CNR CAPITAL CORPORATION
(the "Corporation)

DIRECTORS, MANAGEMENT, EMPLOYEES AND
CONSULTANTS STOCK OPTION PLAN

ARTICLE 1 - INTRODUCTION
1.1 Purpose

The purpose of the Plan is to secure for the Corporation and its shareholders the benefits of
incentives inherent in share ownership by the directors, management, employees and consultants
of the Corporation who, in the judgment of the Board, will contribute to its future growth and
success. It is generally recognized that a stock option plan of the nature provided for herein aids
the Corporation in retaining and encouraging directors, management, employees and consultants
who are considered as potential key contributors to the success of the Corporation, by providing
to them the opportunity to acquire a proprietary interest in the Corporation.

1.2 Definitions

Whenever used herein, the following words and expressions shall have the following meanings,
namely:

"Affiliate" means the following:
a Company is an Affiliate of another Company if:

(a) one of them is the subsidiary (as such term is described in the Business
Corporations Act (Ontario)) of the other; or

(b) each of them is controlled by the same Person.
In addition, a Company is "controlled" by a Person if:

(a) voting shares of the Company are held, directly or indirectly, other than by
way of security only, by or for the benefit of that Person; and

(b) the voting shares, if voted, entitle the Person to elect a majority of the
directors to the Company.

"Board" means the board of directors of the Corporation as it may be constituted from time to
time;
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"Company" means, unless specifically indicated otherwise, a corporation, incorporated
association or organization, body corporate, partnership, trust, association or other entity other
than an individual;

"Completion of the Qualifying Transaction" means the date a Final Exchange Bulletin is
issued by the Exchange in respect of a Qualifying Transaction by the Corporation;

"Corporation" means CNR Capital Corporation, a corporation continued under the laws of the
Province of Ontario;

"CPC" means a corporation:

(a) that has filed and obtained a receipt for a preliminary CPC prospectus
from one or more of the securities regulatory authorities in compliance with the CPC Policy; and

(b in regard to which the Final Exchange Bulletin has not yet been issued.
"CPC Policy" means Policy 2.4 of the Exchange.

"Eligible Consultant" means, in relation to the Corporation, an individual (or a Company
wholly owned by individuals) who:

(a) provides on-going consulting services to the Corporation or an Affiliate of
the Corporation under a written contract;

(b)  possesses technical, business or management expertise of value to the
Corporation or an Affiliate of the Corporation;

() spends a significant amount of time and attention on the business and
affairs of the Corporation or an Affiliate of the Corporation; and

(d)  has a relationship with the Corporation or an Affiliate of the Corporation
that enables the individual to be knowledgeable about the business and affairs of the
Corporation;

f
"Eligible Director" means a director of the Corporation or a director of the Corporation’s
subsidiaries to whom stock options can be granted in reliance on a prospectus exemption under
applicable securities laws;



"Eligible Employee" means:

(a) an individual who is considered an employee under the Income Tax Act
(Canada) (such as an individual for whom income tax, employment insurance and CPP
deductions must be made at the source);

(b) an individual who works full-time for the Corporation providing services
normally provided by an employee and who is subject to the same control and direction by the
Corporation over the details and methods of work as an employee of the Corporation, but for
whom income tax deductions are not made at the source; or

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

"Eligible Management Company Employee" means a Management Company Employee of the
Corporation or a Management Company Employee of the Corporation’s subsidiaries to whom
stock options can be granted in reliance on a prospectus exemption under applicable securities
laws;

"Eligible Member of Management" means any senior officer of the Corporation to whom stock
options can be granted in reliance on a prospectus exemption under applicable securities laws;

"Eligible Participant" means Eligible Consultants, Eligible Directors, Eligible Employees,
Eligible Management Company Employees and Eligible Members of Management;

"Exchange" means the TSX Venture Exchange Inc. or any other stock exchange on which the
Shares become listed, and if inter-listed, the exchange on which the majority of trading activity
occurs;

"Final Exchange Bulletin" means the Exchange Bulletin which is issued following closing of
the Qualifying Transaction and the submission of all required documentation and that evidences
the final Exchange acceptance of the Qualifying Transaction;

"Investor Relations Activities" means any activities or oral or written communications, by or on
behalf of the Corporation or a shareholder of the Corporation, that promote or reasonably could
be expected to promote the purchase or sale of securities of the Corporation, but does not
include:

(a) the dissemination of information provided, or records prepared, in the
ordinary course of the Corporation:
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() to promote the sale of products and services of the Corporation; or
(1)  toraise public awareness of the issuer;

that cannot reasonably be considered to promote the purchase or sale of
securities of the Corporation;

(b) activities or communications necessary to comply with the requirements
of:

(i) applicable securities laws; or

(i)  the by-laws, rules, policies, or other regulatory instruments of any
self-regulatory body or exchange having jurisdiction over the
Corporation;

(c) communications by a publisher or writer for, a newspaper, magazine or
business or financial publication, that is of general and regular paid circulation, distributed only
to subscribers to it for value or to purchasers of it, if:

() the communication is only through the newspaper, magazine or
publication; and

(i1) the publisher or writer receives no commission or other
consideration other than for acting in the capacity of publisher or
writer; or

(d) activities or communications that may be otherwise specified by any
exchange having jurisdiction over the Corporation;

"Management Company Employee" means an individual employed by a Person providing
management services to the Corporation, which are required for the ongoing successful operation
of the business enterprise of the Corporation, but excluding a Person engaged in Investor
Relations Activities;

"Option" means an option granted under the terms of the Plan;

"Option Agreement" means the form of option agreement substantially in the form attached
hereto as Schedule "A" or such other form as may be approved by the Board from time to time;

"Option Period" means the period during which an Option may be exercised;
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"Optionee" means an Eligible Participant to whom an Option has been granted under the terms
of the Plan;

"Participant" means, in respect of the Plan, an Eligible Employee, Eligible Director, Eligible
Member of Management, Eligible Management Company Employee or Eligible Consultant who
elects to participate in the Plan;

"Person" means a Company or an individual;
"Plan" means the plan established and operated pursuant to the terms hereof: and

"Qualifying Transaction" means a transaction where a CPC acquires Significant Assets, other
than cash, by way of purchase, amalgamation, merger or arrangement with another company or
by other means;

"Shares" means the common shares in the capital of the Corporation from time to time
authorized by the charter documents of the Corporation;

"Significant Assets” means one or more assets or businesses which, when purchased, optioned
or otherwise acquired by the CPC, together with any other concurrent transactions, would result
in the CPC meeting the minimum listing requirements of the Exchange;

ARTICLE 2 - STOCK OPTION PLAN
2.1 Participation
Options shall be granted only to bona fide Eligible Participants.
2.2 Determination ;)f Option Recipients

The Board shall make all necessary or desirable determinations regarding the granting of Options
to Eligible Participants and may take into consideration the present and potential contributions of
a particular Eligible Participant to the success of the Corporation and any other factors which it
may deem proper and relevant.

2.3 Price

The exercise price per Share shall be determined from time to time by the Board but, in any
event, shall not be lower than the Discounted Market Price (as defined by the Exchange) of the
Shares on the day prior to the grant. Any reduction in the exercise price per Share shall be
subject to necessary approvals as set out in Section 3.5 below.



2.4 Grant of Options

The Board may at any time and from time to time grant Options to Eligible Participants and for
the number of Shares and on such terms and conditions as it considers appropriate provided that
such terms and conditions are not inconsistent with the Plan or the policies of the Exchange.

Each Option granted to an Eligible Participant shall be evidenced by an agreement substantially
in the form of the Option Agreement with terms and conditions consistent with the Plan and as
approved by the Board (which terms and conditions need not be the same in each case).

2.5 Terms of Options

(a) The Option Period shall not be greater than a period of five years after the date such
Option is granted. The Option Period may be reduced with respect to any such Option as
provided in Section 2.7 hereof

(b) Subject to the other terms and conditions of this Plan (including Section 2.8 hereof), the
Board at its discretion may determine when any Option will become exercisable and may
determine that the Option be exercisable in instalments. The Board may also establish any
vesting schedule relative to any Options granted hereunder provided that in no event shall
Options vest over a time period that is shorter than any time period prescribed by the Exchange.

©) Any Options remaining unexercised after they became eligible for exercise may be
exercised in whole or in part at any time during the remainder of the Option Period.

(d) Except as set forth in Section 2.7, no Option may be exercised unless the Options have
vested and the Optionee is at the time of such exercise:

() in the case of an Eligible Employee, in the employ of the Corporation and
shall have been continuously so employed since the grant of his Option, but
absence on leave, having the approval of the Corporation, shall not be considered
an interruption of employment for any purpose of the Plan;

(i) in the case of an Eligible Director, a director of the Corporation and shall
have been such a director continuously since the grant of his Option;

(iif)  in the case of an Eligible Member of Management, an Eligible Member of
Management of the Corporation and shall have been such Eligible Member of
Management continuously since the grant of his Option;

(iv)  in the case of an Eligible Management Company Employee, an Eligible
Management Company Employee of the Corporation and shall have been such
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Eligible Management Company Employee continuously since the grant of his
Option; or

v) in the case of an Eligible Consultant, a consultant on retainer (whether full
time or part time) by the Corporation, and shall have been continuously so
retained since the grant of his Option.

(e) The exercise of any Option will be contingent upon receipt by the Corporation of
payment of the full purchase price for the Shares being purchased in cash or by cheque. No
Optionee or his legal representatives, legatees or distributees will be, or will be deemed to be, a
holder of any Shares subject to an Option, unless and until certificates for such Shares are issued
to him or them under the terms of the Plan.

2.6 Lapsed Option

If Options are surrendered, terminated or expire without being exercised in whole or in part, new
Options may be granted covering the Shares not purchased under such lapsed Options to the
extent permitted by the Exchange.

2.7 - Effect of Termination of Relationship

(a) If an Optionee shall die while an Eligible Employee, Eligible Director,
Eligible Consultant (if an individual), Eligible Member of Management or Eligible Management
Company Employee, any vested Option held by him at the date of death shall be exercisable if
the Option was issued 10 days or more prior to the date of death, but only by the person or
persons to whom the Optionee’s rights under the Option shall pass by the Optionee’s will or the
laws of descent and distribution. All such Options shall be exercisable only for a period of one
year after the date of death or prior to the expiration of the Option Period in respect thereof
whichever is sooner.

(b) If an Optionee ceased to be an Eligible Employee, Eligible Director,
Eligible Consultant (if an individual), Eligible Member of Management or Eligible Management
Company Employee for cause, no Option held by such Optionee may be exercised following the
date on which such Optionee ceases to be an Eligible Employee, Eligible Director, Eligible
Consultant (if an individual), Eligible Member of Management or Eligible Management
Company Employee, as the case may be.

(c) If an Optionee ceased to be an Eligible Employee, Eligible Director,
Eligible Consultant (other than an Optionee engaged in Investor Relations Activities), Eligible
Member of Management or Eligible Management Company Employee for any reason other than
cause or death, any vested Option held by such Optionee may be exercised only for a period of
90 days after the date on which such Optionee ceases to be or an Eligible Employee, Eligible
Director, Eligible Consultant (if an individual), Eligible Member of Management or Eligible
Management Company Employee, as the case may be, or prior to the expiration of the Option
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Period in respect thereof, whichever is sooner. If an Optionee is an Eligible Consultant that is
engaged in Investor Relations Activities, who ceases to be so for any reason other than cause,
breach or death, any vested Options held by such Optionee may be exercised for a period of 30
days after termination or the expiration of the Option Period in respect thereof, whichever is
sooner.

(d) If an Optionee who is an Eligible Consultant ceased to be retained by the
Corporation by virtue of a breach of the consulting agreement or the expiry thereof, or such
retainer is otherwise terminated (other than for reasons set forth in Sections 2.7(a), (b) or (c)
above), no Option held by such Eligible Consultant may be exercised following such breach,
expiry or termination, as the case may be.

(e) Notwithstanding the provisions of Section 2.7(c), if an Option is granted
to a director, officer, technical consultant or employee of the Corporation at a time that the
Corporation was a CPC, then the Option may be exercised prior to the date that is the later of 12
months after Completion of a Qualifying Transaction by the Corporation and 90 days after the
date that the Optionee ceased to be a director, officer, technical consultant or employee of the
Corporation provided that the Option Period has not otherwise expired.

2.8 Effect of Takeover Bid

If a bona fide offer (the "Offer") for Shares is made to all shareholders of the Corporation
generally or for 100 percent of a class of shareholders which includes the Optionee, which Offer,
if accepted in whole or part, would result in the offeror exercising control over the Corporation
within the meaning of the Securities Act (Ontario), then the Corporation shall, immediately upon
receipt of notice of the Offer, notify each Optionee currently holding an Option of the Offer, with
full particulars thereof, whereupon, subject to approval of the Exchange, notwithstanding that
such Option may not be fully vested at such time in accordance with Section 2.5 hereof, such
Option may be exercised in whole or in part by the Optionee so as to permit the Optionee to
tender the Shares received upon such exercise (the "Optioned Shares") pursuant to the Offer. If:

(a) the Offer is withdrawn by the offeror; or
(b) the Optionee does not tender the Optioned Shares pursuant to the Offer; or

(c) all of the Optioned Shares tendered by the Optionee pursuant to the Offer
are not taken up and paid for by the offeror in respect thereof,

then the Optioned Shares or, in the case of Section 2.8(c) above, the Optioned Shares that are not
taken up and paid for, shall be returned by the Optionee to the Corporation and reinstated as
authorized but unissued Shares and the terms of the Option as set forth in Section 2.5 shall again
apply to the Option. If any Optioned Shares are returned to the Corporation under this Section,
the Corporation shall refund the exercise price to the Optionee for such Optioned Shares. In no
event shall the Optionee be entitled to sell the Optioned Shares otherwise than pursuant to the
Offer.
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2.9 Effect of Amalgamation, Consolidation or Merger

If the Corporation amalgamates, consolidates or merges with or into another corporation, any
Shares receivable on the exercise of an Option shall be converted into the securities, property or
cash which the Participant would have received upon such amalgamation, consolidation or
merger if the Participant had exercised his Option immediately prior to the record date applicable
to such amalgamation, consolidation or merger, and the Option price shall be adjusted
appropriately by the Board and such adjustment shall be binding for all purposes of the Plan.

2.10 Adjustment in Shares Subject to the Plan

If there is any change in the Shares through a consolidation, subdivision or reclassification of
Shares, or otherwise, the number of Shares available under the Plan, the Shares subject to any
Option, and the purchase price thereof shall be adjusted appropriately by the Board and such
adjustment shall be effective and binding for all purposes of the Plan.

2.11 Approval

The terms of the Options granted from time to time hereunder, and the Optionees to whom
Options are granted, are subject, if applicable, to the Exchange accepting notice of such terms
and proposed Optionees.

ARTICLE 3 - GENERAL
3.1 Number of Shares

The aggregate number of Shares that may be available for issuance, from time to time, under the
Plan shall not exceed 10% of the issued and outstanding Shares. The aggregate number of Shares
so available for issuance under the Plan to any one person shall not exceed 5% of the issued and
outstanding Shares (on a non-diluted basis) at the time of grant of any Option (including the
Shares that are subject to such Option). The aggregate number of Shares so available for issuance
under the Plan to any Eligible Consultant shall not exceed 2% of the issued and outstanding
shares (on a non-diluted basis) at the time of the grant of any Option (including the Shares that
are subject to such Option). The aggregate number of Options granted to persons employed in
Investor Relations Activities shall not exceed 2% of the issued and outstanding shares (on a non-
diluted basis) at the time of the grant of any Option (including the Shares that are subject to such
Option).

3.2 Transferability and Assignability

All benefits, rights and options accruing to any Participant in accordance with the terms and
conditions of the Plan shall not be transferable or assignable unless specifically provided herein.
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During the lifetime of a Participant all benefits, rights and options may only be exercised by the
Participant, except as provided for under Section 2.7(a) of this Agreement.

3.3 Employment

Nothing contained in the Plan shall confer upon any Participant any right with respect to
employment or continuance of employment or any retainer with the Corporation or interfere in
any way with the right of the Corporation to terminate the Participant’s employment or retainer
at any time. Participation in the Plan by a Participant is voluntary.

3.4 Record Keeping
The Corporation shall maintain a register in which shall be recorded:
(a) the name and address of each Participant; and

(b) the number of Options granted to a Participant and the number of Options
outstanding.

35 Necessary Approvals

The Plan shall be effective only upon the approval of the Exchange and, if required by such
Exchange, of the shareholders of the Corporation.

The obligation of the Corporation to issue and deliver Shares in accordance with the Plan is
subject to the approval of any governmental or securities regulatory authority having jurisdiction
which may be required in connection with the authorization or issuance of such Shares by the
Corporation. If any Shares cannot be issued to any Participant for any reason including, without
limitation, the failure to obtain such approval, then the obligation of the Corporation to issue
such Shares shall terminate and any Option price paid to the Corporation shall be returned to the
Participant.

Disinterested shareholder approval as required by the policies of the Exchange shall be obtained
for any reduction in the exercise price per Share if the Eligible Participant is an Insider of the
Corporation (as that term is defined by the Exchange) at the time of the proposed amendment.

3.6 Administration of the Plan

The Board is authorized to interpret the Plan from time to time and to adopt, amend and rescind
rules and regulations for carrying out the Plan. The interpretation and construction of any
provision of the Plan by the Board shall be final and conclusive. Administration of the Plan shall
be the responsibility of the appropriate directors and/or officers of the Corporation and all costs
in respect thereof shall be paid by the Corporation.
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3.7 Income Taxes

As a condition of the Plan, the Corporation will withhold from any remuneration otherwise
payable to such Participant any amounts required by any taxing authority to be withheld for taxes
of any kind as a consequence of such participation in the Plan.

3.8 Amendments to Plan

The Board reserves the right to amend, modify or terminate the Plan at any time if and when it is
advisable in the absolute discretion of the Board. Any amendment to any provision of the Plan
shall be subject to approval, if applicable and if required, by the Exchange or any regulatory
body having jurisdiction over the securities of the Corporation.

3.9 Representation or Warranty

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

3.10 Governing Law

The Plan shall be governed by the laws of the Province of Ontario excluding any conflicts of
law, rule or principle which might refer such construction to the laws of another jurisdiction.

3.11 Interpretation

Words used herein importing the singular number include the plural and vice versa and words
importing the masculine gender include the feminine and neuter genders.
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3.12 Compliance with Applicable Laws

If any provision of the Plan or any agreement entered into pursuant to the Plan contravenes any
law or any order, policy, by-law or regulation of the Exchange, if applicable, or any regulatory
body having authority over the Corporation or the Plan then such provision shall be deemed to be
amended to the extent required to bring such provision into compliance therewith.

Toronto, Ontario
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