STAMPEDE

DRILLING INGC.

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual and special meeting (the "Meeting") of holders (the "Shareholders")
of common shares ("Common Shares") of STAMPEDE DRILLING INC. (the "Corporation") will be held at the
offices of Blake, Cassels & Graydon LLP located at Suite 3500, 855 - 2nd St. SW, Calgary, AB T2P 4J8, Calgary,
Alberta on Tuesday, May 18, 2021 at 10:00 a.m. (Calgary time) for the following purposes:

1. to receive the financial statements of the Corporation for the financial year ended December 31, 2020
together with the auditors' report thereon;

2. to fix the number of directors to be elected at the meeting at six (6);
3. to elect directors of the Corporation;
4, to appoint PricewaterhouseCoopers LLP, Chartered Professional Accountants, of Calgary, Alberta, as

auditors of the Corporation and to authorize the directors to fix the remuneration of the auditors;

5. to consider and, if thought advisable, to pass an ordinary resolution approving the Corporation's incentive
stock option plan (the "Option Plan"), which provides that the maximum number of Common Shares that
may be reserved for issuance under the Option Plan from time to time shall not exceed 10% of the
aggregate number of Common Shares issued and outstanding from time to time; and

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

The specific details of the matters the Corporation intends to put before Shareholders at the Meeting are contained in
the accompanying management information circular dated April 16, 2021 (the "Circular"). Shareholders are
directed to read the Circular carefully in evaluating the matters for consideration at the Meeting.

The Corporation currently intends to hold the Meeting in person. However, in view of the current and
rapidly evolving COVID-19 pandemic, the Corporation asks that, in considering whether to attend the
Meeting in person, Shareholders consider the advice of the Public Health Agency of Canada (PHAC)
(www.canada.ca/en/public-health.html) and Alberta Health Services (www.albertahealthservices.ca). Access
to the Meeting may be limited to essential personnel and registered Shareholders and proxyholders entitled to
attend and vote at the Meeting. Depending upon the status of the outbreak at the time, the Corporation
encourages Shareholders and proxyholders not to attend the meeting in person, particularly if they are
experiencing any of the described COVID-19 symptoms. As always, the Corporation encourages
Shareholders to vote their Common Shares prior to the Meeting following the instructions set out in the form
of proxy or voting instruction form received by such Shareholders.

The Corporation may take additional precautionary measures in relation to the Meeting in response to
further developments with the COVID-19 pandemic. In the event it is not possible or advisable to hold the
Meeting in person, the Corporation will announce alternative arrangements for the Meeting as promptly as
practicable, which may include holding the Meeting entirely by electronic means, telephone or other
communication facilities.



All Shareholders of record as of April 13, 2021, are entitled to vote their Common Shares at the Meeting, or at any
adjournment thereof, either in person or by proxy.

SHAREHOLDERS WHO ARE UNABLE TO ATTEND THE MEETING IN PERSON ARE REQUESTED
TO COMPLETE, SIGN AND DATE THE ACCOMPANYING FORM OF PROXY IN ACCORDANCE
WITH THE INSTRUCTIONS PROVIDED THEREIN AND IN THE CIRCULAR AND RETURN IT IN
THE ENVELOPE PROVIDED FOR THAT PURPOSE.

Registered Shareholders are requested to deposit their duly executed form of proxy with the Corporation's registrar
and transfer agent, Computershare Trust Company of Canada, by mail at 100 University Avenue, 8" Floor, North
Tower, Toronto, Ontario M5J 2Y1 Attn: Proxy Department, by fax to 1-866-249-7775 or by voting online in
accordance with the instructions on the form of proxy no later than 10:00 a.m. (Calgary time) on May 14, 2021 or
not later than 48 hours, excluding Saturdays, Sundays and holidays, preceding the Meeting or any adjournment
thereof at which the proxy is to be used, or deliver it to the Chairman of the Meeting on the day of the Meeting or
any adjournment thereof, prior to the time of voting.

The instrument appointing a proxy shall be in writing and shall be executed by the Shareholder or the Shareholder's
attorney authorized in writing or, if the Shareholder is a company, by an officer or duly authorized attorney thereof.

THE PERSONS NAMED IN THE ENCLOSED FORM OF PROXY ARE DIRECTORS AND/OR
OFFICERS OF THE CORPORATION. EACH SHAREHOLDER HAS THE RIGHT TO APPOINT A
PROXYHOLDER OTHER THAN SUCH PERSONS, WHO NEED NOT BE A SHAREHOLDER, TO
ATTEND AND TO ACT FOR SUCH SHAREHOLDER AND ON SUCH SHAREHOLDER'S BEHALF AT
THE MEETING. TO EXERCISE SUCH RIGHT, THE NAME OF THE SHAREHOLDER'S APPOINTEE
SHOULD BE LEGIBLY PRINTED IN THE BLANK SPACE PROVIDED IN THE FORM OF PROXY.

DATED April 16, 2021.
By Order of the Board of Directors
"Lyle Whitmarsh"

Lyle Whitmarsh
President and Chief Executive Officer



	1. to receive the financial statements of the Corporation for the financial year ended December 31, 2020 together with the auditors' report thereon;
	2. to fix the number of directors to be elected at the meeting at six (6);
	3. to elect directors of the Corporation;
	4. to appoint PricewaterhouseCoopers LLP, Chartered Professional Accountants, of Calgary, Alberta, as auditors of the Corporation and to authorize the directors to fix the remuneration of the auditors;
	5. to consider and, if thought advisable, to pass an ordinary resolution approving the Corporation's incentive stock option plan (the "Option Plan"), which provides that the maximum number of Common Shares that may be reserved for issuance under the O...
	6. to transact such further or other business as may properly come before the Meeting or any adjournments thereof.
	STAMPEDE DRILLING INC.
	MANAGEMENT INFORMATION CIRCULAR
	Advice to Beneficial Holders of Common Shares
	Appointment and Revocation of Proxies
	1. by delivering another properly executed form of proxy bearing a later date and depositing it as described above;
	2. by depositing an instrument in writing revoking the form of proxy executed by him, her or it with, or by transmitting by telephonic or electronic means, a revocation bearing a reliable electronic signature to:
	(a) the Corporation at Suite 2200, Bow Valley Square IV, 250 – 6th Avenue SW, Calgary, Alberta T2P 3H7 at any time prior to the close of business on the last business day preceding the day of the Meeting, or any adjournment thereof, at which the form ...
	(b) the Chairman of the Meeting on the day of the Meeting or any adjournment thereof, prior to the commencement of the Meeting or any adjournment thereof, as applicable; or

	3. in any other manner permitted by law.
	Exercise of Discretion by Proxies
	Notice-And-Access

	VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
	Notes:
	(1) Based upon information publicly available to the Corporation.
	(2) Includes 1,581,451 Common Shares held by Apex 1 Investment Fund Limited Partnership, a private investment fund under common management control with SaskWorks Venture Fund Inc.


	PARTICULARS OF MATTERS TO BE ACTED UPON
	Financial Statements
	Fixing the number of Directors of the Corporation
	Election of Directors
	Notes:
	(1) Member of the Audit Committee. As at the date of this Management Information Circular, Mr. Rodger Hawkins is the Chair of the Audit Committee. As announced in the Corporation's news release of April 7, 2021, Mr. Hawkins will not be standing for re...
	(2) Member of the Governance and Compensation Committee. Matthew Andrade is the Chair of the Governance and Compensation Committee.
	(3) Member of the Health, Safety and Environment Committee. Elson J. McDougald is the Chair of the Health, Safety and Environment Committee.



	Advance Notice By-law
	Corporate Cease Trade Orders or Bankruptcies
	Penalties or Sanctions
	Appointment of Auditors
	Approval of Option Plan

	Statement of EXECUTIVE COMPENSATION
	Compensation Discussion and Analysis
	Introduction
	Governance and Compensation Committee
	Objectives
	Short Sales, Puts and Calls
	Compensation Process
	Components of Compensation

	NEO Compensation - Summary Compensation Table
	Notes:
	(1) Amounts represent the grant date fair value of the Options awarded to the NEO, calculated in accordance with the Black-Scholes model, which the Corporation determined to be the most accurate measure of value, using the market price of the Common S...
	(2) Represents a cash bonus earned by Mr. Whitmarsh in 2018.
	(3) None of the NEOs received perquisites, including property or personal benefits not generally available to all employees that in aggregate were worth $50,000 or more, or worth 10% or more of the NEO's total salary for the financial years ended Dece...
	(4) Mr. Kuiper was appointed COO on July 8, 2019.
	(5) Mr. Schab's salary was increased from $86,247 to $162,000 on June 15, 2018. As such, the salary disclosed in the table above is the total salary earned by Mr. Schab during the year ended December 31, 2018.
	(6) Mr. Whitmarsh’s salary was increased from $174,000 to $375,700 on January 1, 2019.
	(7) Effective April 1, 2020 all NEOs voluntarily reduced their base salaries by 18% to 38%


	Incentive Plan Awards
	Option Plan

	NEO Compensation - Outstanding Share-Based Awards and Option-Based Awards
	Notes:
	(1) Options granted are either subject to vesting of one quarter on each of the first, second, third and fourth anniversaries of the date of the grant or one quarter on the day of the grant and one quarter on each of the first, second and third annive...
	(2) The "in-the-money" amount is based on the difference between the closing market price of the Common Shares on the TSXV on December 31, 2020 of $0.13, being the last day which the Common Shares traded in 2020, and the exercise price of the Options.


	NEO Compensation - Incentive Plan Awards - Value Vested or Earned During the Year
	Notes:
	(1) Calculated based on the difference between the closing market price of the Common Shares on the TSXV on the vesting date and the exercise price of the Options multiplied by the Options vested during the year.


	NEO Termination and Change of Control Benefits
	Director Compensation
	Director Summary Compensation Table
	Notes:
	(1) Mr. Whitmarsh does not receive any compensation for service as a director of the Corporation. Particulars relating to his compensation as President and CEO can be found above under the heading "Statement of Executive Compensation – NEO Compensatio...
	(2) Amounts represent the grant date fair value of the Options awarded to the director, calculated in accordance with the Black-Scholes model, which the Corporation determined to be the most accurate measure of value, using the market price of the Com...


	Director Compensation - Outstanding Share-Based and Option-Based Awards
	Notes:
	(1) Options granted are either subject to vesting of one quarter on each of the first, second, third and fourth anniversaries of the date of the grant or one quarter on the day of the grant and one quarter on each of the first, second and third annive...
	(2) The "in-the-money" amount is based on the difference between the closing market price of the Common Shares on the TSXV on December 31, 2020 of $0.13, being the last day which the Common Shares traded in 2020, and the exercise price of the Options.


	Director Compensation - Incentive Plan Awards - Value Vested or Earned During the Year
	Notes:
	(1) Calculated based on the difference between the closing market price of the Common Shares on the TSXV on the vesting date and the exercise price of the Options multiplied by the Options vested during the year.


	Directors' and Officers' Liability Insurance and Indemnification

	SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
	Note:
	(1) The total dilution from the Option Plan is limited to 10% of the issued and outstanding Common Shares. See "Statement of Executive Compensation – Compensation Discussion & Analysis – Components of Compensation – Options and ESOP" and "Statement of...


	STATEMENT OF CORPORATE GOVERNANCE
	Board
	Independence of Directors
	Chairman of the Board

	Directorships
	Orientation and Continuing Education
	Ethical Business Conduct
	Nomination of Directors
	Compensation
	In addition to the Audit Committee and the Governance and Compensation Committee, the Corporation has established the Health, Safety and Environment Committee. The Health, Safety and Environment Committee is comprised of two (2) independent directors...
	Assessments

	THE AUDIT COMMITTEE
	Composition of the Audit Committee
	Relevant Education and Experience of Audit Committee Members
	Rodger Hawkins – Chair
	Matthew Andrade, CFA
	Thane Russell
	Murray Hinz

	Audit Committee Oversight
	Pre-Approval Policies and Procedures
	Audit Fees
	Notes:
	(1) "Audit Fees" means the aggregate fees billed for audit services.
	(2) "Audit-Related Fees" means the aggregate fees billed for assurance and related services by the Auditor that are reasonably related to the performance of the audit or review of the Corporation's financial statements and are not reported under Note ...
	(3) "Tax Fees" include the aggregate fees paid to the Auditor for tax compliance, tax advice, tax planning and advisory services, including preparation of tax returns.
	(4) "All Other Fees" include the aggregate fees billed for products and services provided by the Auditor, other than the services reported under Notes 1, 2 and 3 above.



	INDEBTEDNESS OF DIRECTORS and EXECUTIVE OFFICERS
	INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	OTHER matters
	ADDITIONAL INFORMATION
	I. PURPOSE
	A. the financial information that will be provided publicly;
	B. the systems of internal controls, including controls over public reporting; and
	C. all financial audit processes.

	II. COMPOSITION AND OPERATIONS
	A. The Committee shall be composed of not fewer than three directors all of whom must be independent as defined in Section 1.4 of National Instrument 52-110 Audit Committees ("NI 52-110") as may be amended from time to time.
	B. All Committee members shall be "financially literate"0F  as defined in NI 52-110.
	C. Stampede's auditors shall be advised of the names of the Committee members and will receive notice of and be invited to attend meetings of the Audit Committee, and to be heard at those meetings on matters relating to the Auditor's duties.
	D. The Committee shall meet with the external auditors as it deems appropriate to consider any matter that the Committee or auditors determine should be brought to the attention of the Board or shareholders.
	E. The Committee shall meet at least once (by person or by teleconference) during the first three fiscal quarters to review Stampede's quarterly financial statements and MD&A and related news releases for the immediately preceding fiscal quarter and t...
	F. The Committee shall meet at least once (by person or by teleconference) in each fiscal year to review the annual and fourth quarter Stampede's audited financial statements and MD&A and related news releases for the immediately preceding fiscal year...
	G. The Chairperson shall, in consultation with management, establish the agenda for the meetings and ensure that properly prepared agenda materials are circulated to the members with sufficient time for study prior to the meeting.
	H. Every question at the Committee meeting shall be decided by a majority of the votes cast; in the event of a tie vote on any matter, such matter shall be presented to the Board for its consideration and determination.

	III. DUTIES AND RESPONSIBILITIES
	A. Financial Statements and Other Financial Information

	1. Stampede's annual financial statements, MD&A and related news release;
	2. Stampede's quarterly financial statements, MD&A and related news release; and
	3. financial information contained in the Annual Information Form and any Prospectus/Private Placement Memorandums.
	1. the appropriateness of accounting policies and financial reporting practices used by Stampede;
	2. any significant proposed changes in financial reporting and accounting policies and practices to be adopted by Stampede;
	3. any new or pending developments in accounting and reporting standards that may affect Stampede;
	4. Annual Report - review the management MD&A discussion section and all other relevant sections of the annual report, if prepared, to ensure consistency of all financial information included in the annual report; and
	5. Earnings Guidance/Forecasts - review forecasted financial information and forward looking statements.
	B. Risk Management, Internal Control and Information Systems

	1. the Corporation's risk management controls and policies;
	2. the reliability of the information systems and the design and effective implementation of the systems of internal controls through discussions with and reports from management, and as applicable, the external auditor; and
	3. management steps to implement and maintain appropriate internal control procedures.
	C. External Audit

	1. considering and recommending to the Board, for shareholder approval, engagement of the external auditor;
	2. considering the annual external audit plan, including:
	(a) engagement letter;
	(b) objectives and scope of the external audit work;
	(c) procedures for quarterly review of financial statements;
	(d) materiality limit;
	(e) areas of audit risk;
	(f) staffing;
	(g) timetable; and
	(h) proposed fees.

	3. meeting with the external auditor to discuss the Corporation's quarterly and annual financial statements and the auditor's report including the appropriateness of accounting policies and underlying estimates and resolve any disagreements between ma...
	4. considering and advising the Board with respect to the planning, conduct and reporting of the annual audit, including:
	(a) any difficulties encountered, or restrictions imposed by management, during the annual audit;
	(b) any significant accounting or financial reporting issue;
	(c) the auditors' evaluation, if any, as applicable of Stampede's system of internal controls, procedures and documentation;
	(d) the post audit or management letter containing any findings or recommendations of the external auditor, including management's response thereto and the subsequent follow-up to any identified internal control weaknesses;
	(e) any other matters the external auditor brings to the Committee's attention; and
	(f) the performance and the annual appointment of external auditors for recommendation to the Board.

	5. considering the auditor's reports on all material entities that the Corporation consolidates, proportionately consolidates or equity accounts;
	6. receiving assurances on the independence of the external auditor;
	7. pre-approving all non-audit services to be provided by the external auditor's firm or its affiliates (including estimated fees), and considering the effect on the independence of the external audit; and
	8. meeting periodically, and at least annually, with the external auditor without management present.
	D. OTHER

	1. insurance coverage of significant business risks:
	2. material litigation and its effect on financial reporting;
	3. policies and procedures for approval of officers' expenses and perquisites; and
	4. the Terms of Reference for the Committee as required and make recommendations to the Board as required.
	1. the receipt, retention and treatment of complaints received by the Corporation regarding (i) public reporting, accounting, internal accounting controls, or auditing matters; and (ii) violations of applicable laws, regulations and/or Corporation pol...
	2. the confidential, anonymous submission by employees of the Corporation of concerns regarding questionable accounting or auditing matters; and
	3. the Corporation's hiring policies regarding employees and former employees of the present and former external auditors of the Corporation.
	IV. ACCOUNTABILITY
	V. RELIANCE ON EXPERTS
	A. financial statements of the Corporation represented to the member by an officer of the Corporation, or in a written report of the external auditors, to present fairly in all material respects the financial position of the Corporation and the result...
	B. any report of a lawyer, accountant, engineer, appraiser or other person whose profession lends credibility to a statement made by any such person.
	A. the Corporation's accounting functions are performed in accordance with a system of internal financial controls designed to capture and record properly and accurately in all material respects all of the Corporation's financial transactions;
	B. the internal financial controls are regularly considered for effectiveness;
	C. the Corporation's quarterly and annual financial statements are properly prepared by management in accordance with generally accepted accounting principles in all material respects; and
	D. such financial statements are reported on by an external auditor appointed by the shareholders of the Corporation.

	VI. LIMITATIONS ON COMMITTEE'S DUTIES
	1. INTERPRETATION
	(a) "Associate" has the meaning ascribed thereto in the Securities Act;
	(b) "Board" means the Board of Directors of the Corporation;
	(c) "Blackout Extension Term" shall have the meaning set forth in Clause 9 hereof;
	(d) "Committee" means a committee of Directors appointed by the Board as contemplated by Clause 3 hereof;
	(e) "Common Share" means a voting common share in the capital stock of the Corporation as constituted at December 31, 2011 and, after any adjustments pursuant to Clause 7 hereof, means the shares or other securities or property which, as a result of s...
	(f) "Consultant" means an individual or company other than an employee or a director of the Corporation that is engaged to provide on an ongoing basis consulting, technical or management or other services to the Corporation under a written contract an...
	(g) "Corporation" means Stampede Drilling Inc. and any successor or continuing corporation resulting from any form of corporate reorganization;
	(h) "Early Termination Date" means, in respect of any Option, 5:00 p.m. (Calgary time) on the date that an Option terminates prior to the Normal Expiry Date, as may be extended pursuant to a Blackout Extension Term;
	(i) "Expiry Date" means the Normal Expiry Date or the Early Termination Date, as the case may be;
	(j) "Insider" has the meaning ascribed thereto in the Securities Act;
	(k) "Market Price" at any date and in respect of an Option, means:
	(i) where the Common Shares are not listed and posted for trading on a stock exchange, the value conclusively determined by the Board or Committee, as the case may be, on the Option Date; or
	(ii) where the Common Shares are listed and posted for trading on a stock exchange, either:
	(A) the closing price of the Common Shares on the principal stock exchange on which they are traded on the last business day preceding the Option Date; or
	(B) if the Common Shares did not trade on the last business day preceding the Option Date, the average of the bid and ask prices in respect of the Common Shares at the close of trading on such date on the principal stock exchange on which the Common S...


	(l) "Normal Expiry Date" means, in respect of any Option, 5:00 p.m. (Calgary time) on the date determined by the Corporation and specified in the particular Option Agreement on which the Option would normally terminate, which date may not be later tha...
	(m) "Option" means a right to purchase Common Shares pursuant to the Plan and an Option Agreement;
	(n) "Option Agreement" means an agreement entered into between the Corporation and a Participant pursuant to which an Option is granted to a Participant and which contains such provisions not inconsistent with the Plan as the Board or the Committee ma...
	(o) "Option Date" means the date on which an Option is granted by the Corporation to a Participant which for greater certainty is the date on which the grant of the Option is approved by the Board or the Committee, as the case may be;
	(p) "Option Shares" means the Common Shares which a Participant is entitled to purchase under an Option whether or not the rights to purchase all such Common Shares have vested in and to the Optionee;
	(q) "Optionee" means a Participant who has entered into an Option Agreement with the Corporation;
	(r) "Participant" means, on any date, a person who is at least one of the following:
	(i) a person who is bona fide regularly employed by the Corporation or one of its subsidiaries on that date;
	(ii) an officer of the Corporation or one of its subsidiaries on that date;
	(iii) a director of the Corporation or one of its subsidiaries on that date;
	(iv) a bona fide consultant or advisor to the Corporation or one of its subsidiaries on that date; or
	(v) to a corporation, the shares of which are wholly owned by a person described in subclause (i), (ii), (iii) or (iv);

	(s) "Plan" means the Corporation's "Incentive Stock Option Plan" embodied herein, as from time to time amended;
	(t) "Purchase Price" means the purchase price of Option Shares under an Option Agreement determined as provided in subclause 6(b) of this Plan; and
	(u) "Securities Act" means the Securities Act (Alberta), as amended.

	2. PURPOSE OF THE PLAN
	3. ADMINISTRATION, PARTICIPANTS AND ALLOTMENTS
	(a) The Board will administer the Plan. The Board may at any time or from time to time delegate to a Committee the responsibility for administering the Plan or elements thereof. The Board, or the Committee if so empowered, will determine from time to ...
	(b) The Corporation is responsible for all costs of administration of the Plan.
	(c) The implementation of the Plan, the grant or exercise of any Options pursuant to the Plan and, from time to time, the operation and administration of the Plan is subject to receipt by the Corporation of all necessary approvals, advance rulings, ex...
	(d) The Board or the Committee, as the case may be, may at any time and subject to regulatory approvals:
	(i) discontinue or terminate the Plan; or
	(ii) amend or revise the terms and conditions of the Plan and any outstanding Options granted under the Plan,


	4. COMMON SHARES SUBJECT TO PLAN
	(a) The Corporation reserves for issuance that number of Common Shares equal to 10% of the Corporation's outstanding Common Shares from time to time, for the purposes of issuance pursuant to the exercise of outstanding Options granted to the Participa...
	(b) The number of Option Shares that may be reserved for allotment to any one Participant pursuant to Options in any 12 month period must not exceed 5% of the issued and outstanding Common Shares.
	(c) The number of Option Shares that may be reserved for allotment to any one consultant of the Corporation (or any of its subsidiaries) pursuant to Options in any 12 month period must not exceed 2% of the issued and outstanding Common Shares.
	(d) The number of Option Shares that may be reserved for allotment to any one person employed to provide investor relations activities pursuant to Options in any 12 month period must not exceed 2% of the issued and outstanding Common Shares. Options g...

	5. PARTICIPATION VOLUNTARY
	6. CERTAIN TERMS OF OPTION AGREEMENTS
	(a) An Option under the Plan is only exercisable for a minimum of 100 Common Shares at any one time.
	(b) The Purchase Price must not be less than the Market Price subject always to the discount from the Market Price allowed under the policies, rules or by-laws of the applicable stock exchange(s) on which the Common Shares are listed and posted for tr...
	(c) Each Option terminates on its Normal Expiry Date but subject always to the provisions of subclause 6(d) of this Plan.
	(d) If, after the Option Date and on or before the exercise in full of the Option or the Normal Expiry Date, the Optionee ceases to be a Participant:
	(i) by reason of the Optionee's permanent physical or mental disability, or death, then such Optionee's Option may be exercised to purchase the total number of Option Shares not previously purchased by the Optionee whether or not the rights to purchas...
	(ii) by reason of the Optionee's office, directorship or employment or services agreement with the Corporation terminating or ending otherwise than by reason of permanent physical or mental disability, or death or termination with or without notice or...
	(iii) by reason of the Optionee's termination without notice or entitlement to a period of notice of such termination or compensation in lieu thereof, the Optionee may exercise the Option to purchase Option Shares not previously purchased by the Optio...
	(iv) by reason of the Optionee's termination, and the Optionee is entitled to reasonable notice of termination or compensation in lieu thereof, then:
	(A) the Optionee may exercise the Option to purchase Option Shares not previously purchased by the Optionee but only to the extent that rights to purchase Option Shares have vested in and are exercisable by the Optionee on or before the date of such c...
	(I) where the Optionee is given a reasonable period of notice prior to termination, the date the Optionee ceases to be a Participant; or
	(II) where the Optionee is paid compensation in lieu of reasonable notice of termination, the date that is 21 days after the Optionee ceases to be a Participant; and

	(B) the Optionee is not entitled:
	(I) to further time to exercise the Option during such reasonable notice period or during such specific notice period; or
	(II) compensation in lieu thereof by way of general damages, or special damages, whether in contract, tort or otherwise.



	(e) With respect to subclause 6(d)(i), the rights under the Option exercisable after the death or disability of the Optionee, as therein specified, may be exercised by the person or persons to whom the Optionee's rights under the applicable Option Agr...
	(f) If the Optionee does not continue to be a director, officer, consultant or employee of the Resulting Issuer upon completion of the Corporation's Qualifying Transaction (as such terms are defined in the policies of the TSX Venture Exchange), the Op...
	(g) An Optionee has no rights whatsoever as a shareholder in respect of any of the Option Shares (including any right to receive dividends or other distributions therefrom or thereon) other than in respect of Common Shares in respect of which the Opti...

	7. CHANGES IN STOCK
	(a) of any change or proposed change in the Common Shares through subdivision, consolidation, reclassification, amalgamation, merger or otherwise;
	(b) of any issuance, dividend or distribution to all or substantially all the holders of Common Shares of any shares, securities, property or assets of the Corporation other than in the ordinary course;
	(c) that any rights are granted to holders of Common Shares to purchase Common Shares at prices materially below fair market value; or
	(d) that as a result of any recapitalization, merger, consolidation or otherwise the Common Shares are converted into or exchangeable for any other shares or securities;
	(e) the Board will proportionately adjust the number of Option Shares available for Options, the number of Option Shares covered by outstanding Options, the securities or other property that may be acquired upon the exercise of an Option and the price...
	(f) the Board, in its discretion, may determine that:
	(i) all or any part of the unexercised and unvested outstanding Options granted under the Plan vest and are exercisable on a date specified by the Board and the unexercised and unvested portion of such Options are thereupon deemed to have been vested ...
	(ii) such Options may be exercisable for a limited period of time only and, if so, the Board will determine such period of time, and such determination or limitation, once made or set, is deemed to be incorporated into the applicable Option Agreement(s).


	8. TAKEOVER BID
	(a) where an unsolicited Offer for the Common Shares is made, all unexercised and unvested outstanding Options granted under the Plan vest and become immediately exercisable in respect of any and all Option Shares for which the Optionee has not exerci...
	(b) where an Offer for the Common Shares (other than an unsolicited Offer) is made, the Board may by resolution and subject to regulatory approval accelerate the unmatured portions of any outstanding Options so that any unexercised and unvested Option...

	9. BLACKOUT
	10. SALE OF ASSETS OR CHANGE IN CONTROL
	(a) the Corporation sells or otherwise disposes of all or substantially of its assets; or
	(b) any person who does not hold more than 20% of the issued and outstanding Common Shares acquires more than 20% of the outstanding Common Shares without the prior consent of the Board, in any way other than by way of takeover bid (which circumstance...

	11. COMMON SHARES FULLY PAID AND NON-ASSESSABLE
	12. CONDITIONS OF ISSUANCE OF SHARES
	(a) If at any time the Board or Committee (as the case may be) determines, in its discretion that:
	(i) the registration or qualification of the Common Shares which are the subject of any Option Agreement upon, or the consent or approval of, any securities exchange or any stock exchange upon which the Common Shares are listed;
	(ii) the registration or qualification under any laws of Canada or any Province thereof or of the United States or any state thereof or the consent or approval of any regulatory authority thereof;
	(iii) evidence (in form and content satisfactory to the Board) of the investment intent of the Optionee; or
	(iv) an undertaking of the Optionee as to the sale or disposition of such Option Shares that may purchased pursuant to an Option Agreement to the effect that such Option Shares once purchased are not to be traded by the Optionee for a specified period...

	(b) Any trade by the Optionee in any Common Shares issued to the Optionee pursuant to the Plan including, without limiting the generality of the foregoing, any sale or disposition for valuable consideration, and any transfer, pledge or encumbrance of ...
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