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December 31, 2017
Dear Shareholder:

We are pleased to invite you to the annual general and special meeting of the shareholders of Input Capital Corp.
(“Input”), which will be held at 9:00 a.m. (Saskatchewan time) February 13, 2018 at The Hotel Saskatchewan, 2125
Victoria Avenue, Regina, Saskatchewan. The meeting is an opportunity to consider matters of importance to Input
and its shareholders. We look forward to your participation in person or by proxy at the meeting. You are
encouraged to read the Management Information Circular in advance of the meeting. The Management Information
Circular describes the business to be conducted at the meeting and provides information on Input’s approach to
executive compensation and corporate governance.

Input has elected to take advantage of the Notice-and-Access provisions of National Instrument 51-102 — Continuous
Disclosure Obligations and National Instrument 54-101 — Communication with Beneficial Owners of Securities of a
Reporting Issuer. Notice-and-Access reduces the volume of materials that must be physically mailed to shareholders
by allowing issuers to deliver meeting materials to shareholders electronically by providing shareholders with access
to these materials online. Notice-and-Access will be used to deliver the meeting materials to non-registered
(beneficial) shareholders only.

If you are a registered shareholder, you will be receiving with this letter a printed copy of the Notice of Annual General
and Special Meeting and the Management Information Circular, together with a form of proxy. If you are a non-
registered (beneficial) shareholder, you will be receiving with this letter a Notice-and-Access Notice, which explains
and sets forth important information with respect to how you may access the Notice of Annual General and Special
Meeting and the Management Information Circular, together with either a voting instruction form or a form of proxy.
The Notice of Annual General and Special Meeting and the Management Information Circular outlines and explains
the business to be conducted at the meeting as well as other important information about Input.

If you are unable to attend the meeting in person, you can vote by fax, internet or by completing and returning the
form of proxy or voting instruction form provided to you. Please refer to the How to Vote section of the Management

Information Circular for further information.

The board of directors and the management of Input look forward to your participation in Input’s annual general and
special meeting.

Sincerely,
Doug Emsley,

Chairman of the Board,
President and Chief Executive Officer

i]INPUT CAPITAL LETTER TO THE SHAREHOLDERS
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Notice of Annual General and Special Meeting of the Shareholders

Notice is hereby given that the annual general and special meeting (the “Meeting”) of the shareholders of Input
Capital Corp. (the “Company”) will be held at The Hotel Saskatchewan, 2125 Victoria Avenue, Regina, Saskatchewan,
Canada, on February 13, 2018, at 9:00 a.m. (Saskatchewan time) for the following purposes:

1. to receive the audited consolidated comparative financial statements of the Company for the financial year
ended September 30, 2017 together with the report of the auditors thereon;

2. to elect directors of the Company for the ensuing year;

3. to appoint Deloitte LLP, Chartered Professional Accountants, as auditors of the Company for the ensuing
year and to authorize the directors to fix their remuneration;

4, to consider and, if deemed advisable, adopt, with or without variation, an ordinary resolution granting the
continuation of the existing stock option plan of the Company; and

5. to transact such other business as may properly come before the Meeting or any adjournment thereof.

The specific details of the foregoing matters to be put before the Meeting are set forth in the Management
Information Circular (the “Circular”). The audited consolidated financial statements and related management
discussion and analysis have already been mailed to those shareholders who have previously requested to receive
them. Otherwise, these documents are available upon request to the Company, or can be found on SEDAR at:
www.sedar.com.

YOUR VOTE IS IMPORTANT. As a shareholder, it is important that you read this material carefully and vote your
shares, either in person or by proxy at the Meeting.

Proxies to be used at the Meeting must be deposited with the Company, c/o the Company’s transfer agent, TSX Trust
Company, no later than 9.00 a.m. (Saskatchewan time) on February 9, 2018, or no later than forty-eight (48) hours
(excluding Saturdays, Sundays and statutory holidays) prior to the date on which the Meeting or any adjournment
thereof is held. Please see the How to Vote section of the Circular for more information.

Non-registered shareholders who receive materials under the notice-and-access rules in National Instrument 54-101
— Communication with Beneficial Owners of Securities of a Reporting Issuer, either directly from the Company’s
transfer agent, TSX Trust Company, or through their broker or other intermediary are requested to follow the
instructions for voting provided, which may include the completion and delivery of a voting instruction form or a
form of proxy. Please see the How to Vote section of the Circular for more information.

DATED at Regina, Saskatchewan this 31% day of December, 2017.
BY ORDER OF THE BOARD
Doug Emsley

Chairman of the Board,
President and Chief Executive Officer
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1. MANAGEMENT INFORMATION CIRCULAR

Input Capital Corp. (the “Company”) is providing this Management Information Circular (the “Circular”) and a form
of proxy or voting instruction form in connection with management’s solicitation of proxies for use at the annual
general and special meeting (the “Meeting”) of the shareholders (“Shareholder”) of the Company to be held on
February 13, 2018, and at any adjournments. 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 with shareholders. The Company will pay the cost of solicitation.

As a Shareholder, you have the right to attend the Meeting to vote your shares. You can vote in person or by proxy.

This Circular explains what the Meeting will cover, the voting process, and other important information you need to
know, such as:

e the current board of directors are proposed for reappointment;

e anew director is proposed for appointment;

e the current auditors are proposed for reappointment;

e the Company’s current stock option plan;

e an amendment to the Company’s articles of incorporation;

e the Company’s corporate governance practices; and

e the Company’s compensation philosophies and compensation paid to the Company’s directors and
executive officers.

Shareholders will find important disclosure and governance documents on the Company’s website at:
www.inputcapital.com, which links to the SEDAR website: www.sedar.com, including quarterly and annual
consolidated comparative financial statements and notes, management’s discussion and analysis for the fiscal year
ended September 30, 2017, news releases, the Company’s Code of Conduct and this Circular. Copies are also available
free of charge from the Company by phone, fax or email:

Phone: +1 (306) 347-3006
Fax: +1(306) 352-4110
Email: investor@inputcapital.com

These and other documents are also available on SEDAR at: www.sedar.com.
2. HOW TO VOTE

(a) REGISTERED SHAREHOLDERS

Only Shareholders appearing on the share register for the Company (“Registered Shareholder”) or the persons they
appoint as their proxies are permitted to vote at the Meeting. If you hold shares through the name of a brokerage
firm, bank or trust company, please refer to the NON-REGISTERED SHAREHOLDERS section of this Circular.

APPOINTMENT OF PROXYHOLDER

The purpose of a proxy is to designate persons who will vote the proxy on behalf of a Registered Shareholder in
accordance with the instructions given by the Registered Shareholder in the proxy. The persons whose names are
printed in the form of proxy delivered in connection with the Meeting are officers or directors of the Company (the
“Management Proxyholders”).
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A Registered Shareholder has the right to appoint a person other than a Management Proxyholder to represent
the Registered Shareholder at the Meeting by striking out the names of the Management Proxyholders and
inserting the desired person’s name in the blank space provided or by executing a proxy in a form similar to the
form of proxy delivered in connection with the Meeting. A proxyholder need not be a Shareholder.

VOTING BY PROXY

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

If a Registered Shareholder does not specify a choice and the Registered 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 Annual General and Special Meeting and in favour of all other matters proposed by
management at the Meeting.

The 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 Annual General and Special Meeting and with
respect to other matters which may properly come before the Meeting. At the date of this 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 by one of the methods below at the office of the Company’s registrar
and transfer agent not later than 9:00 a.m. (Saskatchewan time) on February 9, 2018, or forty-eight (48) hours,
excluding Saturdays, Sundays and Statutory holidays, prior to the time of the Meeting, unless the chairman of the
Meeting elects to exercise his discretion to accept proxies received subsequently.

To vote by Internet: Please go to www.voteproxyonline.com and enter the 12 digit control
number provided on the form of proxy.

To vote by facsimile: Please send the form of proxy to: (416) 595-9593.
To vote by mail: Please send the form of proxy to:
TSX TRUST COMPANY

Attn: Proxy Dept.
200 University Avenue, Suite 300,
Toronto, Ontario, M5H 4H1

REVOCABILITY OF PROXY

Any Registered Shareholder who has returned a proxy may revoke it at any time before it has been exercised. In
addition to revocation in any other manner permitted by law, a Registered Shareholder, their attorney authorized in
writing, or if the Registered 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.

2|INPUT CAPITAL MANAGEMENT INFORMATION CIRCULAR



(b) NON-REGISTERED HOLDERS

Input has elected to take advantage of the notice-and-access provisions of National Instrument 54-101 —
Communication with Beneficial Owners of Securities of a Reporting Issuer (“Notice-and-Access”). Notice-and-Access
reduces the volume of materials that must be physically mailed to shareholders by allowing issuers to deliver meeting
materials to shareholders electronically by providing shareholders with access to these materials online. Notice-and-
Access will be used to deliver the meeting materials to non-registered (beneficial) shareholders only. Please carefully
review the NOTICE AND ACCESS section of this Circular.

Only Registered Shareholders or the persons they appoint as their proxies are permitted to vote at the Meeting.
Registered Shareholders are holders 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. Most Shareholders are
non-registered shareholders (“Non-Registered Shareholders”) because the shares they own are not registered in
their names but are instead registered in the name of the brokerage firm, bank or trust company through which they
purchased the shares. 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 (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 Non-Registered Shareholders: (i) those who object to their name being made known to the
issuers of securities which they own (called “OBOs” for Objecting Beneficial Owners), and (ii) those who do not object
(called “NOBOs” for Non-Objecting Beneficial Owners).

Issuers can request and obtain a list of their NOBOs from Intermediaries via their transfer agents, pursuant to
National Instrument 54-101 — Communication with Beneficial Owners of Securities of Reporting Issuers (“NI1 54-101")
and issuers can use this NOBO list for distribution of proxy-related materials directly to NOBOs. The Company has
decided to take advantage of those provisions of NI 54-101 that allow it to directly deliver proxy-related materials to
its NOBOs. As a result, NOBOs can expect to receive a voting instruction form from the Company’s transfer agent,
TSX Trust Company (“TSX Trust”). These voting instruction forms are to be completed and returned to TSX Trust by
one of the methods described below. TSX Trust will tabulate the results of the voting instruction forms received from
NOBOs and will provide appropriate instructions at the Meeting with respect to the shares represented by voting
instruction forms they receive. By choosing to send these materials to NOBOs directly, the Company (and not your
Intermediary) has assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper
voting instructions. As a result, NOBOs can expect to receive a voting instructions form which is to be completed and
returned to TSX Trust, who will tabulate the results received from NOBOs and will provide appropriate voting
instructions at the Meeting with respect to those results.

With respect to OBOs, in accordance with applicable securities law requirements, the Company will have delivered
proxy-related materials to the clearing agencies and Intermediaries for distribution to such Non-Registered
Shareholders. Intermediaries are required to forward the proxy-related materials to Non-Registered Shareholders
unless a Non-Registered Shareholder has waived the right to receive them. Intermediaries often use service
companies to forward proxy-related materials to Non-Registered Shareholders. Generally, Non-Registered
Shareholders who have not waived the right to receive proxy-related materials will either:

(i) be given a voting instruction form which is not signed by the Intermediary and which, when properly

completed and signed by the Non-Registered Shareholder and returned to the Intermediary or its service
company, will constitute voting instructions which the Intermediary must follow; or
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(ii) be given a form of proxy which has already been signed by the Intermediary (typically by a facsimile, stamped
signature), which is restricted as to the number of shares beneficially owned by the Non-Registered
Shareholder but which is otherwise not completed by the Intermediary. Because the Intermediary has already
signed the form of proxy, this form of proxy is not required to be signed by the Non-Registered Shareholder
when submitting the proxy. In this case, the Non-Registered Shareholder who wishes to submit a proxy should
properly complete the form of proxy and deposit it with TSX Trust, by the mail or facsimile methods described
below, subject to instructions of their Intermediary, if applicable.

In either case, the purpose of these procedures is to permit Non-Registered Shareholders to direct the voting of the
shares they beneficially own. Non-Registered Shareholders should carefully follow the instructions of TSX Trust or
their Intermediary, as applicable to each NOBOs and OBOs as the case may be, including those regarding when
and where the form of proxy or voting instruction form is to be delivered.

If a Non-Registered Shareholder does not specify a choice and the Non-Registered 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.

COMPLETION AND RETURN OF PROXY OR VOTING INSTRUCTIONS FORM

Non-Registered Shareholders should carefully follow the instructions of TSX Trust or their Intermediary, as
applicable to each NOBOs and OBOs as the case may be, including those regarding when and where the proxy or
voting instruction form is to be delivered.

NOBOs may vote as follows:

To vote by internet: Please go to www.voteproxyonline.com and enter the 12 digit control
number provided on the form of proxy of voting instruction form.

To vote by facsimile: Please send the form of proxy or voting instruction form to: (416) 595-
9593.

To vote by mail: Please send the form of proxy or voting instruction form to:
TSX TRUST COMPANY

Attn: Proxy Dept.
301 - 100 Adelaide Street West
Toronto, Ontario, M5H 4H1

OBOs should carefully follow the instructions of their Intermediary including those regarding when and where the
form of proxy or voting instruction form is to be delivered.

REVOCABILITY OF PROXY OR VOTING INSTRUCTIONS FORM

A Non-Registered Shareholder may revoke a voting instruction form or a waiver of the right to receive proxy-related
materials and to vote which has been given to TSX Trust or an Intermediary at any time by written notice to TSX Trust
of the Intermediary provided that TSX Trust or an Intermediary is not required to act on a revocation of a voting
instruction form or of a waiver of the right to receive proxy-related materials and to vote which is not received by
TSX Trust or the Intermediary at least seven days prior to the Meeting. Only Registered Shareholders have the right
to revoke a proxy. Non-Registered Shareholders who wish to change their vote must, at least seven days before the
Meeting, arrange for either TSX Trust or their Intermediary, as applicable to NOBOs and OBOs as the case may be, to
revoke the voting instructions or proxy on their behalf.
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(c) SHAREHOLDER INFORMATION

Proxy related materials are being sent to both Registered Shareholders and Non-Registered Shareholders. If you are
a Non-Registered Shareholder, and the Company has sent these proxy related materials directly to you, your name
and address and information about your holdings of Shares have been obtained in accordance with applicable
securities requirements from the Intermediary on your behalf.

3. NOTICE AND ACCESS

Notice-and-Access is a mechanism which allows reporting issuers other than investment funds to choose to deliver
proxy-related materials to registered holders and beneficial owners of securities by posting such materials on a non-
SEDAR website rather than delivering such materials by mail. Notice-and-Access can be used to deliver materials for
both special and general meetings. Reporting issuers may still choose to continue to deliver such materials by mail,
and beneficial owners will be entitled to request delivery of a paper copy of the information circular at the reporting
issuer’s expense.

The Company has elected to use Notice-and-Access to deliver proxy-related materials to Non-Registered
Shareholders. In order for the Company to utilize Notice-and-Access to deliver proxy-related materials by posting the
Circular (and certain other meeting materials) electronically on a website that is not SEDAR, the Company must send
a notice (“Notice-and-Access Notice”) to Non-Registered Shareholders, indicating that the Circular (and certain other
proxy-related materials) have been posted and explaining how a Shareholder can access them or obtain from the
Company, a paper copy of such proxy-related materials. Additionally, the Notice-and-Access Notice explains how a
Non-Registered Shareholder can obtain a paper copy of any related financial statements and management’s
discussion and analysis. The Notice-and-Access Notice has been delivered to Non-Registered Shareholders by the
Company, along with either a form of proxy or voting instruction form.

In order to use Notice-and-Access, a reporting issuer must set the record date for notice of the meeting to be on a
date that is at least forty (40) days prior to the meeting in order to ensure there is sufficient time for the materials to
be posted on the applicable website and other materials to be delivered to shareholders. The Company will rely
upon the use of “stratification”. Stratification occurs when a reporting issuer using Notice-and-Access provides a
paper copy of the management information circular with the Notice-and-Access Notice to any shareholders. Except
for Registered Holders, no shareholder will receive a paper copy of the Circular from the Company or any
Intermediary unless such shareholder specifically requests same.

The proxy-related materials have been posted under the Company’s SEDAR profile at www.sedar.com, and at the
following internet address: http://noticeinsite.tsxtrust.com/InputCapitalASM2018

Any Non-Registered Shareholder who wishes to receive a paper copy of the proxy-related materials must make
contact with the Company’s transfer agent, TSX Trust by calling 1.866.393.4891 ext. 205 or 416.361.0930 ext. 205
or by emailing Investor Services at tmxeinvestorservices@tmx.com. In order to ensure that a paper copy of the
proxy-related materials can be delivered to a requesting Shareholder in time for such Shareholder to review the
proxy-related materials and return a form of proxy or voting instruction form prior to the deadline, it is strongly
suggested that a Shareholder ensure their request is received no later than February 2, 2018.

The proxy-related materials will be available on the TSX Trust’s website as of January 12, 2018 and will remain on the
website for one full year thereafter. The proxy-related materials will also be available under the Company’s profile
on SEDAR at www.sedar.com.

Proxy-related materials will be sent to such Shareholders at no cost to them within three (3) business days of their
request, if such requests are made before the Meeting.
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If Shareholders have additional questions, they are encouraged to contact the Company’s transfer agent:

TSX Trust Company
300-5™ Avenue SW, 10% Floor
Calgary, AB T2P 3C4
T:1(403) 265-0208
F: 1 (403) 265-0232

4. VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Company is authorized to issue an unlimited number of common shares without par value (the “Shares”), of
which 82,787,759 Shares are issued and outstanding as of December 1, 2017. Persons who are Registered
Shareholders at the close of business on December 1, 2017, will be entitled to receive notice of and vote at the
Meeting and will be entitled to one vote for each Share held. The Company has only one class of shares.

As at December 1, 2017, Doug Emsley owns, controls or directs, directly or indirectly, 10,708,447 common shares for
a total of 12.93% of the issued and outstanding Shares. To the knowledge of the directors and executive officers of
the Company, as of the date hereof, no other person or company beneficially owns, or controls or directs, directly or
indirectly, Shares of the Company carrying 10% or more of the voting rights attached to any class of voting securities
of the Company.

5. PARTICULARS OF MATTERS TO BE VOTED ON

(a) ELECTION OF DIRECTORS

The directors of the Company (“Directors” or “Board of Directors” or “Board”) are elected at each annual general
meeting and hold office until the next annual general meeting or until their successors are appointed.

At the Meeting, the six (6) persons named hereunder will be proposed for election as Directors of the Company (the
“Nominees”). All of the Nominees currently serve on the Board and each has expressed his willingness to serve on
the Board for another term. The Shareholders will be asked at the Meeting to consider, and if thought appropriate,
to pass an ordinary resolution, the text of which is as follows:

“BE IT HEREBY RESOLVED that the election of Doug Emsley, Brad Farquhar, David A. Brown, C.M., Q.C.,
Lorne Hepworth, David H. Laidley, FCPA, FCA and John P.A. Budreski as directors of the corporation to
hold office until the next annual general meeting of the shareholders, or until their successors are
elected or appointed, is hereby approved.”

Unless otherwise instructed, the proxies given pursuant to this solicitation will be voted FOR the election of each
of the Nominees as set forth above and herein. To pass an ordinary resolution requires the affirmative vote of a
majority of the votes cast by the holders of Shares present at the Meeting in person or by proxy. Management does
not contemplate that any of the Nominees will be unable to serve as a Director, but if that should occur for any
reason prior to the Meeting, it is intended that discretionary authority shall be exercised by the persons named in
the accompanying form of proxy to vote the proxy for the election of any other person or persons in place of any
Nominee or Nominees unable to serve. Each of the Nominees was elected at the last annual and special meeting of
the Shareholders held on February 7, 2017.

Majority Voting Policy

The Board has adopted a Majority Voting Policy stipulating that if the votes in favour of the election of a Director at
a Shareholder’s meeting represent less than a majority (i.e. 50% + 1) of the votes cast with respect to his or her
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election, that Director will immediately tender his or her resignation to the Board of Directors after the Shareholder
meeting. Within 90 days of the Shareholder meeting, the Board of Directors will determine whether or not to accept
the resignation and the Director will not participate in any Board deliberations on the resignation offer. The Board
of Directors’ decision to accept or reject the resignation offer will promptly be disclosed to the public by news release.
The Company’s Majority Voting Policy does not apply in circumstances involving contested director elections.

Director Profiles

Each of the six (6) Nominees is profiled below, including his background and experience, areas of expertise,
committee memberships, share ownership and other public companies and board committees of which he is a
member. Information concerning each such person is based upon information furnished to the Company by the
individual Nominee.

DOUG EMSLEY Chairman of the Board of Directors, President and Chief Executive Officer.
Age: 59 Mr. Emsley is the Chairman of the Board of Directors, Director, President and
Regina, SK CANADA Chief Executive Officer of the Company.

Director since: July 19, 2013 Mr. Emsley has a wide array of business and professional experience. He was

previously Director, President and Chief Executive Officer of Assiniboia
Farmland GP 3 Corp., which was the general partner of Assiniboia Farmland
Limited Partnership, a partnership which completed a sale of 115,000 acres of

Non-Independent

Areas of Expertise:

Agriculture Saskatchewan farmland to CPPIB Assiniboia Inc. and Assiniboia Farmland
Executive Management Holdings LP. He is the President of Emsley & Associates. (2002) Inc. Mr. Emsley
Finance and Capital Markets is a director of the Information Services Corporation (“ISC”) (ISV.TO), and also
Mergers and Acquisitions serves as Vice Chairman of the Board of Directors of ISC and Chairman of the

Compensation Committee. Mr. Emsley is also a director of Greenfield Carbon
Offsetters Inc. He is also the Chairman and CEO of Security Resource Group
Inc. (an IT and physical security firm) and Sabre West Oil & Gas Ltd. (an oil and
gas company). He was previously a trustee of Royal Utilities Income Fund
(RU.UN-T), then a TSX-listed income trust involved in the mining of thermal
coal in western Canada, where he also served as Chair of the Audit Committee,
as well as a former member of the Board of Directors of the Bank of Canada
and the Saskatchewan Roughrider Football Club. Mr. Emsley has an MBA from
York University in Toronto.

Current Principal Occupation: Chairman of the Board of Directors, Director, President
and Chief Executive Officer of the Company.

Other Public Company Directorships: Other Public Company Committee Memberships
Information Services Corporation Compensation Committee/Vice-Chairman
Number of Shares of the Company Owned, Controlled or Directed, Directly or Indirectly: )

Shares | 10,708,447
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BRAD FARQUHAR

Director, Executive Vice-President and Chief Financial Officer

Age: 48
Regina, SK CANADA

Director since: July 19, 2013
Non-Independent

Areas of Expertise:
Agriculture

Executive Management
Finance and Capital Markets
Accounting

Mr. Farquhar co-founded the Company with Mr. Emsley and serves as a Director,
Executive Vice- President and Chief Financial Officer to the Company. He was
previously Vice-President of Assiniboia Farmland GP3 Corp., Assiniboia Farmland
Holdings LP, Assiniboia Farmland LP, and Palliser Farmland Management Corp.

Mr. Farquhar is a trained financial planner and has completed the Canadian Securities
Course of the Canadian Securities Institute. He received a Master of Public
Administration degree in Electoral Governance from Griffith University in Australia,
studied political science at Carleton University, and completed a Bachelor of Arts in
Liberal Arts at Providence College.

Mr. Farquhar is a Director of Greenfield Carbon Offsetters Inc., Legacy Group of
Companies Ltd., Mongolia Growth Group Ltd., where he also serves on the Audit
Committee, the Compensation Committee, and the Nominating Committee, Chair of
the board of directors of SIM Canada and also on the advisory board of AgFunder, the
world’s largest community of professional agriculture investors. He is a former director
of the International Centre for Human Rights and Democratic Development and the
Regina & District Chamber of Commerce.

Current Principal Occupation: Director, Executive Vice-President and Chief Financial
Officer of the Company.

Other Public Company Directorships:

Other Public Company Committee Memberships

Mongolia Growth Group Ltd.

Audit Committee, Compensation Committee, Nominating
Committee

Number of Shares of the Company Owned, Controlled or Directed, Directly or Indirectly: %)

Shares

| 3,525,000

DAVID A. BROWN, C.M,, Q.C.

Director and member of the Audit Committee

Age: 77
Kettleby, ON CANADA

Director since: July 19, 2013
Independent

Areas of Expertise:
Law and Regulation

Mergers and Acquisitions
Corporate Governance

Mr. Brown is Counsel at Davies Ward Phillips & Vineberg LLP. Mr. Brown served as

chairman and Chief Executive Officer of the Ontario Securities Commission (“OSC”)
from April 1998 to June 2005. Prior to joining the OSC, he was a senior corporate law
partner with a predecessor firm to Davies Ward Phillips & Vineberg for 29 years,
focusing on mergers and acquisitions, corporate finance and reorganization. He is a
Director and Member of the Funds Advisory Board at Invesco Trimark Group of Mutual
Funds. In addition, Mr. Brown is the founding chair of the Council of Governors for the
Canadian Public Accountability Board. Mr. Brown is a past chair of the Technical
Committee and a member of the Executive Committee of the International
Organization of Securities Commissions. He was appointed Queen’s Counsel in 1984, a
member of the Order of Canada in 2009 and he received the Queen’s Jubilee Medal in
2012. Mr. Brown received an honorary doctorate of laws from McMaster University in
2005, his LL.B from the University of Toronto in 1966 and his Bachelor’s degree in Civil
Engineering from Carleton University in 1963.

Current Principal Occupation: Counsel, Davies Ward Phillips & Vineberg LLP

Other Public Company Directorships:

Other Public Company Committee Memberships

Invesco Canada Fund Inc.

Independent Review Committee

Number of Shares of the Company Owned, Controlled or Directed, Directly or Indirectly: %)

Shares

| 150,000
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MR. LORNE HEPWORTH

Age: 69
London, ON CANADA

Director since: July 19, 2013
Independent

Areas of Expertise:
Agriculture

Crop Science

Director and member of the Audit Committee

Mr. Hepworth retired in 2014 as President of CroplLife Canada, the national trade
association representing developers, manufacturers and distributors of plant science
innovations for use in agriculture, urban and public health settings. Mr. Hepworth is
currently the Chair of the Board of the Global Institute for Food Security, a member of
CARE Canada, and of the Advisory Board for Assiniboia Farmland Holdings LP. He is a
past Chair of Genome Canada; and, recently served on The Expert Panel on Sustainable
Management of Water in the Agricultural Landscapes of Canada and on the
Governance Committee of the Canadian International Food Security Research
Fund. In 2014 he was named to the Canadian Agricultural Hall of Fame. He has served
as a member of the Advisory Board of the National Research Council of Canada, Plant
Biotechnology Institute, the Canadian Agri-Food Research Council, the federal Pest
Management Advisory Committee and National Biotechnology Advisory Committee. A
graduate of the Western College of Veterinary Medicine at the University of
Saskatchewan (1971), Mr. Hepworth was a veterinarian in Alberta and Saskatchewan
until 1982, when he was elected to Saskatchewan’s Legislative Assembly. He
subsequently served nine years in Cabinet, during which he was minister of Agriculture,
Education, Finance, and Energy and Mines. From 1993 to 1997, he held several
executive positions with the Canadian Agra group of companies specializing in agri-
food/feed production, processing and marketing.

Current Principal Occupation: Corporate Director

Other Public Company Directorships:

Other Public Company Committee Memberships

None

None

Number of Shares of the Company Owned, Controlled or Directed, Directly or Indirectly:

Shares

| 152,630

DAVID H. LAIDLEY, FCPA, FCA

Age: 70
Montreal, QC CANADA

Director since: July 19, 2013
Independent

Areas of Expertise:
Accounting

Tax and Audit
Corporate Governance

Director and Chairman of the Audit Committee

Mr. Laidley is a former Chairman of Deloitte LLP (Canada), an audit and financial
services firm, where he was a partner from 1975 until his retirement in 2007. Mr.
Laidley served as Chairman of Deloitte LLP from 2000 to 2006 and during that time, he
also served on the Global Board of Deloitte Touche Tohmatsu as well as its Governance
Committee and he chaired its Audit Committee. As a chartered professional
accountant, he has enjoyed a distinguished career spanning 40 years with Canada’s
largest professional services firm, with specialization in its tax and audit practices.
Applying his background in tax, he has counseled many clients in the areas of corporate
reorganizations, acquisitions and divestitures. Mr. Laidley serves on the boards of
EMCOR Group Inc. (NYSE) and CT Real Estate Investment Trust (TSX). He previously
served on the boards of the Bank of Canada, Aimia Inc., Nautilus Indemnity Holdings
Limited (former Chairman), Biovail Corporation (now Valeant Pharmaceuticals
International Inc.) and Aviva Canada Inc. Mr. Laidley is a Fellow of the Ordre des
comptables professionnels agréés du Québec (FCPA) and holds a Bachelor of
Commerce degree from McGill University.

Current Principal Occupation: Corporate Director

Other Public Company Directorships:

Other Public Company Committee Memberships

CT Real Estate Investment Trust
EMCOR Group, Inc.

Chairman, Audit Committee, Governance Committee
Audit Committee, Compensation Committee

Number of Shares of the Company Owned, Controlled or Directed, Directly or Indirectly: %)

Shares

320,526
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JOHN P.A. BUDRESKI Proposed New Director ‘

Areas of Expertise: Mr. Budreski has been the President and Chief Executive Officer of Morien Resources
Corp. since November 2012 and Executive Chairman of EnWave Corporation since June
Age: 59 2014. He was a Managing Director and a Vice Chairman with Cormark Securities Inc.
Vancouver, BC CANADA from 2009 to 2012. He was the President and Chief Executive Officer of Orion Securities
Inc. from 2005 to 2007. During the periods from February 2012 to October 2012 and
Director since: N/A from December 2007 to February 2009, Mr. Budreski was an independent

businessman. Prior to this, he filled the roles of a Managing Director of Equity Capital
Markets and Head of Investment Banking for Scotia Capital Inc. from March 1998 to

Areas of Expertise: February 2005 after starting out as a Managing Director of US Institutional Equity
Mining and Exploration Group for Scotia Capital. He also held senior roles in investment banking and equity
Banking and Finance sales and trading for RBC Dominion Securities and worked for Toronto Dominion Bank.
Mergers and Acquisitions He holds an MBA from the University of Calgary and a Bachelor of Engineering from

TUNS/Dalhousie.

Current Principal Occupation: President and Chief Executive Officer of Morien
Resources Corp; Executive Chairman of EnWave Corporation.

Other Public Company Directorships: Other Public Company Committee Memberships
Morien Resources Corp. -
Alaris Royalty Corp. Governance & Compensation Committee
EnWave Corporation -
Colossus Minerals Inc. Audit Committee
Sandstorm Gold Ltd. Audit, Compensation, Corporate Governance & Nominating
Committees
Number of Shares of the Company Owned, Controlled or Directed, Directly or Indirectly:
Shares 50,000
Notes:

(1) Number of Shares as of December 1, 2017. For details concerning stock options and deferred share units held by each of the above persons,
kindly refer to the specific disclosure contained within the STATEMENT OF EXECUTIVE COMPENSATION and STATEMENT OF DIRECTOR
COMPENSATION sections of this Circular.

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 or Sanctions
To the knowledge of the Company, no proposed Director:

0] is, as at the date of this Circular, or has been, within 10 years before the date of this Circular, a Director, Chief
Executive Officer (“CEQ”) or Chief Financial Officer (“CFO”) of any company (including the Company) that:

(1) 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

(2) 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
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(1

(1)

(V)

(V)

is, as at the date of this Circular, or has been within 10 years before the date of this 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,
except David Laidley, FCPA, FCA and John P.A. Budreski. Mr. Laidley was a director of 2907160 Canada Inc.
(formerly ProSep Inc.) (“ProSep”) from August 2008 until January 2014 and on October 28, 2013, ProSep filed
for and obtained creditor protection under the Companies’ Creditors Arrangement Act (Canada). At the same
time, the Superior Court of Quebec (Commercial Division) approved the sale of substantially all of ProSep’s
assets to a third party. The distribution of ProSep’s liquidation proceeds was completed and ProSep was
dissolved on January 15, 2014. Mr. Budreski was a Director of EarthFirst Canada Inc. (“EarthFirst”) until March
2, 2010. EarthFirst obtained creditor protection under the CCAA) on November 4, 2008. The CCAA process
has now been completed and EarthFirst has been amalgamated with another company and no longer exists
as a separate entity; or

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

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

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,
except David Laidley, FCPA, FCA and John P.A. Budreski. Mr. Laidley was a director of ProSep from August
2008 until January 2014 and on April 12, 2013, the Autorité des marchés financiers issued a management
cease trade order restricting all trading in securities of ProSep by management and insiders of ProSep due to
failure to file its annual disclosure documents within the prescribed time period. The management cease trade
order was revoked on June 17, 2013. Mr. Budreski became a director of Colossus Minerals Inc. (“Colossus”) in
late March of 2014 pursuant to the terms of, and upon the completion of, a Court supervised restructuring.
Prior to Mr. Budreski joining the Board of Colossus, Colossus had failed to file its requisite disclosure materials
with the applicable regulatory bodies and, on April 29, 2014, the Ontario Securities Commission issued a cease
trade order against Colossus. As of the date hereof, the cease trade order remains in effect.

Meeting Attendance

The table below presents the Directors’ attendance record for the fiscal year ended September 30, 2017.

Director ‘ Board Meetings Committee Meetings
# % # %

Doug Emsley 4 100 4 100
Brad Farquhar 4 100 4 100
David A. Brown, C.M., Q.C. 4 100 4 100
John P.A. Budreski 4 100 4 100
Lorne Hepworth 4 100 4 100
David H. Laidley, FCPA, FCA 4 100 4 100
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(b) APPOINTMENT OF AUDITORS

Deloitte LLP, Chartered Professional Accountants, of 2103-11"" Avenue, Mezzanine Level, Bank of Montreal Building,
Regina, Saskatchewan, S4P 3Z8, are the auditors of the Company. The Shareholders will be asked at the Meeting to
consider, and if thought appropriate, to pass an ordinary resolution, the text of which is as follows:

“BE IT HEREBY RESOLVED that the appointment of Deloitte LLP as auditors of the Company to hold office until
the next annual general meeting of the shareholders is hereby approved at a remuneration to be fixed by the
Board of Directors.”

Unless otherwise instructed, the proxies given pursuant to this solicitation will be voted FOR the appointment of
Deloitte LLP as the auditors of the Company to hold office for the ensuing year at a remuneration to be fixed by
the Board of Directors of the Company. To pass an ordinary resolution requires the affirmative vote of a majority
of the votes cast by the holders of Shares present at the Meeting in person or by proxy. Deloitte LLP was appointed
the auditor at the last annual and special meeting of the Shareholders held on February 7, 2017.

(c) ANNUAL APPROVAL OF STOCK OPTION PLAN

Pursuant to Policy 4.4 of the TSX Venture Exchange (“TSXV”) Corporate Finance Manual, the Company has a rolling
stock option plan reserving a maximum of 10% of the issued shares of the Company at the time of the stock option
grant. TSXV Policy 4.4 stipulates that such rolling stock option plans must be approved by the shareholders of the
Company on an annual basis.

The Company wishes to continue with its existing rolling stock option plan (the “Plan”) and, accordingly, seeks
Shareholder approval of same by ordinary resolution, being a majority of the votes cast by holders of Shares present
at the Meeting in person or by proxy. The Plan is also subject to regulatory approval by the TSXV. A copy of the Plan,
in the form approved by the Board of Directors of the Company, is attached as Schedule “A” hereto.

The Shareholders will be asked at the Meeting to consider, and if thought appropriate, to pass an ordinary resolution,
the text of which is as follows:

“BE IT HEREBY RESOLVED that:

1. The Company is hereby authorized to continue with its existing stock option plan (the “Plan”) as
previously approved by the shareholders and the Plan is hereby authorized, ratified and approved,
subject to receipt of approval from the TSX Venture Exchange; and

2. Any one director or officer of the Company be and is hereby authorized and directed to do all such
things and to execute and deliver for and on behalf of the Company all such notices, documents
and instruments, as may be considered necessary or desirable to give effect to the foregoing
resolution, and to complete all transactions in connection with the continuation of the Plan.”

Unless otherwise instructed, the proxies given pursuant to this solicitation will be voted FOR the annual approval
of the Plan. To pass an ordinary resolution requires the affirmative vote of a majority of the votes cast by the holders

of Shares present at the Meeting in person or by proxy.

Directors and executive officers of the Company may be granted options under the Plan. Please see the STATEMENT
OF EXECUTIVE COMPENSATION section of this Circular.
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6. CORPORATE GOVERNANCE DISCLOSURE

(a) OVERVIEW

In preparing for the Company’s qualifying transaction which took effect on July 19, 2013, the Board established its
corporate governance principles and practices to meet the governance standards and guidelines set out in National
Policy 58-201 — Corporate Governance Guidelines (the “Governance Guidelines”) and National Instrument 58-101 —
Disclosure of Corporate Governance Practices (the “Governance Disclosure Rule”) adopted by the securities
regulatory authorities in Canada. The Governance Guidelines deal with matters such as the constitution and
independence of corporate boards, their functions, the effectiveness and education of Board members and other
items dealing with sound corporate governance practices. The Governance Disclosure Rule requires that, if
management of an issuer solicits proxies from its security holders for the purpose of electing Directors, specified
disclosure of its corporate governance practices must be included in its management information circular.

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 responsibilities directly and through regularly
scheduled meetings or as required. The Board meets at least once every quarter to review the Company’s business
operations, corporate governance matters, financial results and other items. The 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
operations at these meetings as well as through reports and discussions with management on matters within their
particular areas of expertise.

The Company’s corporate governance practices have been and continue to be in compliance with applicable
Canadian requirements. The Company continues to monitor developments in Canada with a view to further revising
its governance policies and practices, as appropriate.

(b) INDEPENDENCE OF MEMBERS OF BOARD

As of the date of this Circular, the Board of Directors consists of six Directors, four of whom are independent. Each
of David A. Brown, C.M., Q.C., Lorne Hepworth, David H. Laidley, FCPA, FCA, and John P.A. Budreski are independent.
Doug Emsley is not independent as he is the President and CEO of the Company. Brad Farquhar is not independent
as he is the Executive Vice-President and CFO of the Company.

The Board of Directors may excuse members of management and conflicted Directors from all or a portion of any
meeting where a conflict or potential conflict of interest arises or where otherwise deemed appropriate.

(c) LEAD INDEPENDENT DIRECTOR

The Board of Directors has elected David A. Brown, C.M., Q.C., an independent member of the Board, as the Lead
Independent Director. Mr. Brown’s primary responsibilities are: (a) on matters where the Chairman may be perceived
to be conflicted, to become the effective leader of the Board of Directors and oversee that the Board of Directors
discharges its responsibilities; (b) to fix the compensation for the President and CEO; (c) to ensure the independence
of the Board of Directors; (d) to complement the position of the Chairman of the Board; and (e) to undertake such
other duties as the Board of Directors may from time to time delegate to the Lead Independent Director, including
organizing and presiding over in-camera meetings of the independent Directors and acting as the principal liaison
between the independent Directors and the Chairman of the Board.

(d) ROLE OF THE BOARD

The duties and responsibilities of the Board are to supervise the management of the business and affairs of the
Company and to act with a view towards the best interests of the Company. The Board is responsible for the oversight
and review of the development of, among other things, the following matters:
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Strategy Determination and
Risk Management

e Approve the Company's strategic direction, including adoption of a strategic
planning process and approving, on at least an annual basis, a strategic plan,
which identifies and addresses the opportunities and principal risks of the
Company’s business and appropriate systems to manage these risks.

e Monitor implementation of the Company’s strategic plan and risk
management.

e Approve acquisitions, divestitures, participation in partnerships, joint
ventures and strategic alliances, and the creation of subsidiaries that may be
expected to have a material impact on the Company.

Management and
Compensation

e Approve the position description of the CEO, which includes delineating
management's responsibilities, and approve the recruitment, appointment
and if necessary, the replacement of, the CEO.

e Approve the corporate goals and objectives that the CEO is responsible for
meeting relevant to CEO compensation and the performance evaluation
process, succession plan and training and development approach for the CEO.

e Monitor the appointment, allocation of responsibilities and approach to
succession planning for other executive officers.

e Approve any compensation approach and framework for the CEO and other
executive officers, including material incentive compensation plans.

e Approve any equity-based compensation plans of the Company.

e Approve any grants to be made under any established equity-based
compensation plans.

e Approve, on an annual basis, the compensation package for the directors of
the Company; and the total compensation for the CEO.

Financial Accountability,
Corporate Performance and
Internal Controls

e Approve the Company’s key financial performance metrics and targets.
e Declare dividends, if any.
e Approve the annual and quarterly Financial Statements and notes thereto.

e Approve the annual and quarterly Management Discussion and Analysis of
financial results and operations.

e Approve the annual information form and the management information
circular.

e Approve changes in authorized capital, issuance and repurchase of shares and
issuance of debt securities.

e Monitor and approve, on an annual basis, the nomination of the external
auditor for approval by the Company’s shareholders at the annual
shareholders’ meeting and the fees paid to the external auditor.

e Take reasonable steps to ensure the implementation and integrity of the
Company's internal controls and management information systems by which
the Company operates.
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Organizational Governance
and Corporate
Communications

e Approve and take reasonable steps to monitor compliance with significant
corporate policy, including policy addressing communication, disclosure and
confidentiality of corporate or material information.

e Report annually to the shareholders on the Board's stewardship for the
preceding year.

o Take reasonable steps to:

0 ensure that the Company has in place effective communication processes
with shareholders, the investing public, other stakeholders and with
financial, regulatory and other institutions and agencies as appropriate;

0 implement measures for receiving feedback from stakeholders; and

e Ensure the timely and non-selective disclosure of any developments that have
a significant and material impact on the Company and approve the content of
the Company’s major communications to shareholders and the investing
public.

Board Governance

e Approve the Company’s approach to corporate governance, including
approval of and monitoring compliance with the Company’s practices,
principles, guidelines and related policies.

e Approve the required capabilities, expectations and responsibilities of
directors, including basic duties and responsibilities with respect to
attendance at Board meetings and advance review of meeting materials.

e Approve the proposed candidate(s) for nomination for election to the Board
at the next annual general meeting of the shareholders of the Company or for
appointment to fill any vacancy that is anticipated or has arisen on the Board.

e Determine the "independence" of directors of the Company in accordance
with the independence standards established by all applicable corporate and
securities laws standards.

e Approve the size and composition criteria of the Board with a view to
facilitating effective decision-making.

e Approve the creation, disbanding, size and composition criteria of Board
Committees.

e Approve annually the appointment of the Board Chair and Committee
Chairs and the appointment of directors as members of Committees.

e Approve annually the Charter for the Board and any Board Committees.

e Approve the position descriptions for the Board Chair and each of the Board
Committee Chairs.

Integrity

¢ To the extent feasible, satisfy itself as to the integrity of the CEO and other
executive officers, including being satisfied that the CEO and other executive
officers are creating a culture of integrity throughout the Company.

e Approve any policy, and its disclosure, addressing corporate and individual
integrity and ethical standards, including the Company’s code of conduct, and
take reasonable steps to monitor compliance.

e Take reasonable steps to monitor management’s implementation of systems
designed to ensure that the Company operates at all times within applicable
laws and regulations.
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The operations of the Company do not support a large Board and the Board of Directors has determined that the
current constitution of the Board of Directors is appropriate for the Company's current stage of development.
Independent supervision of management is accomplished through choosing management who demonstrate a high
level of integrity and ability and having strong independent Board members. The independent Directors are however
able to meet at any time without any members of management including the non-independent Directors being
present.

(e) POSITION DESCRIPTIONS

The Board of Directors has developed a written Chair of the Board of Directors Position Description, which in addition
to the duties and responsibilities set out in the Board of Directors Charter establishes the duties and responsibilities
of the Chair. The Board of Directors has not developed a position description for the Chair of the Audit Committee.
The Audit Committee has adopted the Audit Committee Charter and the Chair of the Audit Committee is responsible
for ensuring that the Audit Committee fulfills its responsibilities and duties under its Charter.

(f) PARTICIPATION OF DIRECTORS IN OTHER REPORTING ISSUERS

The participation of the Directors in other reporting issuers is described in each Director profile provided under
PARTICULARS OF MATTERS TO BE VOTED ON - Election of Directors in this Circular. The Board of Directors has
determined that the simultaneous service of some of its Directors on other Boards/audit committees does not impair
the ability of such Directors to effectively serve on the Company’s Board of Directors/Audit Committee, having regard
to their qualifications, attendance and contribution as members of the Company’s Board of Directors/Audit
Committee.

(g) ORIENTATION AND CONTINUING EDUCATION

The Company does not have formal orientation and training programs in place for its new Directors and, instead, has
adopted a tailored approach depending on the particular needs and focus of the Director being appointed. New
Board members are provided with:

1. information respecting the functioning of the Board of Directors, committees and copies of the Company's
corporate governance policies;

2. documents from recent Board of Directors meetings;

3. access to recent, publicly filed documents of the Company, technical reports and the Company's internal
financial information;

4, access to management and technical experts and consultants; and
5. a summary of significant corporate and securities responsibilities.

In addition, the Company has a program where Directors and management are provided with, review and discuss
developments in corporate governance, accounting practices, financing and the agricultural industry in general.

Board members are encouraged to communicate with management, auditors and technical consultants; to keep
themselves current with industry trends and developments and changes in legislation with management’s assistance;
and to attend related industry seminars and visit the Company’s operations. Board members have full access to the
Company's records.

Directors are expected to attend all scheduled Board and committee meetings in person, although attendance by

telephone is permissible. Directors are also expected to prepare thoroughly in advance of each meeting, and to stay
for the entire meeting, in order to actively participate in the Board’s deliberations and decisions. If there are
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unforeseen circumstances and a Director is unable to attend a meeting, he is expected to contact the Chairman/CEO
or the Corporate Secretary of the Company as soon as possible after the meeting for a briefing on the substantive
elements of the meeting.

(h) ETHICAL BUSINESS CONDUCT

The Board of Directors encourages and promotes an overall culture of ethical business conduct by promoting
compliance with applicable laws, rules and regulations; providing guidance to Directors, officers and employees to
assist them in recognizing and dealing with ethical issues, promoting a culture of open communication, honesty and
accountability; promoting a safe work environment; and ensuring awareness of disciplinary action for violations of
ethical business conduct. To this end, the Board of Directors have adopted a Code of Conduct, Insider Trading Policy
and Policy Guidance and Standards on Reporting Insiders and each is posted on SEDAR at www.sedar.com. The codes
and policies were implemented following the Company’s qualifying transaction which took effect July 19, 2013. The
Board of Directors intends that it will review compliance with the code and policies on an annual basis until the
Company has grown to a size which warrants more frequent monitoring.

In addition, the Board of Directors, through its meetings with management and other informal discussions with
management, encourages a culture of ethical business conduct and believes the Company’s high caliber management
team promotes a culture of ethical business conduct throughout the Company’s operations and is expected to
monitor the activities of the Company’s employees, consultants and agents in that regard.

Itis a requirement of applicable corporate law that Directors and senior officers who have an interest in a transaction
or agreement with the Company promptly disclose that interest at any meeting of the Board of Directors at which
the transaction or agreement will be discussed and, in the case of Directors, abstain from discussions and voting in
respect to same if the interest is material.

To date, the Company has not been required to file a material change report relating to a departure from the Code
by any of its Directors or executive officers.

(i) NOMINATION OF DIRECTORS

The Company does not have a stand-alone nomination committee. The full Board of Directors has responsibility for
identifying potential Board candidates. The Board of Directors assesses potential Board candidates to fill perceived
needs on the Board of Directors for required skills, expertise, independence and other factors. Members of the Board
of Directors and representatives of the agriculture industry are consulted for possible candidates.

The Board of Directors has adopted a policy regarding majority voting for the election of Directors. This policy is
described under Election of Directors in this Circular.

(i) COMPENSATION OF DIRECTORS AND OFFICERS

The independent Directors of the Company are currently David A. Brown, C.M., Q.C., Lorne Hepworth, David H.
Laidley, FCPA, FCA, and John P. A. Budreski and the independent Directors have the responsibility for determining
compensation for the Directors and the CEO.

Please refer to the comprehensive discussion contained within the STATEMENT OF EXECUTIVE COMPENSATION —
Compensation Discussion and Analysis section of this Circular for information regarding compensation of the
Company’s named executive officers. Please also refer to the Summary Compensation Table located within the
STATEMENT OF EXECUTIVE COMPENSATION section of this Circular for specific details.

For specific details regarding compensation of the Company’s Directors, please refer to the STATEMENT OF DIRECTOR
COMPENSATION section of this Circular.
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(k) BOARD COMMITTEES

The Company has one committee at present being the Audit Committee.

The Audit Committee is currently comprised of four of the Company’s six Directors: David A. Brown, C.M., Q.C., Lorne
Hepworth, David H. Laidley, FCPA, FCA and John P.A. Budreski. Each is independent and financially literate.

As the Directors are actively involved in the operations of the Company and the size of the Company’s operations
does not warrant a larger board of Directors, the Board has determined that additional standing committees are not
necessary at this stage of the Company’s development.

)] ASSESSMENTS

The Board of Directors does not consider that formal assessments would be useful at this stage of the Company’s
development. The Board of Directors conducts informal annual assessments of the Board’s effectiveness, the
individual Directors and its committees. To assist in its review, the Board of Directors conducts informal surveys of
its Directors and receives a report from the Audit Committee respecting its own effectiveness. As part of the
assessments, the Board of Directors may review their respective mandate/charters and conduct reviews of applicable
corporate policies.

(m) EXPECTATIONS OF MANAGEMENT

The Board of Directors expects management to operate the business of the Company in a manner that enhances
shareholder value and is consistent with the highest level of integrity. Management is expected to execute the
Company's business plan and to meet performance goals and objectives.

(n) WHISTLEBLOWER POLICY

The Company has adopted a Whistleblower Policy, which is contained with the Company’s Code of Conduct, and
establishes the framework for which employees, contractors and Board members are to report real or suspected
unethical conduct or violations of the Code of Conduct. Employees, contractors and Board members are charged
with a responsibility to report such occurrences and may, among other measures, submit a report to either the CFO
or Corporate Secretary in person, by email, telephone or anonymously in writing.

The Corporate Secretary and CFO are responsible for jointly leading all internal investigations into real or suspected
unethical conduct or violations of the Code except those involving the President and CEO, members of the Executive
or members of the Board. Unethical conduct or violation of the Code by an executive member is to be reported to
the President and CEO who will lead the investigation. Unethical conduct or violation of the Code by a member of
the Board is to be reported to the Chair of the Board who will lead the investigation. Unethical conduct or violation
of the Code by the Chair is to be reported to the Chair of the Audit Committee who will lead the investigation.

Upon completion of the investigation, the applicable investigating party will provide a report of the findings to the
required parties for appropriate action. Findings related to an investigation that is financial in nature will also be
reported to the Audit Committee.

7. STATEMENT OF EXECUTIVE COMPENSATION

(a) COMPENSATION DISCUSSION AND ANALYSIS

(i) Introduction

The following discussion describes the significant elements of the Company’s executive compensation, with
particular emphasis on the process for determining compensation payable to the CEO, the CFO and each of the next
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three most highly compensated executives (collectively, the “Named Executive Officers” or “NEOs”). There are five
NEOs for the Company, who are:

Doug Emsley, Chairman, President and Chief Executive Officer;
Brad Farquhar, Executive Vice-President and Chief Financial Officer;
Gord Nystuen, Vice-President, Market Development;

Jamie Burgess, Director of Finance; and

Matt Badger, Director of Corporate Development.

(ii) Objectives of Compensation Program

The objectives of the Company’s compensation program are to attract, hold and inspire performance by members
of senior management of a quality and nature that will enhance the sustainable profitability and growth of the
Company.

(iii) Overview of the Compensation Philosophy

The independent Directors of the Company have the responsibility for determining compensation for the CEO. The
CEO has the responsibility for determining compensation for the other Named Executive Officers and other senior
executives of the Company and the following principles guide the Company’s overall compensation philosophy:

(a) compensation is determined on an individual basis by the need to attract and retain talented, high-
achievers;

(b) calculating total compensation is set with reference to the market for similar jobs in similar locations;

(c) an appropriate portion of total compensation is variable and linked to achievements, both individual

and corporate;
(d) internal equity is maintained such that individuals in similar jobs are treated fairly; and

(e) the Company supports reasonable expenses in order that employees continuously maintain and
enhance their skills.

(iv)  Elements of Executive Compensation

It is the compensation philosophy of the Company to provide a market-based blend of base salaries, bonuses and an
equity incentive component pursuant to the Company’s stock option plan. Total compensation, which is comprised
of base salaries, bonuses and stock option awards, is set at the average compared to industry peers, typically with
base salaries targeted at lower than average and variable elements (i.e. bonuses and options) targeted at higher than
average. The Company believes that bonuses and options serve to further align the interests of management with
the interests of the Shareholders.

For the fiscal year ended September 30, 2017, the Company’s executive compensation program consisted of the
following elements:

®  base salary;
° annual performance-based cash incentives; and

®  equity compensation consisting of stock options.

The specific rationale and design of each of these elements are outlined in detail below:
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Elements of Compensation Summary and Purpose of Element
Base Salary Salaries form an essential element of the Company’s compensation mix as they are the
first base measure to compare and remain competitive relative to peer groups. Base
salaries are fixed and therefore not subject to uncertainty and are used as the base to
determine other elements of compensation and benefits. The independent Directors
review the salary of the CEO at periodically as part of their overall competitive market
assessment. The CEO also reviews the salaries of the other NEOs periodically as part of
their overall competitive market assessment.

Annual Performance- Annual performance-based cash incentives are a variable component of compensation
Based Cash Incentives designed to reward the Company’s executives for maximizing annual operating
performance, including in relation to the Company’s streaming acquisition and growth
initiatives. The independent Directors review annual performance-based cash awards as
part of their overall annual assessment of the Company and individual performance.

Stock Options The granting of stock options is a variable component of compensation intended to
incentivise the Company’s executive officers to grow the Company and increase the value
of the Company’s Shares. The independent Directors previously established a long-term
incentive plan whereby the three co-founding executives receive an annual stock option
grant of equivalent value to their respective base salaries. Any grant of stock options is
made under and subject to the Company’s stock option plan.

The Company does not currently plan on making any significant changes to its compensation policies and practices
in the next financial year other than the consideration of an executive employee benefit program.

(v) Overview of How Compensation Program Fits with Compensation Goals

(a) Attract, Hold and Inspire Key Talent — the compensation package meets the goal of attracting, holding and
motivating key talent in a highly competitive public company environment through the following elements:

e competitive cash compensation program, consisting of base salary and bonus, which is generally
consistent with similar opportunities; and

e providing an opportunity to participate in the Company’s growth through stock-option grants.

(b) Alignment of Interest of Management with Interest of the Company’s Shareholders — the compensation
package meets the goal of aligning the interests of management with the interest of the Company’s shareholders
by the award of stock options which aligns both the upside potential and the downside risk of returns. If the price
of the Company’s Shares increases over time, both executives and shareholders will benefit.

(vi)  Benchmarking

The independent Directors believe that it is appropriate to establish compensation levels based in large part on
benchmarking against similar companies. In this way, the Company can gauge if its compensation is competitive and
reasonable. To the best of our knowledge, the Company is the only agriculture commodity streaming company in the
world. However, the Company uses a comparator group of publicly-traded agriculture and financial companies of
similar size, function and industry, as determined by market capitalization and complexity, to the Company, and that
are based in North America. The following table summarizes the comparator group previously used for the purpose
of determining 2017 fiscal year annual base salaries and 2017 fiscal year annual bonuses (the “Comparator Group”).
Base salaries and bonus structures are unchanged for the 2018 fiscal year, and the independent Directors are
reviewing them to ensure ongoing alignment with shareholder interests:
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Comparator Group

Accord Financial Corp.

Ag Growth International Inc.
AGT Food and Ingredients Inc.
Buhler Industries Inc.
Cervus Equipment Corp.
Crown Capital Partners Inc.
Rocky Mountain Dealerships Inc.
Sandstorm Gold Ltd.
Strongco Corp.
Toromont Industries Ltd.

(vii)  Base Salary

In determining the base salary of the CEO, the independent Directors have considered the recommendations made
by the CEO and have reviewed the remuneration paid to executives with a similar title at the Comparator Group of
companies in the marketplace, based on sector, market capitalization and complexity. In arriving at an overall
subjective assessment of base salary to be paid to the CEO, the independent Directors also consider the particular
responsibilities of the position, the experience level of the executive officer, his past performance at the Company,
the performance of the Company over the past year and an overall assessment of market, industry and economic
conditions. These same factors were considered by the CEO in establishing the base salaries paid to the other Named
Executive Officers.

Base salaries are reviewed periodically, typically by October of each year for the 12 month period from October 1 to
September 30 of that fiscal year.

The 2018 fiscal year base salary of each of the Named Executive Officers falls within the Comparator Group’s below
average to average base salary for comparable positions.

(viii)  Annual Performance-Based Cash Incentives

In determining the annual cash bonus of the CEO, the independent Directors consider the recommendations made
by the Chief Executive Officer in assessing the Company. The independent Directors assess the following Company
performance indicators:

° Portfolio Growth — Recognition of the growth in streaming contract tonnage, which drives revenues
and the long-term sustainability of the Company. There are two measures, one being targets for annual
base tonnage growth and the second being targets for canola reserves growth to encourage long-term
growth.

° Capital Structure Management — The incentive plan is structured to encourage accretive growth of the
Company’s portfolio of streaming contracts, as measured by growth in annual base tonnage and canola
reserves as measured on a per share basis.

° Fiscal responsibility — Targets are established with respect to the Company’s general and administrative
expenses per tonne, as well as adjusted operating cash flow per share for the relevant period.

The independent Directors also review the personal performance of the CEO. Evaluation of personal performance
factors is subjective and includes consideration of quality of work, effort undertaken and leadership abilities, among
other factors. Other exceptional or unexpected factors that may be considered in the evaluation of the CEO are
subjective and not defined. The CEO considers the above factors in assessing the annual cash bonus for the other
Named Executive Officers.
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(ix)  Option-Based Awards

Stock options may be granted pursuant to the Company’s Stock Option Plan (as defined herein). The Stock Option
Plan is designed to advance the interests of the Company by encouraging eligible participants, being directors,
employees, management company employees, officers and consultants, to have equity participation in the Company
through the acquisition of Shares. The Stock Option Plan has been and may be used to provide share purchase
options which are awarded based on the recommendations of the independent Directors of the Company, taking
into account the level of responsibility of the executive as well as his or her past impact on or contribution to, and/or
his or her ability in the future to have an impact on or to contribute to the longer-term operating performance of the
Company. In determining the number of stock options to be granted to the Company’s executive officers, the
independent Directors take into account the policies of the TSX Venture Exchange and closely align the interests of
the executive officers with the interests of the Shareholders. The quantum of individual stock option grants to each
Named Executive Officer is based on a targeted value for the long-term incentive component of the overall
compensation for each Named Executive officer, which is then used to determine an actual number of stock options
to be recommended to the independent Directors, based on the fair market value of the stock options as of the date
of grant. The Board of Directors determines the vesting provisions of all stock option grants. Please refer to Stock
Option Plan under SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS in this Circular
for additional details.

(x) Compensation Risk Assessment and Governance

The Company does not have a Compensation Committee. The independent Directors of the Company review the
overall executive compensation program on an annual basis and consider the implications of the risks associated
with the Company’s executive compensation policies, philosophy and practices. As discussed above, the
independent Directors follow an overall compensation model which ensures that an adequate portion of overall
compensation for the Named Executive Officers is “at risk” and only realized through the performance of the
Company over both the short-term and long-term. Short-term incentive structures (i.e. annual performance-based
cash incentives) are designed to include multiple elements so as to mitigate the risk of maximizing one component
at the expense of another. Long-term components, such as the grant of stock options, are subject to three year
vesting periods, thus reducing incentives on the part of executives to engage in any imprudent short-term risks. The
realization of value from the long-term incentive component of the executive compensation program is entirely
dependent upon long-term appreciation in Shareholder value. In addition to these structural components, the
independent Directors also have regard to the fact that all three of the Named Executive Officers are original founders
of the Company and continue to retain significant personal shareholdings in the Company and therefore have a direct
personal interest in the maximization of Shareholder value. There are no risks that have been identified in the
Company’s compensation policies or practices that would reasonably be likely to have a material adverse effect on
the Company.

The Company does not permit its executive officers or Directors to hedge any of the equity compensation granted to
them.

(xi)  Other Compensation — Perquisites

None of the Named Executive Officers received any perquisites which in the aggregate were greater than $50,000 or
10% of the respective Named Executive Officer’s salary.

(xii)  Other Long-Term Incentive Plans

The Company does not have any other long-term incentive plans, including any supplemental executive retirement
plans.
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(b) SUMMARY COMPENSATION TABLE

The following table is presented in accordance with National Instrument Form 51-102F6 and sets forth all annual and
long-term compensation for services in all capacities to the Company for the three most recently completed financial
years of the Company in respect of each of the following executive officers of the Company: (a) the CEO; (b) the CFO;
and (c) the other NEOs.

Non-Equity Incentive
Plan Compensation

(s)
Share- Option- All Other Total
Fiscal Based Based Annual Long- term Compen- Compensatio

NEO Name and Year Fees/Salary Awards Awards Incentive Incentive = Pension  sation n

Principal Position Ended (s) (s) (s) Plans Plans | Value (S) (s) (s)
Doug Emsley 2017 $250,000 nil $250,000 | $109,400 nil nil nil $604,400
Chairman, 2016@ | $125,000 nil $125,000 $48,000 nil nil nil $298,800
President & CEO | 2016 $250,000 nil $250,000 $95,800 nil nil nil $595,800
Brad Farquhar 2017 $225,000 nil $225,000 | $108,000 nil nil nil $558,000
Executive Vice- | 2016 | $112,500 nil $112,500 $43,900 nil nil nil $268,900
President & CFO | 2016 $225,000 nil $225,000 $90,800 nil nil nil $540,800

Gord Nystuen

o e et | 2017 | $200,000 nil $200,000 | $96,100 nil nil nil $496,100
erer | 20162 | $100,000 nil $100,000 | $39,000 nil nil nil $239,000
2016 | $200,000 nil $200,000 | $80,700 nil nil nil $480,700
Development
Jamie Burgess | 2017 | $132,000 il $58,800 | $58,800 nil nil nil $249,600
Directorof | 2016® | $67,400 nil $34,500 | $34,500 nil nil nil $136,400
Finance 2016 | $103,950 nil $47,900 | $49,750 nil nil nil $201,600
N;::;Zfi;’ 2017 | $115,000 nil $36,600 | $36,600 nil nil nil $188,200
oo | 20162 | $57,500 nil $15,900 | $15,900 nil nil nil $89,300
P 2016 | $105,000 il $29,000 | $31,100 nil nil nil $165,100
Development
Notes:

(1) Based on grant dates of June 8, 2016 and December 15, 2016. The fair value of these stock options was estimated at the grant date based on
the Black-Scholes pricing model, which is one of the most widely used and recognized methods of option valuation, using the following weighted
average assumptions:

June 8, 2016 December 15,
2016
Share price: $2.18 $2.00
Expected dividend yield: 0.00% 2.00%
Expected volatility: 48.38% 47.48%
Risk-free interest rate: 0.63% 1.16%
Expected life: 5.0 years 5.0 years

(2) The Company’s year-end changed from March 31 to September 30. The information provided under this item is for the 6 month transition
year.
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(c) INCENTIVE PLAN AWARDS

The Company does not have any incentive plans, pursuant to which compensation that depends on achieving certain
performance goals or similar conditions within a specified period is awarded, earned, paid or payable to the Named
Executive Officer(s) except as follows:

Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth information concerning all option-based awards outstanding at the end of the fiscal
year ended September 30, 2017 including awards granted before the fiscal year ended September 30, 2017, to each
of the Named Executive Officers.

Option-Based Awards Share-Based Awards
Market or
Payout
Number of Value of
Number of Shares Or Market or Vested
Securities Value of Units Of Payout Value Of Share-Based
Underlying Option Unexercised In- | Shares That = Share-Based Awards not
Unexercised  Exercise Option The-Money Have Not Awards That  paid out or
Options Price Expiration Options Vested  Have Not Vested distributed
(#) (s) Date ($)™ (#) (s) (s)
921,534 $1.00 Nov 30, 2017 $571,351
Doug Emsley 770,177 $1.73 Dec 1, 2018 S0
Chairman, 234,800 $3.05 Jun 10, 2020 S0 nil nil nil
President & CEO 272,600 $2.18 Jun 8, 2021 S0
176,300 $2.00 Dec 15, 2021 S0
521,534 $1.00 Nov 30, 2017 $323,351
praprant | e | s | by |
President & CFO 211,300 $3.05 Jun 10, 2020 S0
245,300 $2.18 Jun 8,2021 S0
158,700 $2.00 Dec 15, 2021 S0
Gord Nystuen 546,533 $1.00 Nov 30, 2017 $338,850
Vice-President, 616,143 $1.73 Dec 1, 2018 S0 . . .
Market 187,800 $3.05 | Jun 10,2020 $0 nil nil nil
Development 218,100 $2.18 Jun 8, 2021 SO
141,000 $2.00 Dec 15, 2021 S0
Jamie Burgess 100,000 $1.00 Nov 30, 2017 $62,000
Director of 34,800 $3.05 Jun 10, 2020 SO nil nil nil
Finance 52,200 $2.18 Jun 8, 2021 S0
48,700 $2.00 Dec 15, 2021 S0
Matt Badger 10,000 $2.80 Feb 6, 2020 S0
Director of 18,800 $3.05 Jun 10, 2020 S0 . . .
Corporate 31,600 $2.18 | Juns, 2021 30 nil nil nil
Development 22,500 $2.00 Dec 15, 2021 SO

Notes:
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(1) Calculated using the closing price of the Company’s Shares on the TSXV on September 30, 2017 of $1.62 and subtracting the exercise
price of the in-the-money stock options. These stock options have not been, and may never be, exercised and actual gains, if any, on exercise will
depend on the value of the Company’s Shares on the date of exercise.

Incentive Plan Awards - Value Vested Or Earned During The Year

The value vested or earned during the fiscal year ended September 30, 2017 of incentive plan awards granted to
Named Executive Officers are as follows:

Option-Based Awards - Non-Equity Incentive Plan
Value Vested During The Share-Based Awards - Value Compensation - Value
YearV2 Vested During The Year Earned During The Year
(s) (s) (s)
Doug Emsley . . .
. . nil nil nil
Chairman, President & CEO
Brad Farquhar nil nil nil
Executive Vice-President & CFO
Gord Nystuen nil nil nil
Vice- President, Market Development
Jamie Burgess nil nil nil
Director of Finance
Matt Badger nil nil nil
Director of Corporate Development
Notes:
(1) Options granted to officers vest one-third on each of the first, second and third anniversary of the grant date.
(2) This amount is the dollar value that would have been realized if the options had been exercised on the vesting date, computed by

obtaining the difference between the market price of the underlying shares at exercise and the exercise or base price of the options
under the option-based award on the vesting date.

(d) 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. The Company has no defined benefit or actuarial plans.

(e) TERMINATION OF SERVICES/EMPLOYMENT AND SERVICES/ EMPLOYMENT CONTRACTS

Other than as set forth below, the Company has no contract, agreement, plan or arrangement that provides for
payments to a Named Executive Officer following or in connection with any termination (whether voluntary,
involuntary or constructive), resignation, retirement, a change of control of the Company or its subsidiaries or a
change in responsibilities of the NEO following a change of control.

Agreement with Doug Emsley (Chairman, President and CEO).
Doug Emsley provides management services through a management corporation, Emsley & Associates (2002) Inc.

and has caused such management company to enter into an executive services agreement wherein the management
company agrees to provide the executive services of Doug Emsley as the President and Chief Executive Officer.
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Compensation payable to Emsley & Associates (2002) Inc. consists of base compensation of $250,000.00 payable in
monthly instalments, a short term cash incentive of up to 50% of base compensation based on performance metrics
jointly established by Doug Emsley and the independent Directors and a long term equity incentive consisting of stock
option grants equal to 100% of base compensation. In addition, Doug Emsley is entitled to participate in any
employee benefit plans that may be provided by the Company for its employees generally in accordance with the
provisions of such plans.

The agreement provides for termination upon a material breach, fraud or misappropriation of assets or an intentional
or negligent disclosure of confidential information. The Company can terminate the agreement upon payment of an
amount equal to six monthly instalments plus one additional monthly instalment per year of service.

Agreement with Brad Farquhar (Executive Vice-President, CEO)

Brad Farquhar provides executive management services to the Company pursuant to an employment agreement.
Compensation payable to Brad Farquhar for the executive management services consists of a base salary of
$225,000.00, a short term cash incentive of up to 50% of base salary based on performance metrics jointly established
by Brad Farquhar and the CEO and a long term equity incentive consisting of stock option grants equal to 100% of
base salary. In addition, Brad Farquhar is entitled to participate in any employee benefit plans that may be provided
by the Company for its employees generally in accordance with the provisions of such plans.

Compensation payable in the event of termination of the employment agreement, including termination that may
follow a change in control of the Company, is equal to eight months’ salary, plus an amount equal to 75% of the
annual bonus paid to the employee in the preceding fiscal year.

Agreement with Gord Nystuen (Vice-President, Market Development)

Gord Nystuen provides executive management services to the Company pursuant to an employment agreement.
Compensation payable to Gord Nystuen for the executive management services consists of a base salary of
$200,000.00, a short term cash incentive of up to 50% of base salary based on performance metrics jointly established
by Gord Nystuen and the CEO and a long term equity incentive consisting of stock option grants equal to 100% of
base salary. In addition, Gord Nystuen is entitled to participate in any employee benefit plans that may be provided
by the Company for its employees generally in accordance with the provisions of such plans.

Compensation payable in the event of termination of the employment agreement, including termination that may
follow a change in control of the Company, is equal to eight months’ salary, plus an amount equal to 75% of the
annual bonus paid to the employee in the preceding fiscal year.

Agreement with Jamie Burgess (Director of Finance)

Jamie Burgess provides services pursuant to an employment agreement with Emsley & Associates (2002) Inc., which
provides services to the Company pursuant to a cost sharing agreement.

Agreement with Matt Badger (Director of Corporate Development)

Matt Badger provides services to the Company pursuant to an employment agreement. Compensation payable to
Matt Badger consists of a base salary of $120,000.00, cash and option bonus incentives determined at the discretion
of the CEO. In addition, Matt Badger is entitled to participate in any employee benefit plans that may be provided
by the Company for its employees generally in accordance with the provisions of such plans.

Compensation payable in the event of termination of the employment agreement, including termination that may

follow a change in control of the Company, is based upon the common law then existing in Saskatchewan at the time
of such termination.
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8. STATEMENT OF DIRECTOR COMPENSATION
Director Compensation

The Company’s director compensation philosophy has the objective of ensuring the Company’s ongoing ability to
attract and retain qualified individuals to serve on the Board. Retainers are paid to retain qualified individuals to
serve on the Board and compensate Board members for their contributions to the Company and for the time
Directors spend preparing for and carrying out their duties.

Director compensation for the current fiscal year was approved on February 7, 2017. This compensation program
was determined based on the Company’s assessment of Board compensation against a comparator group identified
to the Company’s director compensation philosophy.

The following table indicates the compensation paid in the fiscal year ended September 30, 2017 to the Company’s
current Board:

Name Fees Earned® ($) ‘
David A. Brown, C.M., Q.C. $78,000 (2

John P.A. Budreski $70,000

Lorne Hepworth $70,000

David H. Laidley, FCPA, FCA $78,0001)

Notes:

(1) The director compensation paid consisted of fees earned and in each case the directors elected to receive that compensation by issuance
of DSUs pursuant to the Company’s DSU Plan.

(2) Includes an additional amount of $8,000 for being the lead independent director.

(3) Includes an additional amount of $8,000 for being the chair of the audit committee.

For the fiscal year ended September 30 2017 the Company paid each Director an annual retainer of $70,000 and an
additional $8,000 to each Director serving as Lead Independent Director or Chair of the Audit Committee, For the
fiscal year ending September 30, 2018, the Company will pay each Director an annual retainer of $70,000 and an
additional $8,000 to each Director serving as Lead Independent Director or Chair of the Audit Committee.

Annual retainers are paid on a quarterly basis throughout the fiscal year. Each eligible director may accept their
annual retainer in the form of DSUs, pursuant to the Company’s DSU Plan. See “Deferred Share Unit Plan”.

Directors are compensated for travel fees and reimbursed for out-of-pocket expenses.
Deferred Share Units

The Company has adopted a Deferred Share Unit Plan (the “DSU Plan”) pursuant to which it may grant deferred
share units (“DSUs”). Currently the benefits of such plan are only made available to Directors who are not executive
officers of the Company.

The DSU Plan provides that each deferred share unit is a right granted by the Company to an eligible director to
receive a cash payment equivalent to the value of one common share when the participant ceases to be a director
of the Company. The number of deferred share units to be granted under the DSU Plan is determined by dividing the
amount of such eligible directors annual board retainer elected to be received by the Director as DSUs by the volume
weighted average closing price of the Company’s common shares traded on the TSX Venture Exchange for the
immediately preceding five trading days before the date on which the deferred share units are awarded to such
eligible director. Director annual board retainers are granted on an annual basis but vested by quarterly instalments
throughout the fiscal year. DSUs are paid out in cash when a participant ceases to be a director of the Company. The
DSU Plan does not permit the granting of shares in lieu of cash and therefore no approval of TSX Venture Exchange
of the DSU Plan is required.
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The total number of granted and outstanding DSUs as at September 30, 2017 was 472,038. As at September 30,
2017, the DSUs were valued at $1.62 per unit for a total expense of $764,702, which is recorded as a current expense
of the Company.

Director Compensation Table

The following table sets forth all amounts of compensation provided to each Director, who is not also a Named
Executive Officer, for the fiscal year ended September 30, 2017:

Share-Based Option-  Non-Equity
Awards!") Based  Incentive Plan  Pension All Other
Director Fees Earned Value of Awards Compensation Value Compensation Total
Name (s) DSUs?  #ofDSUs  ($) (s) (s) (s)® (s)
David A. Brown, . . . . .
CM., Q.C. Nil $78,000 | 37,390 nil nil nil Snil $78,000
John P.A. Budreski nil $70,000 | 33,555 nil nil nil Snil $70,000
Lorne Hepworth nil $70,000 | 33,555 nil nil nil Snil $70,000
David H. Laidley, . . . . .
FCPA, FCA nil $78,000 | 37,390 nil nil nil Snil $78,000
Notes:
(1) Each eligible director is permitted to accept their annual retainer in the form of DSUs. DSUs are granted annually vest by quarterly

instalments throughout the fiscal year. For the most recently completed financial year each of the Directors, who are each not also a
Named Executive Officer, elected to receive 100% of their annual retainer in the form of DSU. For more information please refer to
“STATEMENT OF DIRECTOR COMPENSATION - Deferred Share Unit”.

(2) The fair value of the share-based awards is calculated by multiplying the number of DSUs by the closing price on the TSXV of the Shares
on the grant date or, if not a day when the TSXV is open for trading, the immediately preceding business day.
(3) Directors are compensated for travel fees and reimbursed for out-of-pocket expenses, which include hotel and meal expenses.

Incentive Plan Awards - Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth information concerning all option-based awards outstanding at the end of the fiscal
year ended September 30, 2017 to each of Director who is not also a Named Executive Officer.

Option-Based Awards Share-Based Awards
Market or Payout
Number of Number of Market or Value of Vested
Securities Value of Shares Or Units Payout Value Of Share-Based
Underlying | Option Unexercised In- Of Shares That Share-Based Awards not paid
exercise of | Exercise The-Money Have Not Awards That out or
Director Options Price Option Options Y Vested Have Not Vested distributed(??
Name (#) (S) Expiration Date (s) (#) (S) ()
David A.
Brown, C.M., 64,695 $1.73 Dec1, 2018 S0 nil nil $240,664
Q.C.
John P.A. nil nil nil nil nil nil $67,394
Budreski !
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Option-Based Awards Share-Based Awards

Market or Payout
Number of Number of Market or Value of Vested
Securities Value of Shares Or Units Payout Value Of Share-Based
Underlying | Option Unexercised In- Of Shares That Share-Based Awards not paid
exercise of | Exercise The-Money Have Not Awards That out or
Director Options Price Option Options (% Vested  Have Not Vested distributed®?
Name (#) (s) Expiration Date (s) (#) (s) (s)
torne 64,695 $173 | Decl,2018 $0 nil nil $215,979
Hepworth
David H.
Laidley, FCPA,| 64,695 $1.73 Dec 1, 2018 S0 nil nil $240,664
FCA
Notes:
(1) Calculated using the closing price of the Company’s Shares on the TSXV on September 30, 2017 of $1.62 and subtracting the exercise

price of the in-the-money stock options. These stock options have not been, and may never be, exercised and actual gains, if any, on
exercise will depend on the value of the Company’s Shares on the date of exercise.

(2) The market value of vested DSUs is determined by multiplying the number of outstanding DSUs as at September 30, 2017 by the closing
price on the TSXV of the Shares, which was $1.62.

(3) DSUs are granted annually and vest by quarterly instalments throughout the fiscal year.

(4) Mr. Budreski was appointed to the Board effective August 18, 2016 and as of the date of this Circular has not received option-based

awards as director compensation. Prior to being nominated and elected to the Board, Mr. Budreski was a consultant to the Company
and previously received option-based awards as compensation for his services.

Incentive Plan Awards - Value Vested or Earned During the Year

The value vested or earned during the fiscal year ended September 30, 2017 of incentive plan awards granted to
Directors who are not Named Executive Officers are as follows:

Non-Equity Incentive Plan
Option-Based Awards - Value Share-Based Awards - Value Compensation - Value Earned

Vested During The Year Vested During The Year” During The Year
Director Name (s) (s) (s)
David A. Brown, C.M., Q.C. Nil $69,912 nil
John P.A. Budreski nil $62,741 nil
Lorne Hepworth nil $62,741 nil
David H. Laidley, FCPA, FCA nil $69,912 nil
Notes:
(1) Each eligible director is permitted to accept their annual retainer in the form of DSUs. DSUs are granted annually and vest by quarterly

instalments throughout the fiscal year. The value vested during the year is calculated by reference to the closing price per Share on each
such vesting date or, if not a day when the TSXV is open for trading, the immediately preceding business day.
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9. SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth the Company’s compensation plans under which equity securities are authorized for
issuance as at the end of the fiscal year ended September 30, 2017.

Number of securities to be Weighted-average exercise Number of securities remaining
Plan Category issued upon exercise of price of outstanding options, |available for future issuance under
outstanding options, warrants warrants and rights equity compensation plans
and rights¥ (excluding securities reflected in

column (a))

(a) (c)

Equity compensation plans
approved by security 7,101,842 $1.71 1,155,434
holders

Equity compensation plans

not approved by security Nil nil nil
holders.
Total 7,101,842 $1.71 1,555,434
Notes:
(1) On December 15, 2017, the Company issued an aggregate of 1,781,000 options to senior management and employees. Since September

30, 2017, the Company received exercise notices for an aggregate of 2,229,602 options and accordingly issued from treasury 2,229,602
shares. As at December 31, 2017, the number of options available for issuance under the stock option plan is 1,963,796.

Stock Option Plan

On February 7, 2017, the Shareholders re-approved the stock option plan of the Company (the “Stock Option Plan”)
which was first implemented on completion of the Company’s qualifying transaction.

The Stock Option Plan is prepared so that it complies with all applicable laws, rules and regulations including the
policies of the TSXV. Under the Stock Option Plan, the board may grant options (the “Options”) to purchase Shares
to any directors, senior officers, employees, management company employees and consultants (collectively the
“Eligible Persons”). The purpose of the Stock Option Plan is to advance the interests of the Company through the
motivation, attraction and retention of the Eligible Persons as the Board deems reasonably appropriate.

The exercise price of any Option to be granted under the Stock Option Plan is established by the Board, but shall not
be less than the closing sale price of the Shares on any established stock exchange in Canada or in the United States
(with the greatest volume of securities traded) on the trading date immediately preceding the date of grant of such
Option.

The maximum number of Shares that may be issued under the Stock Option Plan will not exceed 10% of the issued
and outstanding Shares, calculated on a “rolling” basis from time to time at the date the Options are granted. The
maximum number of Shares that may be reserved for any one Eligible Person in a 12-month period is 5% of the issued
and outstanding Shares at the time of the grant of the Options. The maximum number of Shares that may be issued
to any insiders of the Company within a one-year period pursuant to the Stock Option Plan shall not exceed 10% of
the issued and outstanding Shares. The Board takes into account previous grants of Options when considering new
grants of Options.
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Unless otherwise determined by the Board, the term of the Options being granted shall not exceed eight (8) years
from the date of grant. The Board may determine and impose terms upon which each Option shall become vested
and shall fix the expiry date for each Option at the time of issue of the Option.

Options are personal to the recipient and are non-transferable except in accordance with the Stock Option Plan and
the applicable regulations thereto. Subject to applicable law and upon notice to the Company a holder may transfer
Options to any RRSP, RRIF, TFSA or other similar retirement or investment fund established by or for the holder or
under which the holder is a beneficiary. Upon the death of a holder, the holder’s Options will become part of his or
her estate, and any right of the holder may be exercised by the deceased holder’s legal representatives in accordance
with the Stock Option Plan, provided the legal representatives comply with all obligations of the deceased holder.

If an Option expires during, or within five (5) trading days after, a trading blackout period imposed by the Company
or the Board to restrict trades in the Shares, then, notwithstanding any other provision of the Stock Option Plan, the
expiry date of the Option will be automatically extended to the tenth (10%") trading day following the end of such
blackout period.

10. INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND OTHERS

None of the Company’s Directors, executive officers or employees, or former Directors, executive officers or
employees, nor any associate of such individuals, is as at the date hereof, or has been, during the fiscal year ended
September 30, 2017, indebted to the Company or any of its subsidiaries in connection with a purchase of securities
or otherwise. In addition, no indebtedness of these individuals to another entity has been the subject of a guarantee,
support agreement, letter of credit or similar arrangement or understanding of the Company or any of its
subsidiaries.

11.  INTEREST OF CERTAIN PERSONS IN MATTERS TO BE VOTED ON

Other than the election of Directors or the appointment of auditors, no (a) 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, (b) proposed
nominee for election as a Director of the Company; or (c) associate or affiliate of a person in (a) or (b), has any
material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be
acted upon at the Meeting.

12.  INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as set forth in this Circular and except for the fact that certain Directors and officers are Shareholders of
the Company, no informed person (as defined in National Instrument 51-102 - Continuous Disclosure Obligations) 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 any of its subsidiaries.

13. MANAGEMENT CONTRACTS

Except for the executive management services of Doug Emsley provided through a corporation controlled by him, no
management functions of the Company or any of its subsidiaries are performed to any substantial degree by a person
other than the Directors or executive officers of the Company or its subsidiaries.

14. AUDIT COMMITTEE

Input is required to have an audit committee comprised of not less than three directors, a majority of whom are not
officers, control persons or employees of the Company or an affiliate of the Company. Input’s current Audit
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Committee consists of David Laidley, FCPA, FCA, David Brown, C.M., Q.C., Lorne Hepworth, and John P.A. Budreski.
David Laidley, FCPA, FCA, serves as Chair of the Audit Committee.

Audit Committee Charter
The text of the Audit Committee Charter is attached as Schedule “C” to this Circular.
Composition of Audit Committee and Independence

National Instrument 52-110 — Audit Committees, (“NI 52-110") provides that a member of an audit committee is
“independent” if the member has no direct or indirect material relationship with a company, which could, in the view
of our Board, reasonably interfere with the exercise of the member’s independent judgment. Each of David Laidley,
FCPA, FCA, David Brown, C.M., Q.C., Lorne Hepworth, and John P.A. Budreski is independent, as that term is defined
in NI 52-110.

Relevant Education and Experience

NI 52-110 provides that an individual is “financially literate” if he has the ability to read and understand a set of
financial statements that present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of the issues that can reasonably be expected to be raised by a company’s
financial statements. All audit committee members have many years of practical business experience, have served
for many years as directors of public companies, have experience reviewing financial statements of public companies
and meet the criteria of “financially literate” as outlined in NI 52-110. The following sets out the members of the
audit committee and their education and experience that is relevant to the performance of his responsibilities as an
audit committee member.

David Laidley, FCPA, FCA — Mr. Laidley is a retired partner of Deloitte (Canada), where he served as a partner from
1975 until his retirement in 2007. A chartered professional accountant, he has enjoyed a distinguished career
spanning 40 years with Canada’s largest professional services firm, with specialization in its tax and audit practices.
He was elected Chairman of the firm in 2000 and served in that capacity until 2006. He currently serves on the boards
of EMCOR Group Inc. (NYSE) and CT Real Estate Investment Trust (TSX). He served on the boards of Biovail
Corporation (now Valeant Pharmaceuticals International Inc.) from 2008 to 2010, the Bank of Canada from 2007 to
2013 where he was Lead Director, Nautilus Indemnity Holdings Limited from 2008 to 2013, where he was Chairman,
ProSep Inc. from 2008 to 2014, Aimia Inc. from 2009 to 2017, and Aviva Canada Inc. from 2008-2017. Mr. Laidley is
a Fellow of the Québec Order of Chartered Professional Accountants and holds a Bachelor of Commerce degree from
McGill University.

David Brown, C.M., Q.C. — Mr. Brown is Counsel at Davies Ward Phillips & Vineberg LLP, and is the current Chair of
the Departmental Audit Committee of the Federal Department of National Defence. He served as a chairman and
Chief Executive Officer of the Ontario Securities Commission from April 1998 to June 2005. He is a director and
member of the Funds Advisory Board at Invesco Trimark Group of Mutual Funds and a former member of the
Investment Advisory Board at Westerkirk Capital Inc. Mr. Brown has had experience in the review and analysis of
financial statements. Mr. Brown graduated in 1963 with a Bachelor’s degree in Civil Engineering and a Bachelor of
Laws degree in 1966.

John P.A. Budreski —Mr. Budreski is the President and Chief Executive Officer of Morien Resources Corp. and
Executive Chairman of EnWave Corporation. Previously he was a Managing Director and a Vice Chairman with
Cormark Securities Inc. and the President and Chief Executive Officer of Orion Securities Inc. In his extensive
professional experiences, Mr. Budreski has had much experience in the review and analysis of financial statements.
Additionally, he holds an MBA from the University of Calgary and a Bachelor of Engineering from TUNS/Dalhousie.

Lorne Hepworth — Mr. Hepworth retired as President of CropLife Canada, a national trade association, in 2014. In
that capacity as well as his experience as the Minister of various cabinet posts with the Government of Saskatchewan,
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including Minister of Finance, Mr. Hepworth has had experience in the review and analysis of financial statements.
Mr. Hepworth graduated from the Western College of Veterinary Medicine at the University of Saskatchewan in
1971.

Audit Committee Oversight

Since the commencement of our most recently completed fiscal year, Input’s Audit Committee has not made any
recommendations to nominate or compensate an external auditor which were not adopted by Input’s Board.

Reliance on Certain Exemptions

Since the commencement of Input’s most recently completed financial year and the effective date of NI 52-110, Input
has not relied on the exemptions contained in sections 2.4 or 8 of NI 52-110. Section 2.4 provides an exemption from
the requirement that the audit committee must pre-approve all non-audit services to be provided by the auditors,
where the total amount of fees related to the non-audit services are not expected to exceed 5% of the total amount
of fees payable to the auditor in the fiscal year in which the non-audit services were provided. Section 8 permits a
company to apply to a securities regulatory authority for an exemption from the requirements of N1 52-110, in whole
or in part.

Pre-Approval Policies and Procedures

Input’s Audit Committee has adopted specific policies and procedures for the engagement of non-audit services
which is set out in the Audit Committee Charter attached to this Circular as Schedule “B”.

Audit Fees
The following table sets forth the fees paid by Input to Deloitte LLP, Chartered Professional Accountants, during the

last two fiscal years for services rendered. To facilitate a change in year end, the Company reported a one-time
transition year covering the period of April 1, 2016 to September 30, 2016.

Year ended September 30, 2017 Transition year ended September 30, 2016
($) ()]
Audit Fees(? 180,000 101,650
Audit-related fees ? 6,822 =
Tax fees (3 5,000 15,515
All other fees - -
Total 191,822 117,165
Notes:

(1) Aggregate fees billed by the auditor (or accrued) for audit services.
(2) Aggregate fees billed by the auditor (or accrued) for audit-related services.
(3) Aggregate fees billed by the auditor (or accrued) for professional services rendered for tax compliance, tax advice and tax planning.

Exemption
Input is relying on the exemption provided by Part 6.1 of NI 52-110 for “Venture Issuers” which allows for an
exemption from Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110 and

allows for the short form of disclosure of audit committee procedures set out in Form 52-110F2 and disclosed in this
Circular.
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15. ADDITIONAL INFORMATION

The Company filed a notice of intention to make a normal course issuer bid (“NCIB”) on December 6, 2017 with the
TSX Venture Exchange (“TSXV”), pursuant to which the Company may acquire up to a total of 6,578,683 common
shares, representing 10% of the public float. Under TSXV policies, the Company is entitled to purchase up to 2% of
the total issued and outstanding common shares in any 30 day period up to the maximum of 6,578,683 common
shares over the 12 month period that the NCIB is in place.

The Company believed that the current and recent market prices for the Company’s common shares did not give full
effect to the underlying value of the Company. Accordingly, the Company believes that the purchase of common
shares under the NCIB will increase the proportionate interest of remaining shareholders in the Company. The NCIB
purchases will provide increased liquidity to current shareholders who would like to sell their shares.

The purchases under the NCIB commenced on December 14, 2017, and will end on December 13, 2018, or on such
earlier date as the Company may complete its purchases. Purchases made under then CIB will be effected through
the facilities of the TSXV, or such other “designated exchange” as that term is defined by applicable Canadian
securities laws. The NCIB will be conducted by GMP Securities L.P. To date, the Company has purchased 118,200
common shares.

Shareholders may obtain a copy of the notice of intention to make a normal course issuer bid filed with the TSXV,
without charge, by contacting the Company at the address below. Additional information relating to the Company is
on SEDAR at www.sedar.com. You may also contact the Company at:

Input Capital Corp.

300- 1914 Hamilton Street
Regina, Saskatchewan S4P 3N6
T:1(306) 347-3006

F:1(306) 352-4110
www.inputcapital.com

email: info@inputcapital.com

Financial information is provided in the Company’s comparative audited financial statements and management’s
discussion and analysis for its fiscal year ended September 30, 2017, which are filed on SEDAR.

16. OTHER MATTERS
Management of the Company is not aware of any other matter to come before the Meeting other than as set forth
in the Notice of Meeting. If any other matter properly comes before the Meeting, it is the intention of the persons

named in the enclosed form of proxy to vote the Shares represented thereby in accordance with their best judgment
on such matter.
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17. DIRECTORS’ APPROVAL

The contents of this Circular and the sending thereof to the Shareholders of the Company have been approved by
the Board of Directors.

DATED this 31t day of December, 2017.

APPROVED BY THE BOARD OF DIRECTORS

“Doug Emsley”

(Signed) Doug Emsley
Chairman of the Board, President and Chief Executive Officer
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A INPUTCAPITAL

SRICULTURE STREAMING COMPANY

INPUT CAPITAL CORP.
STOCK OPTION PLAN

First approved by the Shareholders: June 5, 2013
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1. PURPOSE OF THE PLAN

The Company hereby establishes a stock option plan for directors, senior officers, Employees, Management
Company Employees and Consultants (as such terms are defined below) of the Company and its subsidiaries
(collectively “Eligible Persons”), to be known as the “Input Capital Corp. 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 eight (8) years as
determined by the Board, to buy shares of the Company at a price not less than the Market Price prevailing on the
date the option is granted and as approved by the Board.

2. DEFINITIONS

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

2.1 “Affiliate” means an “Affiliate” as defined in the TSXV Policies.
2.2 “Associate” means an “Associate” as defined in the TSXV Policies.

2.3 “Blackout Period” means a period during which designated employees of the Company cannot trade Shares
pursuant to: (i) securities regulatory requirements, (ii) the Company’s policy respecting restrictions on
employee trading which is in effect at that time (which, for greater certainty, does not include the period
during which a cease trade order is in effect to which the Company, or in respect of an Insider, that Insider,
is subject), or (iii) a notice in writing to a particular designated employee from a senior officer or director of
the Company.

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

2.5  “Business Day” means a day other than a Saturday, Sunday or statutory holiday, when banks are generally
open for business in the City of Regina, in the Province of Saskatchewan, for the transaction of banking
business.

2.6 “Change of Control” means the occurrence of any one or more of the following events:

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

(b) the sale, lease, exchange or other disposition, in a single transaction or a series of related transactions,
of assets, rights or properties of the Company and/or any of its subsidiaries which have an aggregate
book value greater than 30% of the book value of the assets, rights and properties of the Company
and its subsidiaries on a consolidated basis to any other person or entity, other than a disposition to a
wholly-owned subsidiary of the Company in the course of a reorganization of the assets of the
Company and its subsidiaries;

(c) a resolution is adopted to wind-up, dissolve or liquidate the Company;

(d) any person, entity or group of persons or entities acting jointly or in concert (an “Acquiror”) acquires
or acquires control (including, without limitation, the right to vote or direct the voting) of Voting
Securities of the Company which, when added to the Voting Securities owned of record or beneficially
by the Acquiror or which the Acquiror has the right to vote or in respect of which the Acquiror has the
right to direct the voting, would entitle the Acquiror and/or Associates and/or Affiliates of the Acquiror
to cast or to direct the casting of 20% or more of the votes attached to all of the Company's outstanding



2.7

2.8

2.9

2.10

2.11

2.12

2.13

2.14

2.15

2.16

2.17

Voting Securities which may be cast to elect directors of the Company or the successor corporation
(regardless of whether a meeting has been called to elect directors);

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

(f) the Board adopts a resolution to the effect that a Change of Control as defined herein has occurred or
is imminent.

For the purposes of the foregoing, “Voting Securities” means Shares and any other shares entitled to vote
for the election of directors and shall include any security, whether or not issued by the Company, which are
not shares entitled to vote for the election of directors but are convertible into or exchangeable for shares
which are entitled to vote for the election of directors including any options or rights to purchase such shares
or securities.

“Company” means Input Capital Corp. and its successors.

“Consultant” has the meaning set out in Section 2.22 of National Instrument 45-106 — Prospectus and
Registration Exemptions, as may be amended or replaced from time to time (“NI 45-106").

“Consultant Company” means, for an individual Consultant, a corporation of which the individual Consultant
is an employee or shareholder, and a partnership of which the individual Consultant is an employee or

partner.

“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 or she 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.

“Distribution” means a “Distribution” as defined subsection 2(1) of the Securities Act.

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

“Employee” means an employee, including officers, whether directors or not, and including both full-time
and part-time employees, of the Company or any designated Affiliate.

“Exchanges” means the TSX Venture Exchange Inc. and, if applicable, any other stock exchange or quotation
system on which the Shares are listed or quoted for trading from time to time.

“Exercise Notice” means an agreement, substantially in the form attached hereto as Schedule “B”, whereby
an Optionee exercises some or all of their Options.

“Expiry Date” means the date set by the Board under section 3.1 of the Plan, as the last date on which an
Option may be exercised.

“Grant Date” means the date specified in an Option Agreement as the date on which an Option is granted.
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2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25

2.26

2.27

2.28

2.29

2.30

231

2.32

2.33

2.34

2.35

2.36

“Holding Entity” has the meaning set out in Section 2.22 of NI 45-106.

“Insider” means an “Insider” as defined in the TSXV Policies, other than a person who is an insider solely by
virtue of being a director or senior officer of a subsidiary of the Company.

“Investor Relations Activities” has the meaning set out in Section 2.22 of NI 45-106.

“Joint Actor” means a person acting “jointly or in concert with” another person as that phrase is interpreted
in section 99 of the Securities Act.

“Management Company Employee” means an individual employed by a person providing management
services to the Company, which are required for the ongoing successful operation of the business enterprise
of the Company, but excluding a person engaged in investor relations activities.

“Market Price” of Shares at any Grant Date means the last closing price per Share on any Exchange in Canada
or the United States (with the greatest volume of trading) on the Grant Date, or if the Shares are not listed
on any stock exchange, “Market Price” of Shares means the price per Share on the over-the-counter market
determined by dividing the aggregate sale price of the Shares sold by the total number of such Shares so sold

on the applicable market for the last day prior to the Grant Date.

“Option” means an option to purchase Shares granted pursuant to, or governed by, this Plan and any pre-
existing stock option plan of the Company.

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

“Optionee” means each of the 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.

“Permitted Assign” means, for an Eligible Person: (i) a Holding Entity of such Eligible Person; or (ii) a RRSP,
RRIF or TFSA of such Eligible Person;

“Plan” means this Input Capital Corp. Stock Option Plan, as it may be amended from time to time.

“RRIF” means a registered retirement income fund as defined in the Tax Act;

“RRSP” means a registered retirement savings plan as defined in the Tax Act;

“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, 1988, S.S. 1988-89, c. S-42.2, as amended from time to time.

“Tax Act” means the Income Tax Act, R.S.C. 1985, c. 1 (5™ Supp.), as amended from time to time.

“TFSA” means a tax-free savings account as described in the Tax Act;
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2.37

2.38

2.39

2.40

2.41

3.1

“Trading Day” means any day on which the TSXV is open for trading.

“TSXV” means the TSX Venture Exchange Inc.

“TSXV Policies” means the rules and policies included in the TSXV Corporate Finance Manual and “TSXV
Policy” means any one of them.

“Unissued Option Shares” means the number of Option Shares, at a particular time, which have 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.

GRANT OF OPTIONS

Option Terms

The Board may from time to time authorize the issue of Options to Eligible Persons. The Option Price under each
Option shall be not less than the Market Price on the Grant Date. 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 eight years after the Grant Date. Options
shall not be assignable (or transferable) by the Optionee except in accordance with the terms of section 6.9 herein.

3.2

Limits on Shares Issuable on Exercise of Options

The maximum number of Shares which may be issuable under the Plan together with all of the Company’s other
previously established or proposed share compensation arrangements shall not exceed 10% of the issued and
outstanding Shares on the Grant Date (on a non-diluted basis).

The maximum aggregate number of Shares:

(a)

(d)

which may be reserved for issuance to any one Eligible Person under the Plan together with all of the
Company’s other previously established or proposed share compensation arrangements in any twelve
month period shall not exceed 5% of the issued and outstanding Shares on the Grant Date (on a non-
diluted basis);

which may be issuable to Insiders under the Plan together with all of the Company’s other previously
established or proposed share compensation arrangements shall not exceed 10% of the Shares issued
and outstanding on the Grant Date (on a non-diluted basis);

which may be issued to Insiders under the Plan together with all of the Company’s other previously
established or proposed share compensation arrangements within any twelve month period shall not
exceed 10% of the issued and outstanding Shares at the time of issuance (on a non-diluted basis);

which may be issuable to any one Consultant under the Plan together with all of the Company’s other
previously established or proposed share compensation arrangements in any twelve month period
shall not exceed 2% of the issued and outstanding Shares on the Grant Date (on a non-diluted basis);
and

which may be issuable to all Employees conducting Investor Relations Activities under the Plan
together with all of the Company’s other previously established or proposed share compensation
arrangements in any twelve month period shall not exceed 2% of the issued and outstanding Shares
at the Grant Date (on a non-diluted basis).
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3.3  Option Agreements

Each Option shall be confirmed by the execution of an Option Agreement in the form set out in Schedule “A” hereto.
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 Companies or Management Company Employees, the Company 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 sections 4.3 and 4.4, an Option may be exercised to purchase any number of Shares up to the number of
Vested Unissued Option Shares at any time after the Grant Date up to 5:00 p.m. local time on the Expiry Date and
shall not be exercisable thereafter. In the event that the Expiry Date of an Option falls during, or within five (5)
trading days of, a trading Blackout Period imposed by the Company, the Expiry Date of such Option shall
automatically be extended to a date which is ten (10) trading days following the end of such Blackout Period (the
“Extension Period”); provided that if an additional Blackout Period is subsequently imposed by the Company during
the Extension Period, then such Extension Period shall be deemed to commence following the end of such additional
Blackout Period to enable the exercise of such Option within ten (10) trading days following the end of the last
imposed Blackout Period.

4.2 Manner of Exercise

The Option shall be exercisable by delivering to the Company an Exercise Notice together with payment in full of the
Option Price for each such Option Share purchased. Upon receipt of such Exercise Notice and payment, there will
be a 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 cheque payable to the Company in the amount of the Option Price
shall constitute payment of the Option Price unless the cheque is not honoured upon presentation in which case the
Option shall not have been validly exercised.

4.3  Vesting of Option Shares

The Board, subject to the policies of the Exchanges, may determine and impose terms upon when each Option shall
become Vested in respect of Option Shares. Unless otherwise specified by the Board at the time of granting an
Option, and subject to the other limits on Option grants set out in section 3.2 hereof, all Options granted under the
Plan shall vest and become exercisable in full upon their granting.

4.4  Termination of Employment

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

(a) 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:

(i) 365 days after the date of death or Disability; and
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(ii) the Expiry Date;

(b) 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, whether in respect of
Option Shares that are Vested or not, shall be cancelled as of that date.

(c) 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(s) 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 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.

For greater certainty, an Option that had not become Vested in respect of certain Unissued Option Shares at the
time that the relevant event referred to in this section 4.4 occurred, shall not be or become vested or exercisable in
respect of such Unissued Option Shares and shall be cancelled.

4.5 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 2(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 (subject to the approval of the Exchanges) all Option Shares subject to such Option will
become Vested and the 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. However, if:

(a) the Offer is not completed within the time specified therein; or

(b) all of the Option Shares tendered by the Optionee pursuant to the Offer are not taken up or paid for
by the offeror in respect thereof,

then the Option Shares received upon such exercise, or in the case of clause (b) above, the Option Shares that are
not taken up and paid for, may be returned by the Optionee to the Company and reinstated as authorized but
unissued Shares and with respect to such returned Option Shares, the Option shall be reinstated as if it had not been
exercised and the terms upon which such Option Shares were to become Vested pursuant to section 4.3 shall be
reinstated. If any Option Shares are returned to the Company under this section 4.5, the Company shall immediately
refund the Option Price to the Optionee for such Option Shares.

4.6  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 Board 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, Vested, and declare that the
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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 Option Shares must be tendered pursuant to the
Offer. The Board shall give each Optionee as much notice as possible of the acceleration of the Options under this
section, except that not less than five (5) business days notice is required and more than thirty (30) days notice is
not required.

4.7  Effect of a Change of Control

If a Change of Control occurs, all Option Shares subject to each outstanding Option will become Vested, whereupon
such Option may be exercised in whole or in part by the Optionee, subject to the approval of the Exchanges, if
required.

4.8 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, pursuant to the Option Agreement with respect to the right to purchase
Option Shares which were not Vested at that time or which, if Vested, were cancelled, 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.

4.9  Shares Not Acquired

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

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

5.2 Special Distribution

Subject to the prior approval of the Exchanges, whenever the Company issues, by way of a dividend or otherwise
distributes to all or substantially all holders of Shares,
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(a) shares of the Company, other than the Shares;
(b) evidences of indebtedness;

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

(d) 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.

5.3  Corporate Organization
Whenever there is:

(a) areclassification 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 sections 5.1 or 5.2;

(b) 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

(c) 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 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 Board.

5.4  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
Chartered Accountants in Regina, Saskatchewan, that the Board 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 sections 5.1, 5.2 or 5.3 is subject to the approval of the Exchanges and 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 only upon the approval of the shareholders of the Company given by way of an ordinary
resolution. Any Options granted under this Plan prior to such approval shall only be exercised upon the receipt of
such approval. Disinterested shareholder approval (as required by the Exchanges) will be obtained for any reduction
in the Option Price of any Option granted under this Plan if the Optionee is an Insider of the Company at the time of
the proposed amendment. The obligation of the Company to sell and deliver Shares in accordance with the Plan is
subject to the approval of the Exchanges and any governmental authority having jurisdiction. If any Shares cannot
be issued to any Optionee for any reason, including, without limitation, the failure to obtain such approval, 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 Board 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 section 5.4, 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 officers of the Company and all
costs in respect thereof shall be paid by the Company.

6.4  Withholding Taxes

The exercise of each Option granted under the Plan is subject to the condition that if at any time the Company
determines, in its discretion, that the satisfaction of withholding tax or other withholding liabilities is necessary or
desirable in respect of such exercise, such exercise is not effective unless such withholding has been effected to the
satisfaction of the Company. In such circumstances, the Company may require that the Optionee pay to the
Company, in addition to and in the same manner as the Option Price for the Shares, such amount as the Company
is obliged to remit to the relevant tax authority in respect of the exercise of the Option. Alternatively, the Company
shall have the right in its discretion to satisfy any such liability for withholding or other required deduction amounts
by retaining or acquiring any Shares acquired upon exercise of any Option, or retaining any amount payable, which
would otherwise be issued or delivered, provided or paid to an Optionee by the Company, whether or not such
amounts are payable under the Plan.

6.5 Amendments to the Plan
(a) The Board may at any time and from time to time, and without shareholder approval amend any
provision of the Plan, or any Options granted hereunder, or terminate the Plan, subject to any
applicable regulatory or Exchange requirements or approvals at the time of such amendment or
termination, including, without limitation, making amendments:

(i) to sections 4.1 and 4.2 relating to the exercise of Options;

(ii) deemed by the Board to be necessary or advisable because of any change in applicable
securities laws or other laws;

(iii)  to the definitions set out in section 2;



(c)

(d)

(iv)  to the change of control provisions provided for in the Plan. For greater certainty, any change
made to the change of control provisions shall not allow Optionees to be treated any more
favourably than other holders of Shares with respect to the consideration that the Optionees
would be entitled to receive for their Shares upon a Change of Control;

(v) to section 6.3 relating to the administration of the Plan;
(vi)  to the vesting provisions of any outstanding Options as contemplated by the Plan; and

(vii)  fundamental or otherwise, not requiring shareholder approval under applicable laws or the
rules of the TSXV, including amendments of a “clerical” or “housekeeping” nature and
amendments to ensure that the Options granted under the Plan will comply with any provisions
respecting income tax and other laws in force in any country or jurisdiction of which an
Optionee may from time to time be resident or a citizen.

Notwithstanding subsection 6.5(a) above, the Board shall not be permitted to:

(i) amend section 3.2 in order to increase the maximum number of Shares which may be issued
under the Plan or in order to increase the Insider participation limit;

(ii) make any amendment which reduces the Option Price of any Option after the Options have
been granted or any cancellation or termination of an Option prior to its expiry for the purpose
of re-issuing Options to the same Optionee with a reduced Option Price, except in the case of
an adjustment pursuant to section 5.3, if shareholder approval for such amendment is required
by any applicable Exchange);

(iii) make any amendment which extends the Expiry Date of any Option held by Insiders beyond
the original Expiry Date, except in the case of an extension due to a Blackout Period;

(iv)  make any amendment which reduces the Option Price of any Option held by Insiders;

(v) make any amendment which would permit an Option granted under the Plan to be transferable
or assignable by any Optionee other than as currently permitted under the Plan;

(vi)  make any amendment to this section 6.5 of the Plan so as to increase the ability of the Board
to amend the Plan without shareholder approval;

in each case without having first obtained the approval of a majority of the holders of the Shares
voting at a duly called and held meeting of holders of Shares and, in the case of an amendment to
increase the Insider participation limits (as set out in section 3.2) approval of a majority of the holders
of the Shares voting at a duly called and held meeting of holders of the Shares, excluding Shares voted
by Insiders who are Eligible Persons.

Any amendment or termination shall not materially and adversely alter the terms or conditions of any
Option or materially or adversely impair any right of any Optionee under any Option granted prior to
the date of any such amendment or termination without the consent of such Optionee.

If the Plan is terminated, the provisions of the Plan and any administrative guidelines, and other rules
adopted by the Board and in force at such time, will continue in effect so long as any Options under
the Plan or any rights pursuant thereto remain outstanding. = However, notwithstanding the
termination of the Plan, the Board may make any amendments to the Plan or Options it would be
entitled to make if the Plan were still in effect.



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, addressed as follows:

Input Capital Corp.

300 — 1914 Hamilton Street
Regina, Saskatchewan S4P 3N6
Attention: Brad Farquhar

Fax: (306) 352-4110

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 or Transfer

Options shall be non-assignable and non-transferable by the Optionee otherwise than by will or the laws of descent
and distribution, and shall be exercisable only by the Optionee during the lifetime of the Optionee and only by the
Optionee’s legal representative after the death of the Optionee. Provided however, that Options may be assigned
by an Eligible Person to whom an Option has been granted to a Permitted Assign of such Eligible Person, following
which such Options shall be non-assignable and non-transferable by such Permitted Assign, except to another
Permitted Assign, otherwise than by will or the laws of descent and distribution, and shall be exercisable only by
such Permitted Assign during the lifetime of the Permitted Assign and only by such Permitted Assign’s legal
representative after death of such Permitted Assign. An improper transfer of any Option will not create any rights in
the purported transferee, will cause the immediate termination of the Options and the Company will not issue any
Shares upon the attempted exercise of improperly transferred Options.

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 Previously Granted Options

Stock options which are outstanding under pre-existing stock option plan(s) of the Company as of the effective date
of this Plan shall continue to be exercisable and shall be deemed to be governed by and be subject to the terms and
conditions of this Plan except to the extent that the terms of this Plan are more restrictive than the terms of such
pre-existing plan(s) under which such stock option were originally granted, in which case the applicable pre-existing
plan(s) shall govern.

6.12 Conflict

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



6.13 Governing Law

The Plan and each Option Agreement issued pursuant to the Plan shall be governed by the laws of the Province of
Saskatchewan and the federal laws of Canada applicable therein.

6.14 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.

6.15 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.
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SCHEDULE “A”

INPUT CAPITAL CORP.

STOCK OPTION PLAN - OPTION AGREEMENT

This Option Agreement is entered into between INPUT CAPITAL CORP. (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:

1. on e, 20e (the “Grant Date”);

2. ® (the “Optionee”);

3. was granted the option (the “Option”) to purchase ® common shares (the “Option Shares”) of the Company;
4. for the price (the “Option Price”) of CSe per share;

5. which rights to purchase the Option Shares under the Option may be exercised and will vest as follows:

(a) o (@) of the total number of share options granted will vest ® (#) MONTHS after the Grant Date, being
o;

(b)  afurther () of the total number of share options granted will vest ® (8) MONTHS after the Grant Date,
being e; and

(¢)  afurther o (o) of the total number of share options granted will vest ® (8) MONTHS after the Grant
Date, being ®; and

6. the Option will terminate on e (the “Expiry Date”);

all on the terms and subject to the conditions set out in the Plan. For greater certainty, Option Shares continue to
be exercisable until the termination or cancellation thereof as provided in this Option Agreement and the Plan.

Where the Optionee is resident in or otherwise subject to the securities laws of the United States, the Optionee
acknowledges that any Option Shares received by him/her upon exercise of the Option have not been registered
under the United States Securities Act of 1933, as amended, or the Blue Sky laws of any state (collectively, the
“Securities Acts”). The Optionee acknowledges and understands that the Company is under no obligation to register,
under the Securities Acts, the Option Shares received by him/her or to assist him/her in complying with any
exemption from such registration if he/she should at a later date wish to dispose of the Option Shares. The Optionee
acknowledges that the Option Shares shall bear a legend restricting the transferability thereof, such legend to be
substantially in the following form:

“The shares represented by this certificate have not been registered or qualified under the United States
Securities Act of 1933, as amended or state securities laws. The shares may not be offered for sale, sold,
pledged or otherwise disposed of unless so registered or qualified, unless an exemption exists or unless such
disposition is not subject to U.S. federal or state securities laws, and the Company may require that the
availability of any exemption or the inapplicability of such securities laws be established by an opinion of
counsel, which opinion of counsel shall be reasonably satisfactory to the Company.”

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.



Acknowledgement — Personal Information
The undersigned hereby acknowledges and consents to:

(a) the disclosure to the TSX Venture Exchange Inc. and all other regulatory authorities of all personal
information of the undersigned obtained by the Company; and

(b)  the collection, use and disclosure of such personal information by the TSX Venture Exchange Inc. and
all other regulatory authorities in accordance with their requirements, including the provision to third

party service providers, from time to time.

IN WITNESS WHEREOF the parties hereto have executed this Option Agreement as of the e day of e, 20e.

INPUT CAPITAL CORP.
Signature

Per:

Authorized Signatory
Print Name
Address




INPUT CAPITAL CORP.

STOCK OPTION PLAN — EXERCISE NOTICE FORM

I, (print name), hereby exercise the Option to purchase Shares of
INPUT CAPITAL CORP. (the “Corporation”) at a purchase price of Cdn. $ per Option Share. This Exercise
Notice is delivered in respect of the Option to purchase Option Shares of the Corporation that was
granted to me on pursuant to the Option Agreement entered into between the Corporation and me,
a copy of which is attached hereto.

In connection with the foregoing, | enclose cash, certified cheque, bank draft or money order payable to the
Corporation in the amount of Cdn. $ representing payment in full of the Option Price;

Date Participant’s Signature

Participant’s Name
(Please Print)



Schedule “B” TO CIRCULAR
AUDIT COMMITTEE CHARTER

INPUT
</

INPUT CAPITAL CORP.
AUDIT COMMITTEE CHARTER

Introduction and Overall Responsibilities

The Audit Committee (the “Committee” or the “Audit Committee”) of Input Capital Corp. (“Input” or the
“Corporation”) is a committee of the Board of Directors (the “Board”). The Committee shall assist the Board in
fulfilling its obligations and oversight responsibility for:

Financial and corporate performance;
Financial disclosure and accounting practices;
Risk management and internal controls; and

Internal and external audit processes.

Responsibilities and Authority of the Committee

Subject to the Articles and By-Laws of the Corporation, the Committee has authority over the following areas of
responsibility:

(A)

(8)

Financial and Corporate Performance:

Review and recommend to the Board for approval:
0 Key financial performance metrics and targets; and

0 Declaration of dividends.
Financial Disclosure and Accounting Practices
Review and recommend to the Board for approval policies for the Corporation addressing disclosure and

confidentiality of material financial information and monitor compliance and report exceptions to the Board.

Ensure adequate procedures are in place for the 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 these procedures.

Review and recommend to the Board for approval and public disclosure:
0 the Annual and Quarterly Financial Statements and notes thereto;
0 the Annual and Quarterly Management Discussion and Analysis of financial results and operations;

0 the portions of the annual information form and management proxy circular containing significant
information relating to the Committee and matters within its mandate;



(o)

(D)

(E)

o0 all financial statements included in prospectuses or other offering documents; and

0 significant financial information respecting the Corporation contained in a press release, material
change report, or that provides estimates or information regarding the Corporation’s future
financial performance or prospects.

Review and recommend to the Board on an annual basis the budget of the Corporation.

Review and recommend to the Board for approval significant financial policies, particularly policies that
address financial and corporate commitments that require Board approval.

Review and recommend to the Board for approval significant financial transactions or commitments that
require Board approval as required by applicable laws or as may be established by corporate policy.

Review and report to the Board any financial transactions or commitments that impact the financial
statements in a significant manner that do not require Board approval.

Review and recommend to the Board for approval the Corporation's accounting principles, policies and
practices as recommended by the external auditor, management or the internal auditor, if any.

Risk Management and Internal Controls

Review and report to the Board for approval the Corporation’s plan to identify, mitigate and manage risks.
Establish procedures for and monitor:

O the receipt, retention and treatment of complaints received by the Corporation regarding
accounting, internal accounting controls, or auditing matters; and

0 the confidential, anonymous submission by employees of concerns regarding questionable
accounting or auditing matters.

Monitor the status of outstanding litigation and insurance claims and report material instances quarterly to
the Board.

If applicable, review disclosures by the Corporation's Chief Executive Officer (“CEO”) and Chief Financial
Officer during their certification process about any significant deficiencies in the design or operation of
internal controls or material weaknesses therein and any fraud involving management or other employees
who have a significant role in the Corporation's internal controls.

Internal Audit Process
Approve the appointment of the internal auditor, if any, or the individual or entity to deliver the functions

and responsibilities of the internal auditor.

Review and approve any internal audit charter and the internal audit scope and plan, including the costs of
such plan.

Direct, review, monitor, oversee and provide guidance to the internal audit function, if any, and review the
performance of the internal auditor at least annually.

Monitor the independence of the internal auditor through open communication and meeting in camera at
the request of the Committee or the internal auditor at least annually without management present and
report exceptions to the Board.

External Audit Process



(F)

(G)

On an annual basis, recommend to the Board the external auditor to be nominated for approval by the
Corporation’s shareholders at the annual shareholders’ meeting for the purpose of preparing or issuing an
auditor's report or performing other audit, review or attest services for the Corporation.

Conduct a comprehensive review of the external auditor once every five (5) years in accordance with the
then current guidelines and approaches promulgated by the Chartered Professional Accountants of Canada
(or any successor institution thereto).

Establish and maintain a direct reporting relationship with the external auditor.

Directly oversee the work of the external auditor engaged for the purpose of preparing or issuing an
auditor's report or performing other audit, review or attest services for the Corporation and ensure that
management implements appropriate recommendations of the external auditor, and report any exceptions
to the Board.

Monitor and review at least annually the external auditor's independence in accordance with guidelines for
independence established by the Canadian Securities Administrators and report exceptions to the Board.

Review and approve the Corporation's hiring policies regarding partners, employees and former partners
and employees of the present and any former external auditor of the Corporation.

On an annual basis, review the performance of the external auditor and assess the quality of the external
audit and recommend to the Board for approval the fees to be paid to the external auditor for the audit
services.

Review the audit scope and plan of the external auditor.

On a regular basis, meet with the external auditor without the presence of management, to discuss the
accuracy and quality of the Corporation’s financial statements, financial reporting, internal controls, and the
quality, consistency and appropriateness of the accounting policies and standards used and accounting
estimates made.

Inquire regularly of management and the external auditor whether there have been any significant
issues between them regarding financial reporting or other matters and directly oversee the resolution of
any disagreements.

Non-Audit Services
Pre-approve, in accordance with applicable law, permitted non-audit services that are to be provided to the

Corporation or its subsidiary entities by the Corporation’s external auditor, subject to:

0 delegation by the Committee to one or more independent members to provide the pre- approval
and inform the Committee at its next scheduled meeting of any pre-approvals; and

0 adoption by the Committee of specific policies and procedures for the engagement of non- audit
services.

Monitor the Corporation’s expenditures for non-audit services performed by any accounting firm other than
the external auditor.

General Responsibilities



e The Committee, through the Chair of the Committee (the “Chair”), will provide a report to the Board at each
regularly scheduled Board meeting outlining the results of the Committee’s activities and any reviews it has
undertaken.

e Approve the CEQ’s expenses, through the Chair, and report exceptions to the Board.

e The Committee may perform any other activities consistent with this Charter, the Corporation's By- Laws
and applicable law, as the Committee or the Board deems necessary or appropriate.

e The Committee may engage independent counsel and other advisors the Committee determines necessary
to carry out its duties and the Committee may set and pay the compensation for any advisors employed by
the Committee.

1l. Meetings
(A) Number of Meetings

The Committee may meet as many times per year as necessary to carry out its responsibilities provided however that
the Committee shall meet at least four (4) times per year.

(B) Procedure

The procedures for calling, holding, conducting and adjourning meetings of the Committee shall be the same as those
applicable to meetings of the Board.

Iv. Committee Composition Criteria

(A) Number of Members

The Committee shall be comprised of a minimum of three (3) and maximum of five (5) directors, each of whom shall
be “independent” according to the independence standards established by all applicable corporate and securities
laws.

(B) Quorum

A quorum for the transaction of business at any Committee meeting shall consist of a majority of currently appointed
members of the Committee.

(C) Appointments

The Board shall make appointments to the Committee and the Chair.

(D) Financially Literate Requirement

Every Committee member must be considered "financially literate" according to the definition established by the
Canadian Securities Administrators, as amended from time to time. A Committee member who is not "financially
literate" may be appointed to the Committee provided that the member becomes "financially literate" within a
reasonable period of time following his/her appointment.

(E) Board Chair Attendance at Meetings

The Chair of the Board may attend any Committee meeting as may be appropriate but can only vote at such
Committee meetings if the Chair of the Board is a member of the Committee.

(F) Non-Voting Participant at Meetings



The Chair may invite other directors of the Board or management to attend any Committee meeting as may be
appropriate as a non-voting participant.

V. No Rights Created

This Charter is a statement of broad policies and is intended as a component of the flexible governance framework
within which the Audit Committee functions. While it should be interpreted in the context of all applicable laws,
regulations and listing requirements, as well as in the context of the Corporation’s Articles and By-laws, it is not
intended to establish any legally binding obligations. Further, nothing contained in this Charter is intended to expand
applicable standards of conduct under statutory or regulatory requirements for the Directors of the Corporation or
the members of the Audit Committee.

VI. General

The Committee shall be bound by the terms of National Instrument 52-110 Audit Committees, as amended from time
to time.



