company, of the Optionee's
employer, is employed or engaged; any outstanding Option held by such Optionee on the date
of such termination shall be cancelled as of that date.

Early Retirement, Voluntary Resignation or Termination Other than For Cause

If the Optionee or, in the case of a Management Company Employee or a Consultant
Company, the Optionee's employer, ceases to be an Eligible Person due to his or her retirement
at the request of his or her employer earlier than the normal retirement date under the
Company’s retirement policy then in force, or due to his or her termination by the Company
other than for cause, or due to his or her voluntary resignation, the Option then held by the
Optionee shall be exercisable to acquire Vested Unissued Option Shares at any time up to but
not after the earlier of the Expiry Date and the date which is 90 days (or such other time, not
to exceed one year, as shall be determined by the Board as at the date of grant or agreed to by
the Board and the Optionee at any time prior to expiry of the Option) after the Optionee or, in
the case of a Management Company Employee or a Consultant Company, the Optionee's
employer, ceases to be an Eligible Person.

Effect of a Take-Over Bid

If a bona fide offer (an “Offer”) for Shares is made to the Optionee or to shareholders of the Company
generally or to a class of shareholders which includes the Optionee, which Offer, if accepted in whole or in
part, would result in the offeror becoming a control person of the Company, within the meaning of subsection
1(1) of the Securities Act, the Company shall, immediately upon receipt of notice of the Offer, notify each
Optionee of full particulars of the Offer, whereupon the Option Shares subject to such Option may be exercised
in whole or in part by the Optionee so as to permit the Optionee to tender the Option Shares received upon such
exercise, pursuant to the Offer.



4.7 Acceleration of Expiry Date

If at any time when an Option granted under the Plan remains unexercised with respect to any Unissued
Option Shares, an Offer is made by an offeror, the Directors may, upon notifying each Optionee of full
particulars of the Offer, declare all Option Shares issuable upon the exercise of Options granted under the Plan,
are Vested (subject to the proviso below), and declare that the Expiry Date for the exercise of all unexercised
Options granted under the Plan is accelerated so that all Options will either be exercised or will expire prior to
the date upon which Shares must be tendered pursuant to the Offer, PROVIDED THAT where an Option was
granted to a consultant providing Investor Relations Activities, the Directors declaration that Option Shares
issuable upon the exercise of such Options granted under the Plan be Vested with respect to such Option Shares,
is subject to prior approval of the Exchange. The Directors shall give each Optionee as much notice as possible
of the acceleration of the Options under this section, except that not less than 5 business days and not more than
35 days notice is required.

4.8 Effect of a Change of Control

If a Change of Control occurs, all Option Shares subject to each outstanding Option may be exercised
in whole or in part by the Optionee.

4.9 Exclusion From Severance Allowance, Retirement Allowance or Termination Settlement

If the Optionee, or, in the case of a Management Company Employee or a Consultant Company, the
Optionee's employer, retires, resigns or is terminated from employment or engagement with the Company or
any subsidiary of the Company, the loss or limitation, if any, by the cancellation of the right to purchase Option
Shares under the Option Agreement shall not give rise to any right to damages and shall not be included in the
calculation of nor form any part of any severance allowance, retiring allowance or termination settlement of
any kind whatsoever in respect of such Optionee.

4.10  Shares Not Acquired or Exercised

Any Unissued Option Shares not acquired by an Optionee under an Option which has expired, and any
Option Shares acquired by an Optionee under an Option when exercised, may be made the subject of a further
Option granted pursuant to the provisions of the Plan.

4.11  Extension of Term During Trading Black Out

In the event the Expiry Date of an Option falls on a date during a trading black out period that has been
selfimposed by the Company, the Expiry Date of the Option will be extended to the 10™ business day following
the date that the self imposed trading black out period is lifted by the Company. For greater certainty, the
Expiry Date of an Option will not be extended in the event a cease trade order is issued by a securities regulatory
authority against the Company or an Optionee.

5. ADJUSTMENT OF OPTION PRICE AND NUMBER OF OPTION SHARES
5.1 Share Reorganization

Whenever the Company issues Shares to all or substantially all holders of Shares by way of a stock
dividend or other distribution, or subdivides all outstanding Shares into a greater number of Shares, or combines
or consolidates all outstanding Shares into a lesser number of Shares (each of such events being herein called
a “Share Reorganization”) then effective immediately after the record date for such dividend or other
distribution or the effective date of such subdivision, combination or consolidation, for each Option:
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(@)

(b)

the Option Price will be adjusted to a price per Share which is the product of:
)] the Option Price in effect immediately before that effective date or record date; and

(i1) a fraction, the numerator of which is the total number of Shares outstanding on that
effective date or record date before giving effect to the Share Reorganization, and the
denominator of which is the total number of Shares that are or would be outstanding
immediately after such effective date or record date after giving effect to the Share
Reorganization; and

the number of Unissued Option Shares will be adjusted by multiplying (i) the number of
Unissued Option Shares immediately before such effective date or record date by (ii) a fraction
which is the reciprocal of the fraction described in subparagraph (a)(ii).

Special Distribution

Subject to the prior approval of the Exchange, whenever the Company issues by way of a dividend or
otherwise distributes to all or substantially all holders of Shares:

(@)
(b)
©

(d)

shares of the Company, other than the Shares;
evidences of indebtedness;

any cash or other assets, excluding cash dividends (other than cash dividends which the Board
of Directors of the Company has determined to be outside the normal course); or

rights, options or warrants,

then to the extent that such dividend or distribution does not constitute a Share Reorganization (any of such
non-excluded events being herein called a “Special Distribution”), and effective immediately after the record
date at which holders of Shares are determined for purposes of the Special Distribution, for each Option the
Option Price will be reduced, and the number of Unissued Option Shares will be correspondingly increased,
by such amount, if any, as is determined by the Board in its sole and unfettered discretion to be appropriate in
order to properly reflect any diminution in value of the Option Shares as a result of such Special Distribution.

53

Corporate Organization

Whenever there is:

(@)

(b)

©

a reclassification of outstanding Shares, a change of Shares into other shares or securities, or
any other capital reorganization of the Company, other than as described in subsections 5.1 or
5.2;

a consolidation, merger or amalgamation of the Company with or into another corporation
resulting in a reclassification of outstanding Shares into other shares or securities or a change
of Shares into other shares or securities; or

a transaction whereby all or substantially all of the Company's undertaking and assets become
the property of another corporation,

(any such event being herein called a “Corporate Reorganization) the Optionee will have an option to
purchase (at the times, for the consideration, and subject to the terms and conditions set out in the Plan) and
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will accept on the exercise of such option, in lieu of the Unissued Option Shares which he would otherwise
have been entitled to purchase, the kind and amount of shares or other securities or property that he would have
been entitled to receive as a result of the Corporate Reorganization if, on the effective date thereof, he had been
the holder of all Unissued Option Shares or if appropriate, as otherwise determined by the Directors.

54 Determination of Option Price and Number of Unissued Option Shares

If any questions arise at any time with respect to the Option Price or number of Unissued Option Shares
deliverable upon exercise of an Option following a Share Reorganization, Special Distribution or Corporate
Reorganization, such questions shall be conclusively determined by the Company's auditor, or, if they decline
to so act, any other firm of Certified Professional Accountants in Vancouver, British Columbia, that the
Directors may designate and who will have access to all appropriate records and such determination will be
binding upon the Company and all Optionees.

5.5 Regulatory Approval

Any adjustment to the Option Price or the number of Unissued Option Shares purchasable under the
Plan pursuant to the operation of any one of subsection 5.1, 5.2 or 5.3 is subject to the approval of the Exchange
where required pursuant to their policies, and compliance with the applicable securities rules or regulations of
any other governmental authority having jurisdiction.

6. MISCELLANEOUS
6.1 Right to Employment

Neither this Plan nor any of the provisions hereof shall confer upon any Optionee any right with respect
to employment or continued employment with the Company or any subsidiary of the Company or interfere in
any way with the right of the Company or any subsidiary of the Company to terminate such employment.

6.2 Necessary Approvals

The Plan shall be effective immediately upon the approval of the Board of directors of the Company,
where the Company is a non-reporting issuer. If the Company is a reporting issuer whose Shares are listed on
any Exchange, then the Plan shall be effective only upon the approval of the shareholders of the Company
given by way of an ordinary resolution of the disinterested shareholders in the case of a new Plan, and the
written acceptance of the Plan by the Exchange where such prior approval is required by the policies of the
Exchange. Any Options granted under this Plan before such approval shall only be exercised upon the receipt
of such approval, where it is required by the policies of the Exchange. The obligation of the Company to sell
and deliver Shares in accordance with the Plan is subject to compliance with the policies of the Exchange and
applicable securities rules or regulations of any governmental authority having jurisdiction. If any Shares
cannot be issued to any Optionee for any reason, including, without limitation, the failure to comply with such
policies, rules or regulations, then the obligation of the Company to issue such Shares shall terminate and any
Option Price paid by an Optionee to the Company shall be immediately refunded to the Optionee by the
Company.

6.3 Administration of the Plan

The Directors shall, without limitation, have full and final authority in their discretion, but subject to
the express provisions of the Plan, to interpret the Plan, to prescribe, amend and rescind rules and regulations
relating to the Plan and to make all other determinations deemed necessary or advisable in respect of the Plan.
Except as set forth in subsection 5.4, the interpretation and construction of any provision of the Plan by the
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Directors shall be final and conclusive. Administration of the Plan shall be the responsibility of the appropriate
officers of the Company and all costs in respect thereof shall be paid by the Company.

6.4 Income Taxes

As a condition of and prior to participation of the Plan any Optionee shall on request authorize the
Company in writing to withhold from any remuneration otherwise payable to him or her any amounts required
by any taxing authority to be withheld for taxes of any kind as a consequence of his or her participation in the
Plan.

6.5 Amendments to the Plan

The Directors may from time to time, subject to applicable law and to the prior approval, if required,
of the Exchange or any other regulatory body having authority over the Company or the Plan, suspend,
terminate or discontinue the Plan at any time, or amend or revise the terms of the Plan or of any Option granted
under the Plan and the Option Agreement relating thereto, provided that no such amendment, revision,
suspension, termination or discontinuance shall in any manner adversely affect any option previously granted
to an Optionee under the Plan without the consent of that Optionee. Any amendments to the Plan or options
granted to Insiders thereunder will be subject to the approval of the shareholders, where such approval is
required by the policies of the Exchange.

6.6 Form of Notice

A notice given to the Company shall be in writing, signed by the Optionee and delivered to the head
business office of the Company.

6.7 No Representation or Warranty

The Company makes no representation or warranty as to the future market value of any Shares issued
in accordance with the provisions of the Plan.

6.8 Compliance with Applicable Law

If any provision of the Plan or any Option Agreement contravenes any law or any order, policy, by-
law or regulation of any regulatory body or Exchange having authority over the Company or the Plan, then
such provision shall be deemed to be amended to the extent required to bring such provision into compliance
therewith.
6.9 No Assignment

No Optionee may assign any of his or her rights under the Plan or any Option granted thereunder.
6.10  Rights of Optionees

An Optionee shall have no rights whatsoever as a shareholder of the Company in respect of any of the
Unissued Option Shares (including, without limitation, voting rights or any right to receive dividends, warrants
or rights under any rights offering).

6.11 Conflict

In the event of any conflict between the provisions of this Plan and an Option Agreement, the
provisions of this Plan shall govern.
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6.12  Governing Law

The Plan and each Option Agreement issued pursuant to the Plan shall be governed by the laws of the
Province of British Columbia.

6.13 Time of Essence

Time is of the essence of this Plan and of each Option Agreement. No extension of time will be
deemed to be or to operate as a waiver of the essentiality of time.

6.14  Entire Agreement

This Plan and the Option Agreement sets out the entire agreement between the Company and the
Optionees relative to the subject matter hereof and supersedes all prior agreements, undertakings and
understandings, whether oral or written.

Approved by the Board of Directors on May 10, 2022

“Liam Corcoran’
Liam Corcoran
Chief Executive Officer




SCHEDULE “A”

GLORIOUS CREATION LIMITED
STOCK OPTION PLAN

OPTION AGREEMENT

This Option Agreement is entered into between Glorious Creation Limited (the “Company”) and the

Optionee named below pursuant to the Company Stock Option Plan (the “Plan”), a copy of which is attached
hereto, and confirms that:

L.

2.

on ®, 20@ (the “Grant Date”);
® (the “Optionee™);

was granted the option (the “Option”) to purchase ® Common Shares (the “Option Shares™) of the
Company;

for the price (the “Option Price”) of $® per share;

which shall Vest and become exercisable on the following schedule: [18-month staged vesting
schedule whereby one-third (1/3) of the Options granted Vest every 6 months after the Grant
Date; and provided that if the Option is being granted to an Eligible Person who is providing
Investor Relations Activities to the Company, then the Option must vest in stages over not less
than 12 months and no more than one-quarter (1/4) of such Options may be vested in any three
(3) month period];

terminating on the @, 20@ (the “Expiry Date”);

when exercised, the Company will forthwith calculate all applicable Canadian government
withholding taxes of the Optionee, and Canada or Quebec (if applicable) Pension Plan contributions,
and the Optionee agrees to remit to the Company such taxes and contributions to the Company, which
will be remitted by the Company to Canada Revenue Agency and reflected on any annual statement
of remuneration issued by the Company; and

by signing this Option Agreement, the Optionee acknowledges and consents to:

(a) the disclosure of Personal Information by the Company to the Canadian Securities
Exchange (the “Exchange”) (as defined in Appendix I hereto); and

(b) the collection, use and disclosure of Personal Information by the Exchange for the
purposes described in Appendix I or as otherwise identified by the Exchange, from time to
time;

(Where “Personal Information” means any information about the Optionee, and includes the
information contained in the tables, as applicable),

all on the terms and subject to the conditions set out in the Plan.



By signing this Option Agreement, the Optionee acknowledges that the Optionee has read and
understands the Plan and agrees to the terms and conditions of the Plan and this Option Agreement.

IN WITNESS WHEREOF the parties hereto have executed this Option Agreement as of the ® day of
e, 200,

GLORIOUS CREATION LIMITED
Per:

OPTIONEE Authorized Signatory



Appendix |

ACKNOWLEDGEMENT — PERSONAL INFORMATION

Canadian Securities Exchange and its affiliates, authorized agents, subsidiaries and divisions (collectively
referred to as “the Exchange”) collect Personal Information in certain Forms that are submitted by the
individual and/or by an Issuer or Applicant and use it for the following purposes:

to conduct background checks,

to verify the Personal Information that has been provided about each individual,

to consider the suitability of the individual to act as an officer, director, insider, promoter, investor
relations provider or, as applicable, an employee or consultant, of the Issuer or Applicant,

to consider the eligibility of the Issuer or Applicant to list on the Exchange,

to provide disclosure to market participants as to the security holdings of directors, officers, other
insiders and promoters of the Issuer, or its associates or affiliates,

to conduct enforcement proceedings, and

to perform other investigations as required by and to ensure compliance with all applicable rules,
policies, rulings and regulations of the Exchange, securities legislation and other legal and
regulatory requirements governing the conduct and protection of the public markets in Canada.

As part of this process, the Exchange also collects additional Personal Information from other sources,
including but not limited to, securities regulatory authorities in Canada or elsewhere, investigative, law
enforcement or self-regulatory organizations, regulations services providers and each of their subsidiaries,
affiliates, regulators and authorized agents, to ensure that the purposes set out above can be accomplished.

The Personal Information the Exchange collects may also be disclosed:

(a)

(b)

to the agencies and organizations in the preceding paragraph, or as otherwise permitted or required
by law, and they may use it in their own investigations for the purposes described above; and

on the Exchange’s website or through printed materials published by or pursuant to the directions
of the Exchange.

The Exchange may from time to time use third parties to process information and/or provide other
administrative services. In this regard, the Exchange may share the information with such third party
service providers.



Schedule “B”

Audit Committee Charter

1.0 Mandate

1.1 The Audit Committee (the “Committee”) is a committee appointed by the Board of Directors (the “Board”) of
Glorious Creation Limited (the “Corporation”) to assist the Board in fulfilling its responsibilities in relation to
internal controls and financial reporting, and carrying out certain oversight functions on behalf of the Board.

1.2 The Committee’s primary duties and responsibilities are to:
¢ Oversee the accounting and financial reporting processes of the Corporation and the audit of its

financial statements, including: (i) the integrity of the Corporation’s financial statements; (ii) the
Corporation’s compliance with legal and regulatory requirements; and (iii) the external auditor’s
qualifications and independence.

L4 Serve as an independent and objective party to monitor the Corporation’s financial reporting processes
and internal control systems.

L4 Recommend to the Board the external auditors to be nominated and the compensation of such auditors
and recommend any renewals or replacements of the external auditors and their remuneration.

¢ Oversee and monitor the work and performance of the audit activities of the Corporation’s external
auditors.

L4 Provide open lines of communication among the Corporation’s external auditors, financial and senior
management and the Board for financial reporting and control matters, and meet periodically with
management and with the external auditors.

¢ Pre-approve all non-audit services to be provided to the Corporation by the external auditors.

¢ Review the financial statements and management’s discussion and analysis of the Corporation.

¢ Review annual and interim financial results press releases of the Corporation.

¢ If requested by the Board, provide oversight to any related party transactions entered into by the
Corporation.

¢ Report to the Board regularly.

1.3 The Committee has the authority to conduct any review or investigation appropriate to fulfilling its
responsibilities.

2.0 Composition

2.1 The Committee must be composed of a minimum of three members, all of whom must be directors of the
Corporation.

2.2 If the Corporation (i) is not a “reporting issuer” (as such term is defined in applicable securities laws); or (ii) is
a “venture issuer” (as such term is defined in National Instrument 52-110 — Audit Committees (“NI 52-110") of
the Canadian Securities Administrators), then a majority of the members of the Committee must not be
executive officers, employees or control persons of the Corporation or of an affiliate of the Corporation.

23 If the Corporation is a reporting issuer, but not a venture issuer, then each Committee member must be an

“independent director” (within the meaning of NI 52-110).
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2.4 In addition to the composition requirements set out above, the composition of the Committee shall at all times
comply with the rules and regulations of any stock exchange on which the shares of the Corporation may be
listed, subject to any waivers or exceptions granted by such stock exchange.

2.5 All members of the Committee must, to the satisfaction of the Board, be “financially literate” (as such term is
defined in NI 52-110) (i.e., in general, have the ability to read and understand a set of financial statements, such
as a balance sheet, an income statement and a cash flow statement).

2.6 The Committee members shall be elected annually at the first meeting of the Board following the annual
general meeting of shareholders.

2.7 Each member of the Committee shall hold office until the close of the next annual meeting of shareholders of
the Corporation or until the member ceases to be a director, resigns or is replaced, whichever first occurs.

2.8 Any member of the Committee may be removed from office or replaced at any time by the Board.

2.9 The members of the Committee shall be entitled to receive such remuneration for acting as members of the
Committee as the Board may from time to time determine.

3.0 Committee Meeting Requirements

3.1 The Board shall appoint one of the Committee members as the Chair of the Committee (the “Chair”). In the
absence of the appointed Chair from any meeting of the Committee, the members shall elect a Chair from those
in attendance to act as Chair of the meeting.

3.2 The Chair shall appoint a secretary (the “Secretary”) who shall keep minutes of all Committee meetings. The
Secretary does not have to be a member of the Committee or a director of the Corporation and can be changed
by simple notice from the Chair.

33 No business may be transacted by the Committee except at a meeting of its members at which a quorum of the
Committee is present or by resolution in writing signed by all the members of the Committee. A majority of the
members of the Committee shall constitute a quorum, provided that if the number of members of the Committee
is an even number, one-half of the number of members plus one shall constitute a quorum.

34 The Committee shall meet regularly at times necessary to perform the duties described herein in a timely
manner, but not less than four times a year and any time the Corporation proposes to issue a press release with
its quarterly or annual earnings information. Any member of the Committee or the external auditor may call
meetings.

3.5 The time and place of the meetings of the Committee, the calling of meetings and the procedure in all respects
of such meetings shall be determined by the Committee, unless otherwise provided for in the charter documents
of the Corporation or otherwise determined by resolution of the Board.

3.6 If all the members of the Committee present at or participating in the meeting consent, a meeting of the
Committee may be held by means of such telephone, electronic or other communication facilities as permit all
persons participating in the meeting to communicate with each other simultaneously and instantaneously, and a
Committee member participating in such a meeting by such means is deemed to be present at that meeting.

3.7 The Committee shall meet periodically in separate executive sessions with management (including the
Corporation’s Chief Financial Officer (“CFQ”)), the internal auditors and the external auditors, and have such
other direct and independent interaction with such persons from time to time as the members of the Committee
deem appropriate. The Committee may request any officer or employee of the Corporation or the Corporation’s
outside counsel or external auditors to attend a meeting of the Committee or to meet with any members of, or
consultants to, the Committee.

3.8 The external auditors shall have direct access to the Committee at their own initiative.
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Duties and Responsibilities

4.1

To fulfill its duties and responsibilities, the Committee shall:

(@)

(b)

Financial Reporting

(@)

(i)

Prior to the public disclosure thereof, meet with the Corporation’s Chief Executive Officer
and CFO, and where appropriate, the Corporation’s external auditors, to review and discuss
and then present to the full Board for approval, the following, as applicable:

(A) the Corporation’s annual audited financial statements, together with the report of the
external auditors thereon and the related management discussion and analysis for
such period and the impact of unusual items and changes in accounting policies and
estimates;

(B) the Corporation’s interim financial statements, together with the related management
discussion and analysis for such period and the impact of unusual items and changes
in accounting policies and estimates;

© financial information in the Corporation’s annual and interim profit or loss press
releases, including the type and presentation of information, paying particular
attention to any pro forma or adjusted non-IFRS information;

(D) financial information in annual information forms, annual reports and prospectuses
of the Corporation; and

(E) financial information in other public reports and public filings of the Corporation
requiring approval by the Board.

Ensure that adequate procedures are in place for review of the Corporation’s public disclosure
of financial information extracted or derived from the Corporation’s financial statements, and
periodically assess the adequacy of those procedures.

External Auditors

(@)

(ii)

(iii)

(iv)

Recommend to the Board, for shareholder approval, an external auditor to examine the
Corporation’s accounts, controls and financial statements on the basis that the external auditor
is accountable to the Board and the Committee as a representative of the shareholders of the
Corporation.

Be directly responsible for setting the compensation and for the retention and oversight of the
work of the external auditor engaged for the purpose of preparing or issuing an audit report, or
performing other audit, review or attest services for the Corporation.

To the extent and in the manner required by applicable law or regulation, review and pre-
approve all audit services, internal control related services and any permissible non-audit
services to be provided to the Corporation by the external auditor and the fees for those
services.

Ensure that the external auditor is prohibited from providing the following non-audit services
and determine which other non-audit services the external auditor is prohibited from

providing:

(A) bookkeeping or other services related to the accounting records or financial
statements of the Corporation;

B) financial information systems design and implementation;

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

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(D) actuarial services;

(E) internal audit outsourcing services;

) management functions or human resources;

(G) broker or dealer, investment adviser or investment banking services;

H) legal services and expert services unrelated to the audit; and

@ any other services which the Canadian Public Accountability Board determines to be
impermissible.

In no circumstances shall the external auditor provide any non-audit services to the
Corporation that are prohibited by applicable law or regulation.

Require the external auditor to report directly to the Committee, and meet with the external
auditor on a regular basis, as required.

Review the nature and scope of the annual audit and the results of the annual audit
examination by the external auditor, including any reports prepared in connection with the
annual audit.

Review the nature and scope of any review engagements for interim financial statements and
the result of such review engagements by the external auditor, including any reports prepared
by the external auditor in connection with such review engagements.

Review and evaluate annually the performance of the external auditor and make a
recommendation to the Board regarding the re-appointment of the external auditor at the next
annual meeting of the Corporation’s shareholders or, if necessary, the replacement of such
external auditor.

Take, or recommend that the Board take, appropriate action to ensure the independence of the
external auditor, and engage in dialogue with the external auditor regarding any disclosed
relationships or services that may affect the independence and objectivity of such external
auditor.

Obtain and review, at least annually, a written report by the external auditor setting out the
auditor’s internal quality-control procedures, any material issues raised by the auditor’s
internal quality-control reviews and steps taken to resolve those issues.

Satisfy itself that there are no unresolved issues between management and the external auditor
that could affect the annual audited statements or the interim financial statements, and that
there is generally a good working relationship between management and the external auditor.

Ensure that the head audit partner assigned by the external auditor to the Corporation, as well
as the audit partner charged with reviewing the audit of the Corporation, are changed at least
every five years.

Review and approve the Corporation’s hiring policies regarding partners, employees and
former partners and employees of the present and former external auditors. The Committee
has adopted the following guidelines regarding the hiring of any partner, employee or former
partner or employee of the present or former external auditor of the Corporation, or any other
person providing audit assurance to the current or former external auditors of the Corporation
on any aspect of their certification of the Corporation’s financial statements:

(A) no member of the audit team that is auditing a business of the Corporation can be
hired into that business or into a position to which that business reports for a period
of three years after the audit;
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(d)

(e

(xiv)

(B) no former partner or employee of the external auditor may be made an officer of the
Corporation or any of its subsidiaries for three years following the end of the
individual’s association with the external auditor;

© the CFO of the Corporation must approve all office hires from the external auditor;
and

D) the CFO of the Corporation must report annually to the Committee on any hires
within these guidelines during the preceding year.

Review, at least annually, the relationships between the Corporation and the external auditor
in order to establish the independence of the external auditor.

Internal Controls

(@)
(i)

(iii)

(iv)

)

Review the Corporation’s internal accounting staff functions.

Review with the Corporation’s CFO and others, as appropriate, the reporting and internal
system of controls for the Corporation and its subsidiaries.

Consider any judgments by the external auditor about the quality and appropriateness of the
Corporation’s accounting principles as applied in its financial reporting and consider and
approve, as appropriate, any changes as suggested by the external auditor and management.

Review significant judgments made by the Corporation’s CFO and others in the preparation
of the financial statements and the view of the external auditor as to the appropriateness of
such judgments.

Review any significant disagreement among management and the external auditor in
connection with the preparation of the financial statements.

Complaints and Concerns

(1) Establish procedures for:
(A) the receipt, retention and treatment of complaints received by the Corporation
regarding accounting, internal accounting controls, or auditing matters; and
(B) the confidential, anonymous submission by employees of the Corporation of
concerns regarding questionable accounting of auditing matters.
Other Matters
@) Obtain reports from management and the Corporation’s external auditors that the Corporation
is in conformity with legal requirements and the Corporation’s Code of Business Conduct &
Ethics and reviewing reports and disclosures of insider and affiliated party transactions.
(i) Conduct or authorize investigations into any matters within the Committee’s scope of
responsibilities.
(iii) Discuss with the Corporation’s legal counsel legal matters that may have a material impact on
the financial statements or of the Corporation’s compliance policies and internal controls.
(iv) Conduct special investigations, independent of the Board or management, relating to financial

and non-financial related matters concerning the Corporation and/or any one or more of its
directors, officers, employees, consultants and/or independent contractors, if determined by
the Committee to be in the best interests of the Corporation and its shareholders. The
Committee shall advise the Board with respect to the initiations of such investigations.
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) Oversee the effectiveness of management’s interaction with and responsiveness to the Board.
(vi) Report regularly and on a timely basis to the Board on the matters coming before the
Committee.

(vii) Periodically review and assess the adequacy of this Charter and recommend any proposed
changes to the Board for approval.

(viii)  Perform such other functions as required by the Board or applicable law or regulation.
(ix) Consider any other matters referred by the Board from time to time.

Rights and Authority of the Committee and Members Thereof

5.1

5.2

5.3

6.0

The Committee shall have the resources and authority necessary to discharge its duties and responsibilities,
including the authority to engage independent counsel and other advisors or experts or consultants as it
determines necessary to carry out its duties and to set and require the Corporation to pay the compensation for
any advisors so employed by the Committee.

The members of the Committee shall have the right, for the purpose of performing their duties, to inspect all the
books and records of the Corporation and its subsidiaries and to seek any information they require from any

employee of the Corporation.

The members of the Committee have the authority to communicate directly with the Corporation’s internal and
external auditors.

Miscellaneous

6.1

Nothing contained in this Audit Committee Charter is intended to extend applicable standards of liability under
statutory or regulatory requirements for the directors of the Corporation or members of the Committee. The
purposes, responsibilities, duties and authorities outlined in this Audit Committee Charter are meant to serve as
guidelines rather than as inflexible rules and the Committee is encouraged to adopt such additional procedures
and standards as it deems necessary from time to time to fulfill its responsibilities.

This Audit Committee Charter was approved and adopted by the Board, and made effective in full force and effect on
January 25, 2017.



