DORE COPPER MINING CORP.

130King Street West, Suite 1800
Toronto, Ontario
M5X 1E3

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual and special meeting (the "Meeting") of the shareholders of Doré
Copper Mining Corp. (the "Corporation") will be held attheaccounting offices of the Corporation, 1100 Russell
Street, Thunder Bay, Ontario,at12:00 p.m. (Eastern Daylight Time) on Thursday,June 17,2021.

To proactively deal with the unprecedented public healthimpactof coronavirus disease 2019, also known as
COVID-19, and to mitigate risks to the health and safety of our communities, shareholders, employees and
other stakeholders, shareholders are encouraged to participate in the Meeting by dialing in to the
Corporation's conferencelineat: 1-866-261-6767 (North American Toll Free) or 416-850-2050 (Outside North
America), followed by Conference ID 27229555. We encourageyou to participatein the Meeting by dialingin
to the conference lineshould you have any concerns aboutattending in person. Participants should dialin 5-
10 minutes prior to the scheduled start time of the Meeting and ask to join the call. Shareholders are
encouraged to complete proxies where possibleor appropriate before considering attending the Meeting in
person. Given the uncertainty of more stringent restrictions in Ontario, the Corporation reserves the right
to deny in person access to the Meeting and encourages all shareholdersto participatevia conference.

The Meeting will be held for the following purposes:

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

2. to elect directors of the Corporation for theensuingyear;

3. to appoint the auditor of the Corporation for the ensuing year and to authorize the directors of the
Corporation to fix the remuneration of the auditor;

4, to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution of
disinterested shareholders of the Corporation confirming and approving the new omnibus share
incentive plan of the Corporation;and

5. to transactsuch other business as may properly be brought before the Meeting or any adjournment
thereof.

Particulars of the foregoing matters areset forth inthe accompanying management information circular (the
"Circular"). Pleasereview the Circular carefully and in full prior to voting in relation to the matters set out
above as the Circular has been prepared to help you make an informed decision on such matters.

The directors of the Corporation have fixed the close of business on May 14, 2021 as the record date (the
"Record Date") for the determination of shareholders entitled to receive notice of, and to vote at, the Meeting.
Onlyshareholders whose names have been entered inthe register of shareholders as of the close of business
on the Record Date will be entitled to receive notice of, and to vote at, the Meeting.

Shareholders are entitled to vote at the Meeting either in person or by proxy, as described in the Circular
under the heading "General Proxy Information". Only registered shareholders of the Corporation, or the



persons they appoint as their proxies, are entitled to attend and vote at the Meeting. For information with
respect to shareholders who own their Common Shares through an intermediary, see "General Proxy
Information — Non-Registered Shareholders" in the Circular.

Whether or not you are able to attend the Meeting in person, you are encouraged to provide voting
instructions on the enclosed form of proxy as soon as possible. To be included at the Meeting, your
completed and executed form of proxy must be received by Computershare Investor Services Inc., 100
University Avenue, 8t Floor, Toronto, Ontario, M5J 2Y1, no later than 12:00 p.m. (Eastern Daylight Time) on
Tuesday, June 15, 2021 (or no later than 48 hours (excluding Saturdays, Sundays and holidays) prior to any
reconvened Meeting in the event of an adjournment of the Meeting) or deposited with the Chairman of the
Meeting prior to the commencement of the Meeting or any adjournment thereof. Voting instructions may
also be provided by telephone or the internet by following the instructions on the form of proxy.

DATED at Toronto, Ontario this 18t day of May, 2021.
BY ORDER OF THE BOARD
(signed) "Ernest Mast"

Presidentand Chief Executive Officer



DORE COPPER MINING CORP.
MANAGEMENT INFORMATION CIRCULAR
May 18, 2021
GENERAL PROXY INFORMATION
Solicitation of Proxies

This management information circular (the "Circular") is furnished in connection with the solicitation of
proxies by the management of Doré Copper Mining Corp. (the "Corporation") for useatthe annual and special
meeting (the "Meeting") of the shareholders of the Corporation to be held at the accounting offices of the
Corporation, 1100 Russell Street, Thunder Bay, Ontario, at 12:00 p.m. (Eastern Daylight Time) on Thursday,
June 17,2021 and atall adjournments thereof for the purposes set forth in theaccompanying notice of meeting
(the "Notice of Meeting").

To proactively deal with the unprecedented public healthimpactof coronavirus disease2019, also known as
COVID-19, and to mitigate risks to the health and safety of our communities, shareholders, employees and
other stakeholders, shareholders are encouraged to participate in the Meeting by dialing in to the
Corporation's conferencelineat: 1-866-261-6767 (North American Toll Free) or 416-850-2050 (Outside North
America), followed by Conference ID 27229555. Weencourageyou to participatein the Meeting by dialingin
to the conference lineshould you have any concerns aboutattending in person. Participants should dialin 5-
10 minutes prior to the scheduled start time of the Meeting and ask to join the call. Shareholders are
encouraged to complete proxies where possibleor appropriate before considering attending the Meeting in
person. Given the uncertainty of more stringent restrictions in Ontario, the Corporation reserves the right
to deny in person access to the Meeting and encourages all shareholdersto participatevia conference.

The solicitation of proxies will be made primarily by mail and may be supplemented by telephone or other
personal contact by thedirectors, officers and employees of the Corporation. Directors, officers and employees
ofthe Corporation will notreceiveany extra compensation for such activities. The Corporationmay also retain,
and pay a fee to, one or more professional proxy solicitation firms to solicit proxies fromthe shareholders of
the Corporationinfavour of the matters set forthinthe Notice of Meeting. The Corporation may pay brokers
or other persons holdingcommon shares of the Corporation ("Common Shares") in their own names, or in the
names of nominees, for their reasonable expenses for sending forms of proxy and this Circular to beneficial
owners of Common Shares and obtaining proxies therefrom. The costof anysuch solicitation will be borne by
the Corporation.

No personis authorized to give anyinformation or to make any representation other than those containedin
this Circular and, if given or made, such information or representation should not be relied upon as having
been authorized by the Corporation. Thedelivery of this Circular shall not, under any circumstances, createan
implicationthatthere has not been anychangeinthe information setforth herein sincethe date hereof.

Appointment of Proxies

Aregistered shareholder of the Corporation may votein person atthe Meeting or may appointanother person
to represent such shareholder as proxy and to vote the Common Shares of such shareholder at the Meeting.
Inorder to appointanother person as proxy, such shareholder mustcomplete, execute and deliver the form of
proxy accompanying this Circular, or another proper form of proxy, in the manner specified in the Notice of
Meeting.



The persons named in the form of proxy accompanying this Circular are officers and/or directors of the
Corporation. A shareholder of the Corporation has the right to appoint a person or company (who need not
be a shareholder of the Corporation), other than the persons designated in the form of proxy, to represent
such shareholder at the Meeting and at any adjournment thereof. Such right may be exercised by either
striking out the names of the persons designated in the form of proxy and inserting the name of the person
to be appointed in the blank space provided in the form of proxy, or by completing another proper form of
proxy and, in either case, delivering the completed and executed proxy to Computershare Investor Services
Inc., 100 University Avenue, 8" Floor, Toronto, Ontario, M5J 2Y1, no later than 12:00 p.m. (Eastern Daylight
Time) on Tuesday, June 15,2021 (or no later than 48 hours (excluding Saturdays, Sundays and holidays) prior
to any reconvened Meetingin the event of an adjournment of the Meeting) or depositing the completed and
executed form of proxy with the Chairman of the Meeting prior to the commencement of the Meeting or
any adjournment thereof. Voting instructions may also be provided by telephone or the internet by following
the instructions on the form of proxy.

Revocation of Proxies

A registered shareholder of the Corporation who has given a proxy may revoke the proxy:(a) by depositingan
instrument or actin writing, including another completed form of proxy, executed by the shareholder or by
the shareholder's personal representativeauthorized in writing (i) atthe registered office of the Corporation,
located atSuite 3400, One First Canadian Place, 100 King Street West, Toronto, Ontario, M5X 1A4, at any time
prior to 5:00 p.m. (Toronto time) on the last business day preceding the day of the Meeting, or any
adjournmentthereof, at which the proxyis to be used, or (ii) with the Chairman of the Meeting on the day of
the Meeting or any adjournmentthereof; or (b) inany other manner permitted by law.

Exercise of Discretion by Proxies

The Common Shares represented by an appropriate form of proxy will be voted or withheld fromvotingon any
ballotthat may becalled for atthe Meeting, or atany adjournmentthereof,in accordance with theinstructions
of the shareholder of the Corporation contained on the form of proxy and, if the shareholder specifies a choice
with respectto any matter to be acted upon, the Common Shares will bevoted accordingly. Inthe absence of
instructions, such Common Shares will be voted in favour of each of the mattersdescribed in the Notice of
Meeting.

The enclosed form of proxy, when properly completed and signed, confers discretionary authority upon the
persons named therein to vote on any amendments to or variations of the mattersdescribed in the Notice
of Meeting and on other matters, if any, which may properly be brought before the Meeting or any
adjournment thereof. At the date hereof, management of the Corporation knows of no such amendments or
variations or other matters to be brought before the Meeting. However, ifany other matter whichis not now
known to management of the Corporation should properly be brought before the Meeting, or any adjournment
thereof, the Common Shares represented by such proxy will bevoted on such matter in accordance with the
judgment of the person named as proxy thereon.

Execution of Proxy

The form of proxy must be executed by the shareholder of the Corporation or by the shareholder's personal
representative authorized in writing. A form of proxy executed by the shareholder's personal representative
or by a person acting in some other representative capacity, including an officer of a corporation which is a
shareholder of the Corporation, should indicatethe capacityin which such personissigning. A shareholder of
the Corporation or the shareholder's personal representative may execute the form of proxy or a power of
attorney authorizing the creation of a proxy by electronic signature provided that the means of electronic



signature permits a reliable determination that the document was created or communicated by or on behalf
of such shareholder or by or on behalf of the shareholder's personal representative, as the case may be.

Non-Registered Shareholders

Only registered shareholders of the Corporation, or the persons they appoint as their proxy, are entitled to
attend and vote at the Meeting. The Common Shares of a non-registered shareholder (a "Non-Registered
Shareholder") who beneficiallyowns Common Shares will generally beregistered in the name of either:

(a) an intermediary (an "Intermediary") with whom the Non-Registered Shareholder deals in
respect of the Common Shares (including, among others, banks, trust companies, securities
dealers or brokers, trustees or administrators of a self-administered registered retirement
savings plan, registered retirementincome fund, registered education savings plan and similar
plans);or

(b) a clearingagency (such as CDS Clearingand Depository Services Inc. or The Depository Trust
Company) of which the Intermediaryis a participant.

With respectto Non-Registered Shareholders,in accordance with the requirements of National Instrument 54-
101 — Communication with Beneficial Owners of Securities of a Reporting Issuer of the Canadian Securities
Administrators, the Corporation has distributed copies of the Notice of Meeting, this Circular and the
accompanying form of proxy (collectively, the "Meeting Materials") to the Intermediaries for onward
distribution to Non-Registered Shareholders. Intermediaries arerequired to forward the Meeting Materials to
Non-Registered Shareholders unless the Non-Registered Shareholders have waived the right to receive them.
Intermediaries often useservice companies to forward the Meeting Materials to Non-Registered Shareholders.
Generally, Non-Registered Shareholders who have not waived the right to receive Meeting Materials will be
given either:

(a) avoting instruction form which is not signed by the Intermediaryand which, when properly
completed and signed by the Non-Registered Shareholder and returned to the Intermediary
or its service company, will constitute votinginstructions which the Intermediary must follow.
Typically, thevotinginstruction formwill consist of a one page pre-printed form. Sometimes,
instead of the one page pre-printed form, the voting instruction formwill consist of a regular
printed proxy form accompanied by a page of instructions which contains a removablelabel
with a bar-code and other information. In order for the voting instruction form to validly
constitutea form of proxy, the Non-Registered Shareholder mustremove the label fromthe
instructions and affixit to the form of proxy, properly complete and sign the form of proxy
andsubmititto the Intermediaryor its servicecompanyinaccordancewith the instructions
of the Intermediary or its service company; or

(b) 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 Common 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 deposititwith ComputershareInvestor Services Inc,
100 University Avenue, 8t" Floor, Toronto, Ontario, M5J 2Y1.

In either case, the purposeof these procedures is to permit Non-Registered Shareholders to direct the voting
of the Common Shares they beneficially own. Should a Non-Registered Shareholder who receives either a



voting instruction form or a form of proxy wish to attend the Meeting and vote in person (or have another
person attend and vote on behalf of the Non-Registered Shareholder), the Non-Registered Shareholder should
strike out the names of the persons named inthe form of proxy andinsertthe Non-Registered Shareholder's
(or such other person's) name inthe blankspaceprovided or, inthe caseof a voting instruction form, follow
the directionsindicated on theform. Non-Registered Shareholders should carefully follow the instructions of
their Intermediaries and their service companies, including those instructions regarding when and where the
voting instruction form or the form of proxy is to be delivered.

A Non-Registered Shareholder who has submitted a votinginstruction form or form of proxy may revoke itby
contactingthe Intermediary through which the Common Shares of such Non-Registered Shareholder are held
and followingtheinstructions of the Intermediary respecting therevocation of proxies.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The directors of the Corporation have fixed May 14, 2021 as the record date for the determination of the
shareholders of the Corporation entitled to receive notice of the Meeting. Shareholders of the Corporation of
record atthe closeof businesson May 14,2021 will be entitled to vote at the Meeting and atall adjournments
thereof.

As at May 14, 2021, there were 53,469,193 Common Shares outstanding. Each Common Share entitles the
holder of record thereof to one vote at the Meeting.

To the knowledge of the directors and executive officers of the Corporation,as atMay 14,2021, no person or
company beneficially owned, or controlled or directed, directly or indirectly, voting securities of the
Corporation carrying 10% or more of the voting rights attached to any class of voting securities of the
Corporation exceptas stated below.

Number of Common Shares Percentage of Outstanding Common
Beneficially Owned, Controlled or Shares Beneficially Owned,
Name Directed Controlled or Directed
Ocean Partners Investments Limited 5,920,000 11.07%
Note:
(1) Reflects Common Shares held by Ocean Partners Investments Limited as at December 13, 2019 according to an early warning report

dated December 17, 2019 filed under Part 3 of National Instrument 62-103 — The Early Warning System and Related Take-Over Bid
and Insider Reporting Issues filed on SEDAR at www.sedar.com.

BUSINESS OF THE MEETING
Receiving the Financial Statements

The audited consolidated financial statements of the Corporation for the financial year ended December 31,
2020 have been mailed to the Corporation'sregistered and beneficial shareholders who requested to receive
them. The financial statements arealso available on SEDAR at www.sedar.com. At the Meeting, shareholders
and proxy holders will be given an opportunity to discussthefinancial results with management.

Election of Directors
The Corporation currently hasseven directors, theterm for all of whom ends at the close of the Meeting. The

board of directors of the Corporation has fixed the number of directors to be elected at the Meeting at seven.
Accordingly, at the Meeting, shareholders of the Corporation will be asked to elect seven directors for the



ensuingyear. Each director elected will hold office until the close of the firstannual meeting of the shareholders
of the Corporation following his or her election unless his or her officeis earlier vacated in accordance with the
by-laws of the Corporation.

The followingtable sets forth certain information regarding each person proposed to be nominated for el ection
as adirector,including their name, position, provinceor stateand country of residence, principal occupation,
business oremploymentduringthelastfiveyears, the date on which they becamea director of the Corporation
and the approximate number of Common Shares beneficially owned, or controlled or directed, directly or
indirectly, by them as of May 14,2021

Name, Position, Province
or State and Country of
Residence

Principal Occupation, Business or Employment

Date Became Director

Common Shares
Owned or
Controlled or
Directed(!

Mario Stifano@
California, USA

Executive Chairman and
Director

Ernest Mast(®)
Ontario, Canada

President, Chief Executive
Officer and Director

Frank Balint®)®)
Ontario, Canada

Director

Joseph de la Plante®4)
Quebec, Canada

Director

Executive Chairman and a director of the
Corporation; Chief Executive Officer and a
director of Omai Gold Mines Corp. since October
2020; Director of Lupaka Gold Corp. since May
2018; Director of Bell Copper Corporation since
September 2020; Chief Executive Officer and a
director of AmAuCu Mining Corporation, a
predecessor of the Corporation, from April 2017
to December 2019; President and Chief Executive
Officer of Cordoba Minerals Corp. from March
2014 to April 2019.

President, Chief Executive Officer and a director
of the Corporation; Director of Scottie Resources
Corp. since February 2018; Director of Libero
Copper & Gold Corporation since February 2021;
President, Chief Operating Officer and a director
of AmAuCu Mining Corporation, a predecessor of
the Corporation, from June 2017 to December
2019; President and Chief Executive Officer of
Primero Mining Corp. from February 2016 to
March 2017; President and Chief Operating
Officer of Primero Mining Corp. from February
2015 to January 2016; Vice President of
Corporate Development of Copper Mountain
Mining Corporation from 2014 to 2015.

Independent mining consultant; Director of
GoldQuest Mining Corp. since May 2013.

ChiefInvestment Officer and a director of Nomad
Royalty Company Ltd. since January 2020; Vice
President of Corporate Development of Osisko
Gold Royalties Ltd. from June 2014 to November
2019.

August 21,2019

August 21,2019

December 13,2019

December 13,2019

2,746,700

1,285,800

150,000

Nil



Common Shares

Name, Position, Province Owned or
or State and Country of Controlled or
Residence Principal Occupation, Business or Employment Date Became Director Directed(!
Sara Heston(4) Associate Director, Center for Entrepreneurial December 13,2019 Nil
California, USA Studies, Stanford Graduate School of Business
Director since February 2020; Director of the Denver Gold
Group, Inc. since December 2017; Director of
Spanish Mountain Gold Ltd. since August 2019;
Director of Millennial Precious Metals Corp. since
May 2021; Vice President of Investments at ASA
Gold and Precious Metals Limited from January
2010 to March 2019.
Matthew Manson®)6) President, Chief Executive Officer and a director ~ December 13,2019 Nil
Ontario, Canada of Marathon Gold Corporation since August 2019;
Director Director of Fiore Gold Ltd. since September 2017;
President and Chief Executive Officer of
Stornoway Diamond Corporation from January
2009 to December 2018.
Brent Omland@@ Chief Financial Officer and a director of Ocean August 21,2019 Nil
Connecticut, USA Partners Holdings Limited, an international base
. and precious metalstrader, since 2013.
Director
Notes:
(1) The information asto the number of Common Shares beneficially owned or over which control or direction is exercised has been
furnished by the respective nominee.
(2) Member of the Audit Committee of the directors of the Corporation.
(3) Member of the Compensation Committee of the directors of the Corporation.
(4) Member of the Corporate Governance Committee of the directors of the Corporation.
(5) Member of the Health, Safety, Environment and Community Committee of the directors of the Corporation.

None of the persons proposed to be nominated for election as a director of the Corporationis, as atthe date
hereof, or has been, within the ten years prior to the date hereof, a director, chief executive officer or chief
financial officer of any company thatwas subjectto a ceasetradeorder,an order similarto a ceasetradeorder
or anorder that denied such companyaccess to any exemption under securities legislation thatwas in effect
for a period of morethan 30 consecutive days and thatwas issued whilethat person was actingin such capacity
or that was issued after that person ceased to actin such capacity and which resulted from an event that
occurred whilethatpersonwas actingin such capacity.

Other than as set out below, none of the persons proposed to be nominated for election as a director of the
Corporationis, as at the date hereof, or has been, within the ten years prior to the date hereof, a director or
executive officer of any company that, while that person was actingin such capacity, or within a year of that
person ceasing to actin such 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 holdits assets.

Matthew Manson served as a director of Stornoway Diamond Corporation ("Stornoway") from March 11, 2009
until May 14, 2019 and as the President and Chief Executive Officer of Stornoway from January 1, 2009 until
December 31, 2018. On September 9, 2019, Stornoway filed for protection under the Companies' Creditors
Arrangement Act ("CCAA") in order to restructure its business and financial affairs. The CCAA process was
concluded by order of the Superior Court of Quebec in November 2019 and Stornoway's operating subsidiary
emerged from such process, continuing its operations on a going concern basis after the successful



implementation of Stornoway's restructuring transactions. In November 2019, Stornoway made a voluntary
assignmentinto bankruptcy pursuantto the Bankruptcy and Insolvency Act.

None of the persons proposed to be nominated for election as a director of the Corporation has, within the
ten years prior to the date hereof, become bankrupt, made a proposal under any legislation relating to
bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise
with creditors, or had a receiver, receiver manager or trustee appointed to hold its assets.

None of the persons proposed to be nominated for election as a director of the Corporation has been subject
to: (a) 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 (b)
any other penalties or sanctionsimposed by a court or regulatory body that would likely be considered
importantto a reasonablesecurityholder in deciding whether to vote for a person proposed to be nominated
for election as a director of the Corporation.

The persons named in the form of proxy accompanying this Circular intend to vote FOR the election of each
of the nominees whose names are set forth above, unless the shareholder of the Corporation who has given
such proxy has directed that the Common Shares represented by such proxy be withheld from voting in
respect of the election of each such nominee. Management of the Corporation does not contemplatethatany
of the nominees will beunableto serve as a director of the Corporation for theensuingyear, however, ifthat
should occur foranyreasonator prior to the Meeting or any adjournment thereof, the persons namedin the
form of proxy accompanying this Circular havetherightto vote for the election of the remaining nominees and
may vote for the election of a substitute nominee in their discretion.

Appointment of Auditor

Itis proposedthatErnst& Young LLP ("Ernst & Young") be appointed as theauditor of the Corporation to hold
officeuntil the close of the next annual meeting of the shareholders of the Corporation and thatthe board of
directors of the Corporation beauthorized to settheauditor's remuneration. Ernst & Young was firstappointed
as theauditor of the Corporation effective December 28,2020, upon resignation of Grant Thornton LLP ("Grant
Thornton"), the predecessor auditor of the Corporation, atthe request of the Corporation.

Inaccordancewith National Instrument51-102 —Continuous Disclosure Obligations of the Canadian Securities
Administrators ("N151-102"), a copy of the prescribed reporting package relating to the change of auditor is
attachedto this Circular as Schedule D, includingthe Corporation's change of auditor notice dated December
28,2020 and letters of acknowledgement from each of Ernst & Young and Grant Thornton dated January 4,
2021 and December 28, 2020, respectively. As noted in the reporting package, there were no "reportable
events" (withinthe meaning of NI 51-102) and no modified opinion was expressed in GrantThornton's report
on any of the financial statements of the Corporation relatingto the period during which Grant Thornton was
the auditor of the Corporation.

The persons named in the form of proxy accompanying this Circular intend to vote FOR the appointment of
Ernst & Young as the auditor of the Corporation until the close of the next annual meeting of the
shareholders of the Corporation or until its successor is appointed and the authorization of the directors of
the Corporation to fix the remuneration of Ernst & Young, unless the shareholder of the Corporation who
has given such proxy has directed that the Common Shares represented by such proxy be withheld from
voting in respect of the appointment of the auditor of the Corporation.



Approval of the New Omnibus Share Incentive Plan

Followinga review by the board of directors of the Corporation of the Corporation's existing stock option plan
(the "Stock Option Plan"), the board of directors concluded thatit was advisabletoreplacethe Stock Option
Plan,subjectto the receiptof the requisiteregulatoryand shareholder approvals, witha new omnibus share
incentive plan (the "Proposed Share Incentive Plan"), providing for the grant of options ("Options"), restricted
share units ("RSUs"), performance share units ("PSUs" and together with the RSUs, "Share Units") and
deferred shareunits ("DSUs" and together with the Options and Share Units, "Awards").

The Proposed Share Incentive Plan includes a "rolling" stock option plan component that sets the maximum
number of Common Shares reserved for issuance, in theaggregate, pursuantto the exercise of Options granted
thereunder, together with the number of Common Shares reserved for issuance pursuantto the settlement of
Share Units and DSUs granted under the Proposed Share Incentive Plan and the number of Common Shares
reserved forissuance pursuantto any other security based compensation arrangement of the Corporation, at
10% of the number of Common Shares issued and outstanding on a non-diluted basis from time to time. The
Proposed Share Incentive Plan sets the maximum number of Common Shares reserved for issuance, in the
aggregate, pursuant to the settlement of Share Units and DSUs granted under the Proposed Share Incentive
Plan at 1,000,000 Common Shares. As of the date of this Circular, there are 3,342,500 Options outstanding
under the Stock Option Plan, representingin theaggregateapproximately 6.25% of theissued and outstanding
Common Shares, leaving approximately 1,004,419 Common Shares currently available to be reserved for
issuance pursuantto new grants of Options under the Proposed Share Incentive Plan and 1,000,000 Common
Shares availableto be reserved for issuance pursuantto new grants of Share Units and DSUs under the
Proposed SharelncentivePlan.

Subjectto the requisiteregulatory and shareholder approvals for the Proposed Share Incentive Plan, the Stock
Option Plan will be terminated and any outstanding Options granted thereunder shall remain in effect in
accordancewith theterms and conditions of the Stock Option Plan.

Pursuant to the policies of the TSX Venture Exchange, the Corporation is required to obtain disinterested
shareholder approval of the Proposed Share Incentive Plan in connection with the implementation thereof.
Accordingly, at the Meeting, the disinterested shareholders of the Corporation will be asked to pass a
resolution to approve the Proposed Share Incentive Plan. For this purpose, disinterested shareholders will
include all shareholders of the Corporation other than insiders of the Corporation to whom Awards may be
granted under the Proposed Sharelncentive Plan and each of their respective associates.

Summary of the Proposed Share Incentive Plan

The followingisa summary of the key provisions of the Proposed Share Incentive Plan. The following summary
is qualified in all respects by the full text of the Proposed Share Incentive Plan, a copy of which is attached
hereto as ScheduleA. All terms used but not defined in this section havethe meaning ascribed thereto in the
Proposed SharelncentivePlan.

Purpose
The purposeofthe Proposed SharelncentivePlanis:
(a) to increase the interest in the Corporation's welfare of those employees, officers, directors
and consultants (who are considered "Eligible Participants" under the Proposed Share

Incentive Plan) who share responsibility for the management, growth and protection of the
business of the Corporation or a subsidiary of the Corporation;



(b) to provide an incentive to such Eligible Participants to continue their services for the
Corporation or a subsidiary of the Corporation and to encourage such Eligible Participants
whose skills, performanceand loyalty to the objectives and interests of the Corporationora
subsidiary of the Corporation are necessary or essential to its success, image, reputation or
activities;

(c) to reward Eligible Participants for their performance of services while working for the
Corporation or a subsidiary of the Corporation;and

(d) to provide a means through which the Corporation or a subsidiary of the Corporation may
attractandretainablepersons to enter its employment or service.

Plan Administration

The Proposed Share Incentive Plan shall be administered and interpreted by the Board or, if the Board by
resolution so decides, by a committee appointed by the Board. Subject to the terms of the Proposed Share
Incentive Plan,applicablelawand the rules of the TSX Venture Exchange, the Board (or its delegate) will have
the power and authority to: (i) designate the Eligible Participants who will receive Awards (an Eligible
Participant who receives an Award, a "Participant"), (ii) designate the types and amount of Awards to be
granted to each Participant, (iii) determine the terms and conditions of any Award, including any vesting
conditions or conditions based on performance of the Corporation or of an individual ("Performance Criteria");
(iv)interpret and administer the Proposed Share Incentive Plan and any instrument or agreement relatingto
it, or any Award made under it; and (v) make such amendments to the Proposed Share Incentive Plan and
Awards as are permitted by the Proposed Share Incentive Plan and the policies of the TSX Venture Exchange.

Shares Available for Awards

Subject to adjustment as provided for under the Proposed Share Incentive Plan, and as may be approved by
the TSX Venture Exchangeand the shareholders of the Corporation fromtime to time, the maximum number
of Common Shares reserved forissuance, in the aggregate, pursuantto the exercise of Options granted under
the Proposed Share Incentive Plan shall beequal to 10% of the issued and outstanding Common Shares on a
non-diluted basis fromtimeto time, less the number of Common Shares reserved forissuance pursuantto the
settlement of Share Units and DSUs granted under the Proposed Share Incentive Plan and the number of
Common Shares reserved for issuance pursuant to any other Share Compensation Arrangement of the
Corporation,ifany. The maximumnumber of Common Shares reserved for issuance, in theaggregate, pursuant
to the settlement of Share Units and DSUs granted under the Proposed Share Incentive Plan shall not exceed
1,000,000 Common Shares.

The Proposed Share Incentive Plan sets out the calculation of the number of Common Shares reserved for
issuancebased on whether the Common Shares arereserved forissuance pursuantto the grant of an Option,
Share Unit or DSU.
Participation Limits
The Proposed SharelIncentive Plan provides the following limitationson grants:

(a) In no event shall the Proposed Share Incentive Plan, together with all other previously

established and outstanding Share Compensation Arrangements of the Corporation, permit
atanytime:
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(i) the aggregate number of Common Shares reserved for issuance under Awards
granted to Insiders (as a group) atany pointintimeexceeding 10% of the issued and
outstanding Common Shares on a non-diluted basis; or

(ii) the grant to Insiders (as a group), within any 12 month period, of an aggregate
number of Awards exceeding 10% of the issued and outstanding Common Shares on
a non-diluted basis, calculated atthe date an Award is granted to any Insider,

unless the Corporation has obtained the requisitedisinterested shareholder approval.

(b) The aggregate number of Awards granted to any one person (and companies wholly-owned
by that person)in any 12 month period shall not exceed 5% of the issued and outstanding
Common Shares on a non-diluted basis, calculated on the date an Award is granted to the
person, unless the Corporation has obtained therequisitedisinterested shareholder approval.

(c) The aggregate number of Awards granted to any one Consultantinany 12 month period shall
not exceed 2% of the issued and outstanding Common Shares on a non-diluted basis,
calculated atthe date an Award is granted to the Consultant.

(d) The aggregate number of Options granted to all persons retained to provide Investor Relations
Activities shall notexceed 2% of the issued and outstanding Common Shares on a non-diluted
basisinany 12 month period, calculated atthe date an Optionis granted to anysuch person.

Eligible Participants

Inrespectofa grantof Options, an Eligible Participantis any director, executive officer, employee or Consultant
of the Corporation or any of its subsidiaries. In respect of a grantof Share Units, an Eligible Participantisany
director, executive officer, employee or Consultant of the Corporation or any of its subsidiaries other than
persons retained to providelnvestor Relations Activities. Inrespect of a grantof DSUs, an Eligible Participant
is any non-employee director of the Corporation or any of its subsidiaries other than persons retained to
providelnvestor Relations Activities.

Description of Awards
Options

An Option is an option granted by the Corporation to a Participant entitling such Participant to acquire a
designated number of Common Shares fromtreasury ata specified exercise price (the "Option Price"). Options
are exercisable over a period established by the Board from time to time and reflected in the Participants
Option Agreement, which period shall not exceed 10 years from the date of grant. Notwithstanding the
expiration provisions setforth in the Proposed Share Incentive Plan, if the date on which an Option expires falls
within a Blackout Period, the expiration date of the Option will bethe date thatis ten (10) Business Days after
the Blackout Period Expiry Date. The Option Priceshallnotbe set at less than the Market Value of a Share (as
defined in the Proposed Share Incentive Plan) as of the date of the grant, less any discount permitted by the
TSX Venture Exchange.

The grant of an Option by the Board shall be evidenced by an Option Agreement. At the time of grant of an
Option, the Board may establish vesting conditions in respect of each Option grant, which may include
performance criteria related to corporateor individual performance. Notwithstanding the foregoing, Options
granted to persons retained to provide Investor Relations Activities must vestin stages over a period of not
less than 12 months with no more than one-quarter (1/4) of the Options vesting in any three month period.
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No acceleration of the vesting provisions of Options granted to persons retained to provide Investor Relations
Activities is allowed withoutthe prior acceptance of the TSX Venture Exchange.

Share Units

A Share Unit is an Award that is a bonus for services rendered in the year of grant that, upon settlement,
entitles the recipient Participantto receivea cash paymentequal to the Market Value of a Shareor, atthe sole
discretion of the Board, a Common Share. The right of a holder to have their Share Units redeemed is subject
to such restrictions and conditions on vesting as the Board may determine at the time of grant. Restrictions
and conditions on vesting conditions may, without limitation, be based on the passage of time during continued
employment or other service relationship (commonly referred to as an RSU), the achievement of specified
Performance Criteria (commonly referred to as a PSU) or both. The grantof a ShareUnit by the Board shall be
evidenced by a Share Unit Agreement.

The Board shall have sole discretion to determine if any vesting conditions with respect to a Share Unit,
including any Performance Criteria, or other vesting conditions with respect to a Share Unit, as contained in
the Share Unit Agreement, have been met and shall communicate to a Participantas soon as reasonably
practicablethedateon which all such applicable vesting conditions or Performance Criteria have been satisfied
and the Share Units have vested. Subject to the vesting and other conditions and provisions in the Proposed
Share Incentive Plan and in the applicable Share Unit Agreement, each Share Unit awarded to a Participant
shallentitlethe Participanttoreceive, on settlement, a cash paymentequal to the Market Value of a Share, or,
at the discretion of the Board, one Common Share or any combination of cash and Common Shares as the
Boardinits solediscretion may determine,in each caselessanyapplicable withholding taxes. The Corporation
(or the applicablesubsidiary) may,inits solediscretion, electto settle all or any portion of the cash payment
obligation by the delivery of Common Shares issued fromtreasury or acquired by a Designated Broker in the
open market on behalf of the Participant. Subjectto the terms and conditions inthe Proposed ShareIncentive
Plan, vested Share Units shall be redeemed by the Corporation (or theapplicablesubsidiary) as described above
on the 15t day following the vesting date.

Dividend Equivalents may, as determined by the Boardinits solediscretion, beawarded as a bonus for services
rendered in the year in respect of unvested Share Units in a Participant's account on the same basis as cash
dividends declared and paid on Common Shares as if the Participantwas a holder of record of Common Shares
on the relevantrecord date. Inthe event that the Participant'sapplicable Share Units do notvest, all Dividend
Equivalents,ifany, associated with such Share Units will be forfeited by the Participant.

Deferred Share Units

A DSU is an Award for services rendered, or for future services to be rendered, and that, upon settlement,
entitles the recipient Participantto receivecash or acquire Common Shares, as determined by the Corporation
inits solediscretion. Thegrantof a DSU by the Board shall beevidenced by a DSU Agreement.

A Participantis only entitled to redemption of a DSU when the Participant ceases to be a director of the
Corporation for anyreason, including termination, retirementor death.

Subjectto the vestingand other conditionsand provisionsin the Proposed Sharelncentive Planandinany DSU
Agreement, each DSU awarded to a Participant shall entitle the Participant to receive on settlement a cash
payment equal to the Market Value of a Share, or, at the discretion of the Board,one Common Share or any
combination of cash and Common Shares as the Corporationinits solediscretion may determine.

DSUs shall be redeemed and settled by the Corporation as soon as reasonably practicable following the
Participant's Termination Date, butin any event not later than,and any payment (either in cash orin Common
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Shares) in respect of the settlement of such DSUs shall be made no later than, December 15t of the first
calendar year commencingimmediately after the Participant's Termination Date. The Corporation will have, at
its solediscretion, theability to electto settle all or any portion of the cash paymentobligationby the delivery
of Common Shares issued from treasury or acquired by a Designated Broker in the open market on behalf of
the Participant.

Dividend Equivalents may, as determined by the Boardinits solediscretion, beawarded in respect of DSUs in
a Participant's account on the same basis as cash dividends declared and paid on Common Shares as if the
Participant was a holder of record of Common Shares on the relevant record date. In the event that the
Participant's applicable DSUs do not vest, all Dividend Equivalents, if any, associated with such DSUs will be
forfeited by the Participant.

Effect of Termination on Awards

Except as otherwise provided in any Employment Agreement or Consulting Agreement or in any Award
Agreement, Awards aresubjectto the followingconditions:

(a) Resignation: Upon a Participant ceasing to be an Eligible Participant as a result of his or her
resignation fromthe Corporation or a subsidiary (other than by reason of retirement):

(i) each unvested Option granted to such Participant shall terminate and become void
immediately uponsuch resignation;

(i) each vested Option held by such Participant shall cease to be exercisable on the
earlier of (A) ninety (90) days after the Participant's Termination Date (or such later
date as the Board may, in its sole discretion, determine) and (B) the expiry date of
such Optionas setforthintheapplicable Option Agreement, after which such vested
Option will expire;and

(iii) the Participant's participation in the Proposed Share Incentive Plan shall be
terminated immediately, and all Share Units credited to such Participant's account
that havenot vested shall beforfeited and cancelled, and the Participant's rights that
relate to such Participant's unvested Share Units shall beforfeited and cancelled on
the Termination Date.

(b) Termination for Cause: Upon a Participant ceasing to be an Eligible Participant for Cause (as
determined by the Corporation, which determination shall be binding on the Participant for
purposes of the Proposed ShareIncentivePlan):

(i) any vested or unvested Options granted to such Participant shall terminate
automaticallyand becomevoid immediately;and

(i) the Participant's participation in the Proposed Share Incentive Plan shall be
terminated immediately, and all Share Units credited to such Participant's account
that havenot vested shall beforfeited and cancelled, and the Participant's rights that
relate to such Participant's unvested Share Units shall beforfeited and cancelled on
the Termination Date.

(c) Termination not for Cause: Upon a Participantceasingto be an Eligible Participantas a result
of his or her employment or service relationship with the Corporation or a subsidiary being
terminated without Cause:
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each unvested Option granted to such Participant shall terminate and become void
immediately;

each vested Option held by such Participant shall cease to be exercisable on the
earlier of (A) ninety (90) days after the Participant's Termination Date (or such later
date as the Board may, in its sole discretion, determine) and (B) the expiry date of
such Option as setforthintheapplicable Option Agreement, after which such vested
Option will expire;and

all unvested Share Units in the Participant's account as of such date relatingto a
Restriction Period inprogressshall beforfeited and cancelled (unless the Board, inits
sole discretion, instead accelerates the vesting or waives vesting conditions with
respect to all or some portion of such unvested Share Units).

Termination Due to Retirement or Permanent Disability: Upon a Participantceasingtobe an
Eligible Participantby reason of retirement or permanent disability:

(i)

(ii)

(iii)

each unvested Option granted to such Participant shall terminate and become void
immediately;

each vested Option held by such Participant shall cease to be exercisable on the
earlier of (A) ninety (90) days from the date of retirement or the date on which the
Participantceases his or her employmentor service relationship with the Corporation
or any subsidiary by reason of permanent disability (or such later date as the Board
may, in its sole discretion, determine) and (B) the expiry date of such Option as set
forthinthe applicable Option Agreement, after which such vested Option will expire
and

all unvested Share Units in the Participant's accountas of such date relatingto a
Restriction Period inprogressshall beforfeited and cancelled (unless the Board, inits
sole discretion, instead accelerates the vesting or waives vesting conditions with
respect to all or some portion of such unvested Share Units).

Termination Due to Death: Upon a Participantceasingto be an Eligible Participantby reason
of death:

(i)

(i)

(iii)

each unvested Option granted to such Participant shall terminate and become void
immediately;

each vested Option held by such Participantatthetime of death may be exercised by
the legal representative of the Participant, provided thatany such vested Option shall
ceaseto be exercisableon the earlier of (A) the date thatis twelve (12) months after
the Participant's death and (B) the expiry date of such Option as set forth in the
applicable Option Agreement, after which such vested Option will expire;and

all unvested Share Units in the Participant's account as of such date relatingto a
Restriction Period inprogressshall beforfeited and cancelled (unlessthe Board, inits
sole discretion, instead accelerates the vesting or waives vesting conditions with
respect to all or someportion of such unvested Share Units).
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(f) Termination in Connection with a Change of Control: If the Corporation completes a
transaction constituting a Change of Control and within 12 months following the Change of
Control, a Participant who was also an officer or employee of, or a Consultant to, the
Corporation prior to the Change of Control has their employment agreement or consulting
agreement terminated:

(i) all unvested Options granted to such Participantshallimmediately vestand become
exercisable,and remain open for exerciseuntil the earlier of (A) their expiry date as
set out inthe applicable Option Agreement and (B) the date that is ninety (90) days
after such termination or dismissal;and

(ii) all unvested Share Units shall become vested, and the date of such Participants
Termination Date shall be deemed to be the vesting date.

Change of Control

In the event of a Change of Control, the Board will have the power, inits sole discretion, to accelerate the
vesting of Options to assistthe Participants to tender into a take-over bid or participatein any other transaction
leadingto a Change of Control. For greater certainty,inthe event of a take-over bid or any other transaction
leadingto a Change of Control,the Board shall havethepower, inits solediscretion, to (a) providethatany or
all Options shall thereupon terminate, provided that any such outstanding Options that have vested shall
remain exercisable until consummation of such Change of Control, and (b) permit Participants to conditionally
exercise their vested Options immediately prior to the consummation of the take-over bid and the Common
Shares issuable under such Options to be tendered to such bid, such conditional exercise to be conditional
upon the take-up by such offeror of the Common Shares or other securities tendered to such take-over bidin
accordance with the terms of such take-over bid (or the effectiveness of such other transaction leading to a
Changeof Control).In the event of a Change of Control, the Board may also exerciseits discretion to accelerate
the vesting of, or waive the PerformanceCriteria or other vesting conditions applicableto, outstanding Share
Units, and the date of such action shall bethe vesting date of such Share Units.

Assignment

Except as set forth in the Proposed Share Incentive Plan, each Award granted under the Proposed Share
Incentive Plan is personal to the Participant and shall not be assignable or transferable by the Participant,
whether voluntarily or by operation of law, except by will or by the laws of descent and distribution.

Amendment or Discontinuance

The Board may amend the Proposed Sharelncentive Plan or any Award atany time without the consent of the
Participants, provided that such amendment shall not adversely alter or impair the rights of any Participant
withoutthe consentof such Participant (exceptas permitted by the provisions of the Proposed Share Incentive
Plan),is incompliancewith applicablelaw, and subjectto any regulatory approvalsincluding, whererequired,
the approval of the TSX Venture Exchange (or any other stock exchange on which the Common Shares are
listed)andis subjectto shareholder approvalto the extent such approval is required by applicablelaw or the
requirements of the TSX Venture Exchange (or any other stock exchange on which the Common Shares are
listed), provided thatthe Board may, from time to time, inits absolutediscretion and withoutapproval of the
shareholders of the Corporation, makethe followingamendments:

(a) other than amendments to the exercise price and the expiry date of any Award, any
amendment, with the consentof the Participant, to theterms of an Award previously granted
to such Participantunder the Proposed SharelncentivePlan;
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any amendment necessary to comply with applicable law (including taxationlaws) or the
requirements of the TSX Venture Exchange (or any other stock exchange on which the
Common Shares arelisted) or any other regulatory body to which the Corporationissubject;

any amendment of a "housekeeping" nature, including, without limitation, amending the
wording of any provision of the Proposed Share Incentive Plan for the purpose of clarifying
the meaning of existing provisions or to corrector supplement any provision of the Proposed
Share Incentive Plan that is inconsistent with any other provision of the Proposed Share
Incentive Plan, correcting grammatical or typographical errors and amending the definitions
contained within the Proposed SharelncentivePlan;or

any amendment regardingthe administration of the Proposed Sharelncentive Plan.

Notwithstanding the foregoing, the Board shall be required to obtain shareholder approval, including, if
required by the applicable stock exchange, disinterested shareholder approval, to make the following

amendments:

(a)

(b)

(c)

(d)

(e)

(f)
(8)

any amendment to the maximum percentage or number of Common Shares that may be
reserved for issuance pursuant to the exercise or settlement of Awards granted under the
Proposed Share Incentive Plan, including an increase to the fixed maximum percentage of
Common Shares or a change from a fixed maximum percentage of Common Shares to a fixed
maximum number of Common Shares or vice versa, except in the event of a permitted
adjustment arising from a reorganization of the Corporation's share capital or certain other
transactions;

any amendment which reduces the exercise price of any Award, as applicable, after such
Award has been granted or any cancellation of an Award and the replacement of such Award
with an Award with a lower exercise price or other entitlements, except in the event of a
permitted adjustment arising from a reorganization of the Corporation's share capital or
certain other transactions; provided, however, that, for greater certainty, disinterested
shareholder approval will be required for any amendment which reduces the exercise price
of any Option if the Participantis an Insider of the Corporation at the time of the proposed
amendment;

any amendment which extends the expiry date of any Award, or the Restriction Period of any
Share Unit beyond the original expiry date or Restriction Period, except in the event of an

extension due to a Blackout Period;

any amendment which would permit Awards granted under the Proposed Share Incentive
Plantobe transferableor assignable other than for normal estate settlement purposes;

any amendment to the definition of an Eligible Participant under the Proposed Share Incentive
Plan;

any amendment to the participation limits setoutin the Proposed SharelncentivePlan;or

any amendment to the amendment provisions of the Proposed ShareIncentive Plan.

The Board may, subject to regulatory approval, discontinue the Proposed Share Incentive Plan atany time
without the consent of the Participants, provided that any such discontinuance does not materially and
adversely affectany Awards previously granted to a Participantunder the Proposed ShareIncentive Plan.
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Shareholder Approval of the Proposed Share Incentive Plan

At the Meeting, the disinterested shareholders of the Corporation will be asked to consider and, if deemed
advisable, to pass, with or without variation, an ordinary resolution (the "Share Incentive Plan Resolution")
confirming and approving the Proposed Share Incentive Plan. The full text of the Share Incentive Plan
Resolutionis setoutin Schedule B attached hereto.

Inorder to be passed, theSharelncentive Plan Resolution requires theapproval of a majority of the votes cast
thereon by shareholders of the Corporation present in person or represented by proxy at the Meeting,
excluding the votes attaching to Common Shares beneficially owned by insiders of the Corporation to whom
Awards may be granted under the Proposed Share Incentive Plan and each of their respective associates. In
determining whether such approval has been obtained, the votes attaching to the approximately 4,182,500
Common Shares collectively held, directly or indirectly, by the insiders of the Corporation to whom Awards
may be granted under the Proposed Share Incentive Plan, and each of their respective associates, will be
excluded. The directors of the Corporation unanimously recommend that shareholders vote in favour of the
Share Incentive Plan Resolution. The persons named in the form of proxy accompanying this Circular intend
to vote FOR the Share Incentive Plan Resolution, unless the shareholder of the Corporation who has given
such proxy has directed that the Common Shares represented by such proxy be voted against the Share
Incentive Plan Resolution.

OTHER BUSINESS

Management is notaware of any matter to come before the Meeting other than those set forth in the Notice
of Meeting. If any other matter properly comes before the Meeting, itis theintention of the persons namedin
the form of proxy to vote the shares represented thereby in accordance with their best judgment on such
matter.

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

Other than as set forth herein, management of the Corporationis notawareofany material interest, direct or
indirect, by way of beneficial ownership of securities or otherwise, of any person who has been a director or
an executive officer of the Corporation atanytime sincethebeginning of the Corporation's lastfinancial year,
any person who is a proposed nominee for election as a director of the Corporation, or of any associate or
affiliate of any such persons, in any matter to be acted upon atthe Meeting other than the election of directors
or the appointment of auditors.

STATEMENT OF EXECUTIVE COMPENSATION

The purpose of this section is to describe the compensation of the "Named Executive Officers" of the
Corporationandthedirectors of the Corporationin accordance with Form51-102F6V — Statement of Executive
Compensation — Venture Issuers of the Canadian Securities Administrators. "Named Executive Officer" refers
to eachindividual who, during any part of the mostrecently completed financial year, served as chief executive
officer, each individual who, during any part of the most recently completed financial year, served as chief
financial officer,and the most highly compensated executive officer, other than the chief executive officer and
chief financial officer, atthe end of the most recently completed financial year whosetotal compensation was
more than $150,000 for that financial year. The Named Executive Officers of the Corporation for the financial
year ended December 31, 2020 were Ernest Mast, the President, Chief Executive Officer and a director of the
Corporation, Gavin Nelson, the Chief Financial Officer and Corporate Secretary of the Corporation, and Mario
Stifano, the Executive Chairman and a director of the Corporation.
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On December 13, 2019, the Corporation completed the qualifying transaction (the "Qualifying Transaction")
ofthe Corporationasa resultof which thedirectors and officers of the Corporation were replaced by nominees
of AmAuCu Mining Corporation ("AmAuCu"). As a result of the Qualifying Transaction, the compensation
program and philosophy of the Corporation has changed considerably from the compensation program and
philosophy of the Corporation prior to the Qualifying Transaction. The current compensation program and
philosophy of the Corporationis described herein.

Director and Named Executive Officer Compensation, Excluding Compensation Securities

The followingtablesets forth information concerningall compensation paid, payable, awarded, granted, given
or otherwise provided, directly or indirectly, by the Corporation, or a subsidiary of the Corporation, to each
Named Executive Officer and director, other than stock options and other compensation securities, for each of
the two most recently completed financial years.

Table of compensation excluding compensation securities
Salary,
consulting fee, Committee Value of all

retainer or or meeting Value of other Total
Name and commission Bonus fees perquisites | compensation | compensation
position Year ($) ($) ($) ($) ($) ($)
Ernest Mast, 2020 200,004 100,000 Nil Nil Nil 300,004
President, Chief 2019 195,499 Nil Nil Nil Nil 195,499
Executive Officer
and Director(l)
Gavin Nelson, 2020 18,000 6,000 Nil Nil Nil 24,000
ChiefFinancial 2019 692 Nil Nil Nil Nil 692
Officer and
Corporate
Secretary®
Mario Stifano, 2020 100,000 50,000 Nil Nil Nil 150,000
Executive 2019 4,838 Nil Nil Nil Nil 4,838
Chairman and
Director®
Frank Balint, 2020 Nil Nil Nil Nil Nil Nil
Director 2019 Nil Nil Nil Nil Nil Nil
Josephdela 2020 Nil Nil Nil Nil Nil Nil
Plante, 2019 Nil Nil Nil Nil Nil Nil
Director
Sara Heston, 2020 Nil Nil Nil Nil Nil Nil
Director(® 2019 Nil Nil Nil Nil Nil Nil
Matthew Manson, 2020 Nil Nil Nil Nil Nil Nil
Director 2019 Nil Nil Nil Nil Nil Nil
Brent Omland, 2020 Nil Nil Nil Nil Nil Nil
Director®) 2019 Nil Nil Nil Nil Nil Nil

Notes:
(1) Mr. Mast was appointed President and Chief Executive Officer of the Corporation effective December 13, 2019 concurrently with the

completion of the Qualifying Transaction. Mr. Mast does not receive any compensation for his role as a director of the Corporation.
The compensation shown for 2019 prior to December 13, 2019 represents compensation paid to Mr. Mast by AmAuCu for services
provided by Mr. Mast. The compensation shown for 2019 includes $33,280, which was the fair value of 25,600 common shares in the
capital of AmAuCu issued to Mr. Mast as compensation for services in lieu of cash.

(2) Mr. Nelson was appointed Chief Financial Officer and Corporate Secretary of the Corporation effective December 13, 2019
concurrently with the completion of the Qualifying Transaction. The compensation shown for 2019 represents compensation paid to
Mr. Nelson for his role as the Chief Financial Officer and Corporate Secretary of the Corporation. Halstone Corporate Services, a
company related to Mr. Nelson, is compensated by the Corporation, and, prior to the completion of the Qualifying Transaction, was
compensated by AmAuCu, for the provision of financial, IT and administrative support services. In 2020, Halstone Corporate Services
was paid fees in the amount of $122,521 for the provision of such services (2019 - $127,091).
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Mr. Stifano was appointed Executive Chairman of the Corporation effective December 13, 2019 concurrently with the completion of
the Qualifying Transaction. Mr. Stifano receives compensation for his role as Executive Chairman of the Corporation but does not
receive any compensation for his role as a director of the Corporation. Prior to the completion of the Qualifying Transaction, other
than the grant of stock options, Mr. Stifano did not receive any compensation from AmAuCu for his services as the Chief Executive
Officer and a director of AmAuCu.

Each of Messrs. Balint, de la Plante and Manson and Ms. Heston was appointed as a director of the Corporation effective December
13, 2019 concurrently with the completion of the Qualifying Transaction. Prior to the completion of the Qualifying Transaction, other
than the grant of stock options, the directors of AmAuCu did not receive any compensation from AmAuCu for service as a director of
AmAuCu.

Mr. Omland was elected as a director of the Corporation on August 21, 2019. Prior to the completion of the Qualifying Transaction,
other than the grant of stock options, Mr. Omland did not receive any compensation from AmAucCu for service asa director of AmAuCu.

Stock Options and Other Compensation Securities

The following table sets forth certaininformationin respect of all compensation securities granted or issued
to each Named Executive Officer and director by the Corporation or one of its subsidiaries in thefinancial year
of the Corporation ended December 31, 2020 for services provided or to be provided, directly or indirectly, to
the Corporation or any of its subsidiaries.

Compensation Securities
Number of Closing
compensation price of Closing
securities, security or price of
number of Issue, underlying | securityor
underlying conversion | securityon | underlying
Type of securities, and Date of or exercise date of security at
Name and compensation percentage of issue or price grant year end Expiry
position security class grant () (s) () date
Ernest Mast, Options 210,000 April 30, 0.66 0.66 1.00 April 30,
President, 2020 2025
Chief Executive
Officer and
Director(®)
Gavin Nelson, Options 30,0000 April 30, 0.66 0.66 1.00 April 30,
ChiefFinancial 2020 2025
Officer and
Corporate
Secretary®
Mario Stifano, Options 120,0000) April 30, 0.66 0.66 1.00 April 30,
Executive 2020 2025
Chairman and
Director®
Frank Balint, Options 30,0001 April 30, 0.66 0.66 1.00 April 30,
Director® 2020 2025
Josephdela Options 45,0000) April 30, 0.66 0.66 1.00 April 30,
Plante, 2020 2025
Director®)
Sara Heston, Options 45,0000) April 30, 0.66 0.66 1.00 April 30,
Director(®) 2020 2025
Matthew Options 30,0000 April 30, 0.66 0.66 1.00 April 30,
Manson, 2020 2025
Director(?)
Brent Omland, Options 30,0000 April 30, 0.66 0.66 1.00 April 30,
Director®) 2020 2025
Notes:
(1) As at December 31, 2020, Mr. Mast held 710,000 Options, exercisable for 710,000 Common Shares.
(2) As at December 31, 2020, Mr. Nelson held 30,000 Options, exercisable for 30,000 Common Shares.

(3) As at December 31, 2020, Mr. Stifano held 270,000 Options, exercisable for 270,000 Common Shares.
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(4) As at December 31, 2020, Mr. Balint held 105,000 Options, exercisable for 105,000 Common Shares.
(5) As at December 31, 2020, Mr. de la Plante held 45,000 Options, exercisable for 45,000 Common Shares.
(6) As at December 31, 2020, Ms. Heston held 45,000 Options, exercisable for 45,000 Common Shares.

(7) As at December 31, 2020, Mr. Manson held 80,000 Options, exercisable for 80,000 Common Shares.
(8) As at December 31, 2020, Mr. Omland held 105,000 Options, exercisable for 105,000 Common Shares.
(9) The Options vest equally over three years, with one-third (1/3) vesting after each year.

During the financial year of the Corporation ended December 31, 2020, there were no exercises of
compensation securities by any Named Executive Officer or director.

Stock Option Plans and Other Incentive Plans

A description of the material terms of the Proposed Share Incentive Plan can be found under the heading
"Business of the Meeting — Approval of the New Omnibus Share Incentive Plan". A description of the material
terms of the Stock Option Planis setforth below. The shareholders of the Corporation lastapproved the Stock
Option PlanonJune 29,2020.Subject to the approval of the Proposed Share Incentive Plan, the Stock Option
Plan will beterminated and any outstanding Options granted thereunder shallremainin effectin accordance
with the terms and conditions of the Stock Option Plan.

Purpose

The purpose of the Stock Option Planis (i) to provide an incentive to the directors, officers, employees,
consultants and other personnel of the Corporation or any of its subsidiaries to achieve the longer-term
objectives of the Corporation;(ii) to give suitablerecognition to the ability and industry of such persons who
contribute materially to the success of the Corporation; and (iii) to attract to and retain in the employ of the
Corporation or any of its subsidiaries, persons of experience and ability, by providing them with the opportunity
to acquireanincreased proprietaryinterestinthe Corporation.

Administration

The Stock Option Plan is administered by the board of directors of the Corporation (the "Board"). The Board
has full and final discretion to interpret the provisions of the Stock Option Plan and to prescribe, amend, rescind
and waive rules and regulations to govern the administration and operation of the Stock Option Plan. All
decisionsandinterpretations made by the Board are bindingand conclusive upon the Corporationandonall
persons eligibleto participatein the Stock Option Plan, subjectto shareholder approvalif required by the TSX
Venture Exchange. Notwithstandingthe foregoingor any other provision contained in the Stock Option Plan,
the Board has the rightto delegate the administration and operationof the Stock Option Planto a committee
of directors appointed fromtime to time by the Board.

Eligibility

The Board mayatanytime and from time to time designatethose persons, each of whom mustbe a director,
officer, employee, consultant or other personnel of the Corporation or a subsidiary of the Corporation, a
corporation wholly-owned by such persons or any other individual or body corporatewho may be granted an
option pursuant to the policies of the TSX Venture Exchange (each an "Optionee"), who are to be granted an
Option pursuantto the Stock Option Planand grantan Option toanysuch Optionee. Subjectto the policies of
the TSX Venture Exchange and the limitations contained in the Stock Option Plan, the Board is authorized to
provide for the grant and exercise of Options on such terms (which may vary as between Options) as it shall
determine. A person who has been granted an Option may, if otherwiseeligibleand if permitted by the policies
of the TSX Venture Exchange, be granted an additional Optionor Options if the Board so determines.
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Common Shares Subject to Options

The number of authorized Common Shares thatmay be issued upon the exercise of Options granted under the
Stock Option Planshall notexceed 10% of the issued and outstanding Common Shares atthetime of the grant.
The number of Common Shares reserved for issuance pursuantto Options granted under the Stock Option Plan
or any other share compensation arrangement of the Corporation is also subject to the following additional
restrictions:

(a) the aggregate number of Common Shares reserved for issuance pursuantto Options granted
to any one Optionee, other than a Consultant,inany 12 month period may not exceed 5% of
the Corporation's total issued and outstanding Common Shares, unless disinterested
shareholder approvalisobtained;

(b) the aggregate number of Common Shares issuable pursuant to Options granted to insiders
pursuantto the Stock Option Plan or any other share compensation arrangement of the
Corporation may not exceed 10% of the Corporation's total issued and outstanding Common
Shares, unless disinterested shareholder approval is obtained;

(c) the aggregate number of Common Shares issued to insiders pursuantto the Stock Option Plan
or any other share compensation arrangement of the Corporation in any 12 month period
may not exceed 10% of the Corporation's total issued and outstanding Common Shares,
unless disinterested shareholder approvalis obtained;

(d) the aggregate number of Common Shares reserved for issuance pursuantto Options granted
to anyone consultantinany 12 month period may not exceed 2% of the Corporation's total
issued and outstanding Common Shares;and

(e) the aggregate number of Common Shares reserved for issuance pursuantto Options granted
to all persons engaged to conductinvestor relations activitiesin any 12 month period may not
exceed 2% of the Corporation's total issued and outstanding Common Shares.

If any Option granted under the Stock Option Plan expires or terminates for any reason without having been
exercised in full, the unpurchased Common Shares subject thereto will again be available for the purpose of
the Stock Option Plan.

Option Period, Exercise Price and Exercise of Options

Subject to earlier termination as provided in the Stock Option Plan,each Option and all rights thereunder will
expire on the date of expiry of the period (the "Option Period") determined by the Board during which an
Optionee may exercise an Option, such period not to exceed 10 years from the date the Option is granted.
Subject to the policies of the TSX Venture Exchange and any limitations imposed by any relevant regulatory
authority, the exercise price of an Option granted under the Stock Option Plan will be determined by the Board
when such Option is granted and will be an amount at least equal to the last per share closing price for the
Common Shares on the TSX Venture Exchange before the date of grant of an Option, less any applicable
discountunder the policies of the TSX Venture Exchange. An Optionee shall beentitled to exercisean Option
atanytime prior to the expiry of the Option Period, subjectto the provisions of the Stock Option Planand to
vesting limitations which may be imposed by the Board at the time such Option is granted. Subject to the
policies of the TSX Venture Exchange, the Board may, in its sole discretion, determine the time during which
an Optionshallvestand the method of vesting, or that no vestingrestriction shall exist.
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Termination and Death of Optionee

If an Optionee ceases to be a director, officer, employee or consultant of the Corporation or its subsidiaries for
any reason, other than death, the Optionee may, within 90 days after the Optionee ceases to be a director,
officer,employee or consultant(or 30 days inthe caseofan Optionee engaged ininvestor relations activities)
or prior to the expiry of the Option Period, whichever is earlier, exerciseany Option held by the Optionee, but
onlyto the extent that the Optionee was entitled to exercisethe Option at the date of such cessation.Inthe
event of the death of an Optionee, any Option previously granted to such Optionee will be exercisable within
one year following the date of the death of the Optionee or prior to the expiry of the Option Period, whichever
is earlier, and then only: (a) by the person or persons to whom the Optionee's rights under the Option shall
pass by the Optionee's will or the laws of descent and distribution, or by the Optionee's legal personal
representative; and (b) to the extent that the Optionee was entitled to exercisethe Option at the date of the
Optionee's death.

Transferability

Subjectto the policies of the TSX Venture Exchange, or as otherwiseallowed by the TSX Venture Exchange, no
rightor interestof any Optionee in or under the Stock Option Planis assignable or transferable,in wholeorin
part, either directly or by operation of law or otherwise in any manner except by bequeath or the laws of
descent and distribution.

Takeover or Change of Control

In the event of any disposition of all or substantially all of the assets of the Corporation, or the dissolution,
merger, amalgamation or consolidation of the Corporation with or into any other corporation or of such
corporationinto the Corporation, or any changein control of the Corporation, the Corporation has the power
to makesuch arrangements as itshall deem appropriate for the exercise of outstanding Options or continuance
of outstanding Options, including, without limitation, to amend any stock option agreement to permit the
exerciseofany or all of the remaining Options prior to the completion of any such transaction.

Anti-Dilution

The Stock Option Plan contains customary anti-dilution provisions in the event of (a) any subdivision, redivision
or change of the Common Shares into a greater number of Common Shares; (b) any consolidation or change
of the Common Shares into a lesser number of Common Shares; or (c) any reclassification of the Common
Shares at any time outstanding or change of the Common Shares into other shares, or in case of the
consolidation, amalgamation or merger of the Corporation with or into any other corporation (other than a
consolidation, amalgamation or merger which does not resultin a reclassification of the outstanding Common
Shares or a change of the Common Shares into other shares), orin case of any transfer of the undertaking or
assets of the Corporation as an entirety or substantially as an entirety to another corporation.

Termination and Amendment

The Board may amend or terminate the Stock Option Plan or any outstanding Option granted thereunder at
any time, without the approval of the shareholders of the Corporation or any Optionee whose Option is
amended or terminated, in order to conform the Stock Option Plan or such Option, as the case may be, to
applicablelawor regulation or the policies of the TSX Venture Exchangeor anyrelevant regulatory authority,
whether or not such amendment or termination would affectany accrued rights, subject to theapproval of the
TSX Venture Exchangeor such regulatory authority. The Board may amend or terminate the Stock Option Plan
or anyoutstanding Option granted thereunder for any other reason, subjectto theapproval of the TSX Venture
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Exchange or any relevant regulatory authority and the approval of the shareholders of the Corporation if
required by the TSX Venture Exchangeor such regulatory authority. No suchamendment or termination will,
without the consent of an Optionee, alter or impair any rights which have accrued to such Optionee prior to
the effective date thereof. Subject to the policies of the TSX Venture Exchange, disinterested shareholder
approval will be obtained for any reduction in the exercise price of an Option if the Optioneeis an insider of
the Corporation atthe time of the proposed amendment.

Employment, Consulting and Management Agreements
Ernest Mast

Pursuantto a management consultingagreement, Mr. Mast, the Presidentand Chief Executive Officer of the
Corporation, receives annual compensation of $200,000. The Corporationis notresponsible for providing Mr.
Mastwith any employee benefits or costs but Mr. Mast may participatein the Corporation's benefit plans. The
management consulting agreement also provides that Mr. Mast is eligible to receive a performance-based
incentive set at a target of 50% of the annual compensation, the amount of which is to be approved by the
board of directors of the Corporation,andis entitled to participatein the then currentstock option plan.

Mr. Mast's management consulting agreement may be terminated on 90 days' written notice by either party.
Pursuant to Mr. Mast's management consulting agreement, in the event Mr. Mast's services are no longer
required or the management consultingagreement is terminated without cause, Mr. Mastwill be entitled to
receive 12 months of service. To the extent permitted by the Corporation's benefits carriers, Mr. Mast will also
remain eligible to participate in the Corporation's group benefits coverage during the termination period. If
Mr. Mast's services areno longer required within 12 months of a change of control, Mr. Mastwill beentitled
to receive 12 months of service and the average bonus of the two previous years. Under the management
consulting agreement, a "change of control"” occurs when: (a) there is any change in the holding, directly or
indirectly, of securities of the Corporation or of any voting rights attached to any securities of the Corporation,
as a resultof which any person, or a group of persons actingjointly orin concert, or persons associated with
or affiliated with any such person or group, would be entitled to cast more than 50% of the votes attached to
all shares of the Corporation that may be cast to elect directors of the Corporation (regardless of whether a
meeting has been called to elect directors); (b) the shareholders of the Corporation approve all resolutions
required to permitany person or group of personsactingjointly orinconcertto accomplish theresult described
in paragraph (a); (c) incumbent directors cease to constitute a majority of the board of directors of the
Corporation;(d) the Corporation sells or otherwisetransfers property or assets (A) aggregating morethan 50%
of the consolidated assets (measured by either book value or fair market value) of the Corporation and its
subsidiaries asattheend of the mostrecently completed financial year of the Corporation or (B) which during
the most recently completed financial year of the Corporation generated, or duringthe then current financial
year of the Corporation are expected to generate, more than 50% of the consolidated operating income or
cashflowof the Corporationandits subsidiaries, to any person or group of persons (other than one or more
subsidiaries of the Corporation); (e) the shareholders of the Corporation approve all resolutions required to
permit any person or group of persons to accomplish theresultdescribed in paragraph (d); or (f) the board of
directors of the Corporation adopts a resolution to the effect that, for the purposes of the management
consulting agreement, a change of control has occurred or that such a change of control is imminent. If the
Corporation terminates Mr. Mast's service for any reason without cause, including a change of control, any
unvested stock options will immediately vest. The total estimated incremental payments, payables and
benefits to Mr. Mastin the event of termination of his service withoutcause, as if such event occurred on the
last business day of the most recently completed financial year of the Corporation, is $200,000. The total
estimated incremental payments, payablesand benefits to Mr. Mastin the event of termination pursuanttoa
change of control, as if such termination occurred on the last business day of the most recently completed
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financial year of the Corporation, is $250,000. Each such amount represents a lump sum in terms of
compensation and the estimated cost of benefits.

Following termination of the management consulting agreement, Mr. Mast has agreed not to use any
proprietary information and notto disclose any confidential information, except with the prior written consent
of the Corporation,whichshall beinits solediscretion. Mr. Mast has also agreed that for one year following
termination of the management consulting agreement, he will notknowingly solicitfor gain any employee of
the Corporation.

Pursuant to Mr. Mast's management consulting agreement, Mr. Mast has agreed that he will not use
proprietaryinformation and/or intellectual property to compete directly or indirectly with the Corporation in
the area of mineral exploration and investigation within an areathatis 20 kilometres fromthe boundary of the
Corporation's properties in the Chibougamau district, or properties which the Corporation has attempted to
stake, jointventure or acquire, withoutthe prior written consent of the Corporation.

Gavin Nelson

Pursuantto an employment agreement, Mr. Nelson, the Chief Financial Officer and Corporate Secretary of the
Corporation, receives anannual basesalary of $18,000, subjectto annual review and adjustment by the board
of directors of the Corporation, plus regular employee benefits as may be set from time to time by the board
of directors of the Corporation. The employment agreement also provides that Mr. Nelson is eligible for an
annual bonus by way of a performancebonus based on criteriaand milestones set by the board of directors of
the Corporation andisentitled to participatein the then current stock option plan.

Pursuantto Mr. Nelson's employmentagreement, the Corporation may terminate the employment agreement
without cause by providing Mr. Nelson with written notice of termination or payinlieu of such noticeequal to
12 months of service. If the Corporation terminates Mr. Nelson's employment at any time without cause, Mr.
Nelson will continue to receive his annual salary as a salary continuation or a lump sum payment, or some
combination thereof in the Corporation's sole discretion, for the duration of the termination period. To the
extent permitted by the Corporation's benefits carriers, Mr. Nelson will also remain eligible to participate in
the Corporation's group benefits coverageduringthetermination period. If a change of control occursand Mr.
Nelson resigns his employment at any time within the 90 day period immediately following the change of
control,suchresignation of employment will be deemed to be a termination without cause by the Corporation.
Under the employment agreement, a "change of control" occurs when: (a) there is any changeinthe holding
directly or indirectly, of securities of the Corporation or of any voting rights attached to any securities of the
Corporation, as a result of which any person, or a group of persons acting jointly or in concert, or persons
associated with or affiliated with any such person or group, would be entitled to cast more than 50% of the
votes attached to all shares of the Corporationthat may becastto electdirectors of the Corporation (regardless
of whether a meeting has been called to elect directors); (b) the shareholders of the Corporation approveall
resolutions required to permit any person or group of persons acting jointly or in concert to accomplish the
result described in paragraph (a); (c) incumbent directors cease to constitute a majority of the board of
directors of the Corporation;(d) the Corporation sells or otherwise transfers property or assets (A) aggregating
more than 50% of the consolidated assets (measured by either book value or fair market value) of the
Corporationandits subsidiaries as attheend of the most recently completed financial year of the Corporation
or (B) which during the most recently completed financial year of the Corporation generated, or during the
then current financial year of the Corporation are expected to generate, more than 50% of the consolidated
operatingincome or cash flow of the Corporation andits subsidiaries, to any person or group of persons (other
than one or more subsidiaries of the Corporation); (e) the shareholders of the Corporation approve all
resolutions required to permitany person or group of persons to accomplish theresultdescribed in paragraph
(d); or (f) the board of directors of the Corporation adopts a resolution to the effect that, for the purposes of
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the employment agreement, a change of control has occurred or that such a change of control is imminent. If
the Corporation terminates Mr. Nelson's employment for any reason without cause, including a change of
control, takeover, merger, amalgamation or arrangement, any unvested Options will immediately vest. The
total estimated incremental payments, payables and benefits to Mr. Nelson in the event of termination of his
employment without cause, as if such eventoccurred on the lastbusiness day of the mostrecently completed
financial year of the Corporation, is $18,000. Thetotal estimated incremental payments, payables and benefits
to Mr. Nelsoninthe event of termination pursuantto a change of control, as if such termination occurred on
the lastbusiness day of the most recently completed financial year of the Corporation,is $18,000.Each such
amount represents a lump sumin terms of salary and theestimated costof benefits.

Followingtermination of his employment, Mr. Nelson remains obligated to not reveal or divulgeto any person
or company any ofthetradesecrets, secretor confidential operations, processes or dealings or any information
concerning the organization, business, finances, transactions or other affairs of the Corporation or any of its
subsidiaries which may come into his knowledge during the term of the employment agreement. Further, Mr.
Nelson must keep in complete secrecy all confidential information entrusted to him and must not use or
attempt to useanysuchinformationinany manner which mayinjureor causelosseither directly or indirectly
to the Corporation's business or may be likely to do so.

Pursuantto Mr. Nelson's employment agreement, Mr. Nelson has agreed that he will not, without the written
consent of the Corporation, at any time within a period of one year from the date that the employment
agreement terminates for any reason, either alone or jointly, or as a shareholder, director, manager, agent,
employee, partner, proprietor, consultant, creditor or guarantor of any other person, firm or corporation,
directly or indirectly solicit,induce or attempt to persuadeany employee or consultant of the Corporation who
is employed or retained on the date that the employment agreement terminates for any reason, to terminate
his or her employment or consulting relationship with the Corporationin order to enter into an employment
or consulting relationship with any other entity that is engaged in mineral exploration and developmentor any
other business activity in direct competition with the Corporation.

Mario Stifano

Pursuant to a management consulting agreement, Mr. Stifano, the Executive Chairman of the Corporation,
receives annual compensation of $100,000.The Corporationis notresponsible for providing Mr. Stifano with
any employee benefits or costs but Mr. Stifano may participate in the Corporation's benefit plans. The
management consulting agreement also provides that Mr. Stifano is eligible to receive a performance-based
incentive set at a target of 50% of the annual compensation, the amount of which is to be approved by the
board of directors of the Corporation,andis entitled to participatein the then currentstock option plan.

Mr. Stifano's management consulting agreement may be terminated on 90 days' written notice by either party.
Pursuantto Mr. Stifano's management consulting agreement, in the event Mr. Stifano's services areno longer
required or the management consultingagreementis terminated withoutcause, Mr. Stifano will be entitled to
receive 12 months of service. To the extent permitted by the Corporation's benefits carriers, Mr. Stifano will
alsoremain eligibleto participatein the Corporation's group benefits coverage during the termination period.
If Mr. Stifano's services are no longer required within 12 months of a change of control, Mr. Stifano will be
entitled to receive 12 months of service and the average bonus of the two previous years. Under the
management consulting agreement, a "change of control" occurs when:(a) there is any changein the holding,
directly or indirectly, of securities of the Corporation or of any voting rights attached to any securities of the
Corporation, as a result of which any person, or a group of persons acting jointly or in concert, or persons
associated with or affiliated with any such person or group, would be entitled to cast more than 50% of the
votes attached to all shares of the Corporationthat may becastto electdirectors of the Corporation (regardless
of whether a meeting has been called to elect directors); (b) the shareholders of the Corporation approveall
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resolutions required to permit any person or group of persons acting jointly or in concert to accomplish the
result described in paragraph (a); (c) incumbent directors cease to constitute a majority of the board of
directors of the Corporation; (d) the Corporation sells or otherwise transfers property or assets (A) aggregating
more than 50% of the consolidated assets (measured by either book value or fair market value) of the
Corporationandits subsidiaries as attheend of the most recently completed financial year of the Corporation
or (B) which during the most recently completed financial year of the Corporation generated, or during the
then current financial year of the Corporation are expected to generate, more than 50% of the consolidated
operatingincome or cash flow of the Corporation and its subsidiaries, to any person or group of persons (other
than one or more subsidiaries of the Corporation); (e) the shareholders of the Corporation approve all
resolutions required to permitany person or group of persons to accomplish theresultdescribed in paragraph
(d); or (f) the board of directors of the Corporation adopts a resolution to the effect that, for the purposes of
the management consulting agreement, a change of control has occurred or that such a change of control is
imminent. If the Corporation terminates Mr. Stifano's service for any reason withoutcause, includinga change
of control, any unvested Options will immediately vest. The total estimated incremental payments, payables
and benefits to Mr. Stifano in the event of termination of his servicewithoutcause, as if such event occurred
on the last business day of the most recently completed financial year of the Corporation, is $100,000. The
total estimated incremental payments, payables and benefits to Mr. Stifano in the event of termination
pursuantto a change of control,as if such termination occurred on the lastbusiness day of the most recently
completed financial year of the Corporation, is $125,000. Each such amount represents a lump sum in terms
of compensation and the estimated cost of benefits.

Following termination of the management consulting agreement, Mr. Stifano has agreed not to use any
proprietary information and notto disclose any confidential information, except with the prior written consent
of the Corporation, whichshallbeinits solediscretion. Mr. Stifano has also agreed thatfor one year following
termination of the management consulting agreement, he will not knowingly solicitfor gainany employee of
the Corporation.

Pursuantto Mr. Stifano's management consulting agreement, Mr. Stifano has agreed that he will not use
proprietaryinformation and/or intellectual property to compete directly or indirectly with the Corporation in
the area of mineral exploration and investigation within an areathatis 20 kilometres fromthe boundary of the
Corporation's properties in the Chibougamau district, or properties which the Corporation has attempted to
stake, jointventure or acquire, withoutthe prior written consent of the Corporation.

Oversight and Description of Director and Named Executive Officer Compensation

Other than the grantof stock options, directors of the Corporation do notcurrently receiveany compensation
for service as a director of the Corporation. The board of directors of the Corporation determines director
compensation policies on a yearly basis and intends to continue to compensate directors primarily through the
grant of stock options and reimbursement of expenses incurred by such persons acting as directors of the
Corporation. Subject to the receipt of the requisite regulatory and shareholder approvals for the Proposed
Sharelncentive Plan, the Corporation may also compensate non-employee directors through the grant of DSUs.

The Corporation has a compensation committee (the "Compensation Committee") currently comprised of
Matthew Manson (Chair), Frank Balintand Joseph dela Plante. Each of Messrs. Manson, Balintand dela Plante
areconsidered independent of the Corporation for the purposes of National Instrument58-101 —Disclosure of
Corporate Governance Practices ("NI 58-101"). The members of the Compensation Committee each have the
skills and experience necessary to make decisions on executive compensation and the Corporation's
compensation policies and practices which have been derived through each member's experience and
involvementin senior management positions for reportingissuersin the mineral exploration anddevelopment
industry.
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The Compensation Committee is responsible for determining the compensation of the Named Executive
Officers and directors. Executive and director compensation decisions are made based on Compensation
Committee recommendations and discussions of the board of directors with reference to the Compensation
Committee charter (the "Compensation Committee Charter"). Therole of the Compensation Committee is to:
assist the board of directors in setting director and senior officer compensation and to develop and submit
recommendations to the board of directors with respect to other employee benefits that the Compensation
Committee considersadvisable.

The Compensation Committee's primary responsibilities, among other things, are to: review and make
recommendations to the board of directors with respect to the compensation policies and practices of the
Corporation;annually review and recommend to the board of directors for approval theremuneration of the
senior officers and directors of the Corporation; review the goals and objectives of the Chief Executive Officer
for the next financial year of the Corporation and provide an appraisal of the performance of the Chief
Executive Officer following completion of each financial year; meet with the Chief Executive Officer on at |east
an annual basis to discuss goals and objectives for the other senior officers of the Corporation, their
compensation and performance; annually comparethe total remuneration (including benefits), and the main
components thereof, of the senior officers of the Corporation with the remuneration of peers in the same
industry; annually identify any risks associated with the compensation policies and practices of the Corporation
that arereasonably likely to havea material adverseeffect on the Corporation;and overseethe equity based
compensation plans of the Corporation.

Executives of the Corporation currently receive compensationin the form of fixed compensation, short-term
incentive compensation and long-termincentive compensation. Fixed compensationin theformof basesalary
is designed to provide income certainty and to attract and retain executives, and is therefore based on the
assessmentofa number of factors such as current competitive market conditions, compensation levels within
similarly situated companies to the Corporation and factors particular to the executive, including individual
performance, the scope of the executive's role with the Corporation and retention considerations. The
Compensation Committee considers available market data for companies in comparable industries and of a
similar size,although a specificbenchmarkis nottargeted and a formal peer group has not been established.
Inadditionto basesalary, the Corporation may awardexecutives with shorttermincentiveawards in theform
ofanannual bonus. Annual bonuses areintended to provide short-termincentives to executives and to reward
them for their yearlyindividual contribution and performance of personal objectives in the context of overall
annual corporate performance. The amount is not pre-established and is at the discretion of the directors of
the Corporation. While there is no target amount for annual bonuses, other than as may be set outin an
executive's employment or consulting agreement, the directors of the Corporation review similar factors as
those discussed aboveinrelation to basesalary. Long-term incentive compensation may be provided through
the granting of Options under the Stock Option Plan or, following the Meeting, subject to the receipt of the
requisite regulatory and shareholder approvals for the Proposed Share Incentive Plan, the Proposed Share
Incentive Plan. The Corporation has no equity incentive plans other than the Stock Option Plan and, following
the Meeting, subject to the receipt of the requisite regulatory and shareholder approvals for the Proposed
Sharelncentive Plan, will have no equity incentive plans other than the Proposed ShareIncentive Plan. Thesize
of stock option grants to Named Executive Officers is dependent on each officer's level of responsibility,
authority and importanceto the Corporation andthedegree to which such officer'slong-term contribution to
the Corporation will be crucial to its long-term success. Previous grants are taken into account when
considering new grants. A summary of the Stock Option Plan is set out under the heading "Statement of
Executive Compensation — Stock Option Plans and Other Incentive Plans". A summary of the Proposed Share
Incentive Plan is set out under the heading "Business of the Meeting — Approval of the New Omnibus Share
Incentive Plan" above, which summaryis qualified in all respects by the full text of the Proposed Share Incentive
Plan,a copy of whichis attached hereto as ScheduleA.
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Named Executive Officers and directors are not prevented from purchasing financial instruments (including
prepaid variable forward contracts, equity swaps, collars, or units of exchange funds) that are designed to
hedge or offset a decrease in market value of equity securities granted as compensation or held, directly or
indirectly, by the Named Executive Officer or director.

Pension Disclosure

The Corporation does not providea pension to any Named Executive Officer or director of the Corporation.
Directors and Officers Liability Insurance

The Corporation has directors' and officers' liability insurance for the benefit of the directors and officers of
the Corporation which provides coverage in the aggregate of $5,000,000 in each policy year. The deductible
amount on the policyis $25,000 and thetotal annual premiumfor the policy year of January 2020 to January
2021is5$11,325.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth, as of December 31, 2020, information concerning securities authorized for
issuance under equity compensation plans of the Corporation.

Number of Securities Number of Securities
to be Issued Upon Weighted-Average Remaining Available for
Exercise of Exercise Price of Future Issuance Under
Plan Category Outstanding Options Outstanding Options Equity Compensation Plans

Equity compensation plansapproved by 2,235,500 $0.60 1,508,304
securityholders
Equity compensation plans not N/A N/A N/A
approved by securityholders
Total 2,235,500 $0.60 1,508,304

AUDIT COMMITTEE DISCLOSURE
Audit Committee
The Audit Committee's roleis to actin an objective, independent capacity as a liaison between the auditors,
management and the board of directors and to ensure the auditors have a facility to consider and discuss
governanceandauditissues with parties notdirectly responsible for operations.
Audit Committee Charter
The text of the Audit Committee Charteris attached as Schedule Cto this Circular.
Composition, Education and Experience
The current members of the Audit Committee are Mario Stifano (Chair), Sara Heston and Brent Omland. Ms.
Heston and Mr. Omland are independent of the Corporation. Mr. Stifano is not independent as he is the
Executive Chairman of the Corporation. All of the members of the Audit Committee are considered financially

literate for the purposes of National Instrument 52-110 — Audit Committees of the Canadian Securities
Administrators("N152-110").
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The followingisa description of the education and experience of each member of the Audit Committee thatis
relevant to the performance of his or her responsibilities as an Audit Committee member and, in particular,
any education or experience that would provide the member with:

(a) an understanding of the accounting principles used by the Corporation to prepare its financial
statements;

(b) the ability to assessthe general application of such accounting principles in connection with the
accountingfor estimates, accruals and provisions;

(c) experience preparing, auditing, analyzing or evaluating financial statements that present a breadth
and level of complexity of accounting issues that are generally comparable to the breadth and
complexity of issues thatcan reasonably be expected to be raised by the Corporation's financial
statements or experienceactively supervisingindividuals engaged in such activities; and

(d) anunderstandingofinternal controlsand procedures for financial reporting.
Mario Stifano

Mario Stifano is a Chartered Professional Accountant with over 16 years of experience workingin a senior
financerolewith exploration, development and producing mining companies. Mr.Stifano has held a number
of senior executive positionsincluding Chief Executive Officer of Cordoba Minerals Corp., Executive Chairman
with Mega Precious Metals Inc., Vice Presidentand Chief Financial Officer with Lake Shore Gold Corp Inc.,and
Vice Presidentand Chief Financial Officer of Ivernialnc.

Sara Heston

Sara Heston holds an MBA from Columbia University and has over 20 years of public market investing
experience. At ASA Gold and Precious Metals Limited shespent 10 years managinginvestments in the Canadian
miningsector and hasroutinely assessed and analyzed financial statements and filings. Through her investment
experience and positions on other mining company boards she is well versed in the complexities and
requirements of financial filings.

Brent Omland

Brent Omland is a Chartered Professional Accountant with over 15 years of experience in the mining, metals
and trading business and has served as the Chief Financial Officer and a Director of Ocean Partners Holdings
Limited, an international baseand precious metals trader since 2013. Before joining Ocean Partners Holdings
Limitedin 2013, Mr. Omland was the Chief Financial Officer for Ivernia Inc. and Enirgi Metals Group, companies
focused on lead miningand secondarylead smeltingin Australia. Mr.Omland also worked in financeroles for
Teck Cominco.

Audit Committee Oversight
At no time sincethe commencement of the most recently completed financial year of the Corporation was a

recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by the
board of directors of the Corporation.
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Reliance on Certain Exemptions

At no time sincethe commencement of the most recently completed financial year of the Corporation hasthe
Corporation relied on the exemption in section 2.4 of NI 52-110 (De Minimis Non-Audlit Services), subsection
6.1.1(4) (Circumstance Affecting the Business or Operations of the Venture Issuer), subsection 6.1.1(5) (Events
Outside Control of Member), 6.1.1(6) (Death, Incapacity or Resignation), or an exemption from the application
of NI 52-110,in wholeorin part, granted under Part8 of NI 52-110 (Exemptions).

Pre-Approval Policies and Procedures

The Audit Committee is authorized by the board of directors to review the performance of the Corporation's
external auditorsand approveinadvancethe provision of non-auditservices and to consider theindependence
of the external auditors, including a review of the range of services provided in the context of all consulting
services bought by the Corporation. The Audit Committee is authorized to approve in writing any non-audit
services or additional work which the Chair of the Audit Committee deems is necessary, and the Chair will
notify the other members of the Audit Committee of such non-audit or additional work and the reasons for
such non-auditwork for the Committee's consideration,and, if thought fit,approval in writing.

External Auditor Service Fees (By Category)

The aggregate fees billed by the external auditor of the Corporation in each of the last two financial years of
the Corporationareas follows:

Year Ending Audit Fees!? Audit-Related Fees!? Tax Fees(® All Other Fees!¥
December 31,2020 $35,000 Nil $4,550 Nil
December 31,2019 $44,940 $17,5000) Nil $16,5000)

Notes:

(1) Represents aggregate fees billed by the Corporation's external auditor for audit fees.

(2) Represents aggregate fees billed for assurance and related services by the Corporation's external auditor that are reasonably related
to the performance of the audit or review of the Corporation's financial statements and are not reported under "Audit Fees".

(3) Represents aggregate fees billed for professional services rendered by the Corporation's external auditor for tax compliance, tax advice
and tax planning.

(4) Represents aggregate fees billed for products and services provided by the Corporation's external auditor, other than the services
reported under "Audit Fees", "Audit-Related Fees" and "Tax Fees".

(5) Represents fees billed for a review engagement completed on the financial statements for the three and six months ended June 30,
2019 and 2018.

(6) Represents fees billed for a review of the pro forma financial statements of the Corporation and the filing statement of the Corporation
in connection with the Qualifying Transaction.

Exemption

Pursuanttosection 6.1 of NI 52-110, the Corporation is exempt from the requirements of Part3 (Composition
of the Audit Committee) and Part5 (Reporting Obligations) of NI 52-110 by virtue of itbeing a venture issuer.
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CORPORATE GOVERNANCE DISCLOSURE
Board of Directors

The Corporation currently has seven directors, a majority of whomare considered independent. Messrs. Balint,
de la Plante, Manson and Omland and Ms. Heston are considered to be independent of the Corporation for
the purposes of NI 58-101. Messrs. Stifano and Mast are executive officers of the Corporation, and, accordingly,
they are not considered to be independent of the Corporation for the purposes of NI 58-101. Following the
Meeting, it is expected that five of the seven directors (namely, Messrs. Balint, de la Plante, Manson and
Omlandand Ms. Heston) will beconsidered to be independent of the Corporation for the purposes of NI 58-
101 (assumingtheelection of the nominees).

The board of directors facilitates its exercise of independent supervision over management by causing the
independent directors totakea lead rolein ensuring thatthe Corporationisactinginitsbestinterests. Further,

the non-independent directors defer to the judgment of the independent directors with respect to matters
pertainingto corporategovernance.

The independent directors of the Corporation meet on an informal basis without members of management
presentinorderto discussthebusiness of the Corporation.

Directorships

The followingdirectors of the Corporation are presently directors of the following other reporting issuers (or
the equivalentin a foreign jurisdiction):

Name of Director Other Reporting Issuers

Mario Stifano Lupaka Gold Corp.
Bell Copper Corporation

Omai Gold Mines Corp.

Ernest Mast Scottie Resources Corp.

Libero Copper & Gold Corporation

Frank Balint GoldQuest Mining Corp.
Joseph de la Plante Nomad Royalty Company Ltd.
Sara Heston Spanish Mountain Gold Ltd.

Millennial Precious Metals Corp.

Matthew Manson Marathon Gold Corporation

Fiore Gold Ltd.

Mr. Omlandis nota director of any other reportingissuers (or theequivalentin a foreign jurisdiction).
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Orientation and Continuing Education

The Corporate Governance Committee, in conjunction with the Executive Chairman and the President and
Chief Executive Officer, is responsible for ensuring that new directors are provided with an orientation
program, whichincludes:

e informationregardingtheroleofthe board of directors, its committees and the duties and obligations
of directors;

e the natureof the business and affairs of the Corporation;
e documents from recent meetings of the board of directors;and
e opportunities for meetings and discussion with seniormanagementand other directors.

The details of the orientation of each new director is tailored to that director's individual needs and areas of
interest.

To facilitate the continuing education of the Corporation's directors, the Corporate Governance Committee:
e periodically canvasses thedirectors to determine their trainingand education needs and interests;
e arranges ongoingvisits by directorsto the Corporation's properties; and

e encourages and facilitates presentations by outside experts to the board of directors or committees
on matters of particularimportance or emergingsignificance.

Ethical Business Conduct

The directors and officers of the Corporation are bound by the Corporation's code of business conduct and
ethics (the "Code of Business Conduct and Ethics"). All who areaffected by the Code of Business Conductand
Ethics review it and directors and officers acknowledge their support and understanding of the Code of
Business Conductand Ethics by signing a certification.

The Corporate Governance Committee is responsible for monitoring compliance with the Code of Business
Conduct and Ethics. The Code of Business Conduct and Ethics also contains the Corporation's policies on
conflicts of interest. A person may obtain a copy of the Code of Business Conductand Ethics by contactingthe
Presidentand Chief Executive Officer of the Corporationinwriting.

The Corporation is committed to providing a healthy and safe workplace in compliance with applicable laws,
rules and regulations. The Corporation is committed to fostering a work environment in which all individuals
are treated with respect and dignity. The Corporation is an equal opportunity employer and does not
discriminate againstemployees, officers, directors or potential employees, officers or directors on the basis of
race, ancestry, place of origin, colour, ethnic origin, citizenship, creed, sex, sexual orientation, age, marital
status, family status or disability or any other category protected by Canadian federal or provincial laws and
regulations, or any laws or regulations applicablein thejurisdiction where such employees, officers or directors
arelocated.
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Nomination of Directors

The Compensation Committee is responsible for identifyingand recommending new nominees for election to
the board of directors. The Compensation Committee, operating pursuant to the Compensation Committee
Charter,annuallyreviews the competencies and skills applicableto new nominees for election to the board of
directors. The Compensation Committee may consider candidates proposed by both shareholders and
management, takinginto consideration theskills, attributes and experience of potential candidates.

The Compensation Committee currently consists of Matt Manson (Chair), Frank Balintand Joseph dela Plante.
Each of Messrs.Manson, Balintand dela Planteareindependent directors.

The Corporation undertakes the following steps to ensurean objective nomination process:
e the Chairtakes the lead roleinthe nomination process;and

e the Compensation Committee routinely seeks inputfrom other independent members of the board of
directors who do not otherwisesiton the Compensation Committee.

Compensation

The Compensation Committee is responsiblefor assisting the board of directors in setting director and senior
officer compensation. The Compensation Committee, operating pursuantto the Compensation Committee
Charter, reviews director and Chief Executive Officer compensation annually,and makes recommendations to
the board of directors for consideration when itbelieves changes in compensation arewarranted.

The Compensation Committee currently consists of Matthew Manson (Chair), Frank Balint and Joseph de la
Plante.Each of Messrs. Manson, Balintand dela Planteareindependent directors.

The skills and experience of each current Compensation Committee member in executive compensation that
is relevant to his responsibilities and the making of decisions on the suitability of the Corporation's
compensation policies and practices areas follows:

e Matthew Manson: Mr. Manson has 25 years of executive experience in mining exploration,
development and operations. Mr. Manson has familiarity with mining industry compensation best
practices through current executive management duties, participation in peer company compensation
governance, and ongoingreview of miningsector compensation advisories.

e FrankBalint:Mr.Balintisa seasoned mining executive with over 35 years of broad ranging experience
inthe miningindustry. Mr. Balintwas the Vice President of Inmet Mining Corporation for 25 years. Mr.
Balint has also been a director and member of the Compensation Committee of Goldquest Mining
Corp.forthe pastsevenyears. Through these experiences, Mr.Balinthas routinely reviewed and dealt
with compensation policies and remuneration with respect to executives of junior exploration mining
companies.

o Joseph de la Plante:Mr. de la Plante has acted as a director and officer of several mining companies
and has reviewed and dealt with compensation policies and remuneration with respect to executives
of junior explorationmining companies.

See the discussion under the heading "Statement of Executive Compensation" above for further information
on compensation madeto certain executives and to directors of the Corporation.
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Other Board Committees

The board of directors also has a Corporate Governance Committee and a Health, Safety, Environment and
Community Committee.

The purpose of the Corporate Governance Committee is to assist the Corporation and the board of directors
infulfilling their respective corporate governanceresponsibilities under applicable securities laws, instruments,
rules and mandatory policies and regulatory requirements and to promote a culture of integrity throughout
the Corporation. The Corporate Governance Committee currently consists of Brent Omland (Chair), Joseph de
la Planteand Sara Heston.

The purpose of the Health, Safety, Environment and Community Committee is to monitor the Corporation's
health and safety, environmental, community, sustainability and corporate social responsibility policies,
principles, practices and processes, to monitor and review current and future regulatory issues relating to
health and safety, environmental, community, sustainable development and corporate social responsibility
matters, and to ensure that the Corporation makes all decisions with due consideration of environmental
protection and sustainable development, and that it meets the standards of a good corporatecitizeninall of
the communities where it carries on business. The Health, Safety, Environment and Community Committee
currently consists of Ernest Mast (Chair), Frank Balintand Matthew Manson.

Assessments

The directors of the Corporation, together with the Corporate Governance Committee, facilitateassessments
of the performance of the board of directors, its committees and individual directors in accordance with the
requirements set out inthe Corporate Governance Committee Charter.

DISCLOSURE RELATING TO DIVERSITY

The purpose of this section is to provide certain disclosure relating to diversity in accordance with section
172.1(1) of the Canada Business Corporations Act. In this section, "designated groups" means women,
Aboriginal peoples, persons with disabilities and members of visible minorities, and "members of senior
management" means a chair and vice-chair of the board of directors of the Corporation, a president of the
Corporation, a chief executive officer of the Corporation, a chief financial officer of the Corporation, a vice-
presidentin chargeof a principal business unit, division or function of the Corporation, including sales, finance
or production,and anindividual who performs a policy-making functionin respect of the Corporation.

Director Term Limits and Other Mechanisms of Board Renewal

The Corporation has not adopted term limits for the directors on its board or other mechanisms of board
renewal as it believes that arbitrary age or term limits often prevent or restrict the continued service on the
board of directors of the most experienced and valuable directors who will have acquired an institutional
knowledge of the Corporation from such years of service. The imposition of inflexibleage or term limits may
not necessarily correlate with returns or benefits for stakeholders. Rather, the board of directors of the
Corporation maintains a flexibleapproachto director succession whereby it considers the addition of potential
director candidates in conjunction with its assessments of current directors and the board of directors as a
whole. The Compensation Committee and the board of directors havean effective director evaluationprocess
whichis used atleastannuallyand which theboard of directors believes isa more effective method to assess
the fitness for service on the board of directors than age or termserved. Further, the Compensation Committee
surveys each director individually prior to each meeting of shareholdersatwhich directorsareto be elected to
determine whether each director has sufficient time to devote to his or her duties and whether there is any
other reason for which such director does not believe he or she should stand for re-election. The board of
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directors of the Corporation believes thatthe aboveapproach allows the Corporation to maintainan effective
director succession process.

Policy Relating to the Identification and Nomination of Members of Designated Groups for Directors

The Corporation hasnotadopted a written policy relatingto the identification and nomination of members of
designated groups for directors. Thedirectors of the Corporation havediverse backgroundsand expertise and
were selected on the belief that the Corporation and its stakeholders would benefit materially from such a
broad range of talent and experience. As the need for new directors arises, the Compensation Committee
assesses candidates on the basis of knowledge, industry experience, financial literacy, professional ethics and
business acumen. While the Compensation Committee recognizes the potential benefits from new
perspectives that could manifest through greater diversity and recognizes that diversity can enhance culture
and create valuefor the Corporation and its stakeholders, the Corporation has notformally adopted a written
diversity policy.

Consideration of the Representation of Designated Groups in Director Identification and Nomination Process

The board of directors of the Corporation and the Compensation Committee consider the level of the
representation of designated groups on the board of directors as one of the factors in identifying and
nominating candidates for election or re-election to the board of directors, by attempting to identify the most
diverseandinclusive pool of available candidates. The Corporation to date has sought to increasediversity at
the board of director level through the recruitment efforts of the Compensation Committee and the board of
directors remains receptive to increasing the representation of designated groups on the board of directors,
as director turnover occurs. The Compensation Committee takes into consideration diversity as one of the
many factors to maintain an appropriate mix and balance of diversity, attributes, skills and experience. The
other factors thatthe Compensation Committee considers are:the competencies and skills necessary for the
board of directors, as a whole, to possess; the competencies and skills necessary for each individual director to
possess; the competencies and skills which each new nominee to the board of directors is expected to bring;
whether each proposed nominee to the board of directors will beableto devote sufficienttimeand resources
to the Corporation;the independence of the proposed nominee; and the understanding by the proposed
nominee of the nature of the business andoperations of the Corporation. Ultimately, directornominations are
based on merit measured against objective criteria, having due regard to the benefits of diversity in board
composition, with the goal of maximizingthe effectiveness of corporate decision-making and fulfilling the best
interests of stakeholders.

Consideration of the Representation of Designated Groups in Senior Management Appointments

The Corporation considers the level of representation of designated groups as one of the factors when
appointing members of senior management, by attempting to identify the most diverseand inclusive pool of
available candidates. The Corporation also considers the skills and experience necessary for the position, as
well as each individual candidate's competence, qualification, experience and performance regardless of
gender, age, ethnic origin or other aspects of diversity when appointing members of senior management. The
Corporation is also committed to advancing members of designated groups into leadership roles in the
Corporation through mentoring, continuing educational developmentand succession planning processes.

Targets Regarding the Representation of Members of Designated Groups on the Board

The Corporation has notadopted a target number or percentage, or a range of target numbers or percentages,
for members of each group referred to in the definition of designated groups to hold positions on theboard of
directors by a specific date, as it does not believe a target regarding the representation of members of each
group referred to in the definition of designated groups on the board of directors would automatically result
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inthe identification or selection of the most appropriate candidates for the Corporation's specialized business
andits currentstage of operations. Diversity is one of the factors thatthe Compensation Committee considers
inidentifyingand nominating candidates for election or re-election to the board of directors. The other factors
that the Compensation Committee considers are: the competencies and skills necessary for the board of
directors,as a whole, to possess; the competencies and skills necessary for each individual director to possess;
the competencies and skills which each new nominee to the board of directors is expected to bring; whether
each proposed nominee to the board of directors will be able to devote sufficient time and resources to the
Corporation;theindependence of the proposed nominee; and the understanding by the proposed nominee of
the nature of the business and operations of the Corporation. The Compensation Committee believes thatall
of these factors arerelevantto ensurehigh functioning directors and that establishing targets based upon only
one of these factors may disqualify desirable director candidates. Further, the Compensation Committee
believes that the nomination of directors should be made, and should be perceived as being made, on the
merits of individuals and that the adoption of a target could interfere with the application of this approach.
Merit is considered by the Compensation Committee againstobjectivecriteria, while havingdueregard to the
benefits of diversity and to the needs of the Corporation. The Corporation is committed to providing an
environment in which all employees and directors aretreated with fairness and respect,and have equal access
to opportunities for advancementbased on skills and aptitude.

Targets Regarding the Representation of Members of Designated Groups in Senior Management

The Corporation has notadopted a target number or percentage, or a range of target numbers or percentages,
for members of each group referred to in the definition of designated groups to be members of senior
management by a specific date, as it does not believe a target regarding the representation of members of
each group referred to in the definition of designated groups as members of senior management would
automaticallyresultin theidentification or selection of themost appropriate candidates for the Corporation's
specialized business and its current stage of operations. Diversity is one of the factors that the Corporation
considers when appointing members of senior management. The Corporation also considers the skills and
experience necessary for the position, as well as each individual candidate's competence, qualification,
experience and performance regardless of gender, age, ethnic origin or other aspects of diversity when
appointing members of senior management. The Corporation believes all of these factors are relevant to
ensurehigh functioning members of senior management and that establishing targets based upon only one of
these factors may disqualify desirable senior management candidates. Further, the Corporation believes that
appointments of members of senior management should be made, and should be perceived as being made,
on the merits of individuals and that the adoption of a target could interfere with the application of this
approach. Meritis considered by the Corporation against objective criteria, while having due regard to the
benefits of diversity and to the needs of the Corporation. The Corporation is committed to providing an
environment in which all employees and directors aretreated with fairnessand respect,and have equal access
to opportunities for advancementbased on skills and aptitude.

Current Representation of Members of Designated Groups on the Board
Women: 1/7 (14.29%)

Aboriginal peoples:0/7 (0%)

Persons with disabilities: 0/7 (0%)

Members of visible minorities:0/7 (0%)

Current Representation of Members of Designated Groups in Senior Management

Women: 1/4 (25%)
Aboriginal peoples:0/4 (0%)
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Persons with disabilities: 0/4 (0%)
Members of visible minorities:0/4 (0%)

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No personwhois,or atanytimeduringthe mostrecently completed financial year was, a director or executive
officer of the Corporation, no person proposed to be nominated for election as a director of the Corporation,
nor any associate of any such director, executive officer or proposed nominee, is, or at any time since the
beginning of the most recently completed financial year of the Corporation has been, indebted to the
Corporation or any of its subsidiaries, or indebted to another entity, where suchindebtedness is,or atanytime
sincethe beginning of the most recently completed financial year has been, thesubject of a guarantee, support
agreement, letter of creditor other similar arrangementor understanding provided by the Corporation or any
of its subsidiaries, pursuantto a security purchase program of the Corporation or otherwise.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as otherwise disclosed herein, no informed person (as that term is defined in NI 51-102) of the
Corporation, no person proposed to be nominated for election as a director of the Corporation, nor any
associate or affiliate of any of them, has or has had any material interest, director indirect,in anytransaction
sincelJanuary 1,20200r inany proposed transaction which has materially affected or is reasonably expected
to materially affectthe Corporation or any of its subsidiaries.

ADDITIONAL INFORMATION

Additional information relating to the Corporation can befound on SEDAR at www.sedar.com. Further financial
informationis provided in the comparative financial statements and the management's discussion and analysis
of the Corporation forits mostrecently completed financial year ended December 31,2020 which have been
filed on SEDAR. Shareholders may also obtain these documents, without charge, upon requestto the Corporate
Secretary of the Corporation or on the Corporation's website at www.dorecopper.com.
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APPROVAL

The contents of this Circular and the sending thereof to the shareholders of the Corporation have been
approved by the directors of the Corporation.

DATED atToronto, Ontario as of this 18t day of May, 2021.

BY ORDER OF THE BOARD

(signed) "Ernest Mast"
Presidentand Chief Executive Officer
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DORE COPPER MINING CORP.
OMNIBUS SHARE INCENTIVE PLAN

Doré Copper Mining Corp. (the "Corporation") hereby establishes an omnibus share incentive plan
for certain qualified directors, executive officers, employees and consultants of the Corporation or
any of its Subsidiaries (as defined herein).

ARTICLE 1
INTERPRETATION

1.1 Definitions

Where used herein or in any amendments hereto or in any communication required or permitted to be given
hereunder, the following terms shall have the following meanings, respectively, unless the context
otherwise requires:

"Account" means a notional account maintained for each Participant on the books of the Corporation which
will be credited with Share Units or DSUs, as applicable, in accordance with the terms of this Plan;

"Affiliate" has the meaning ascribed thereto in the Securities Act (Ontario), as amended, supplemented or
replaced from time to time;

"Award" means any of an Option, Share Unit or DSU granted pursuant to, or otherwise governed by, the
Plan;

"Award Agreement' means an agreement evidencing the grant to a Participant of an Award, including an
Option Agreement, a Share Unit Agreement, a DSU Agreement, an Employment Agreement or a
Consulting Agreement;

"Blackout Period" means a period during which the Corporation prohibits Participants from trading
securities of the Corporation which is formally imposed by the Corporation pursuant to its internal trading
policies (which, for greater certainty, does not include a period during which a Participant or the
Corporation is subject to a cease trade order (or similar order under securities laws) in respect of the
Corporation's securities);

"Black out Period Expiry Date" means the date on which a Blackout Period expires;
"Board" means the board of directors of the Corporation as constituted from time to time;

"Business Day" means a day, other than a Saturday, Sunday or statutory holiday, when Canadian chartered
banks are generally open for business in Toronto, Ontario for the transaction of banking business;

"Canadian Participant" means a Participant who is a resident of Canada and/or who is granted an Award
in respect of, or by virtue of, employment services rendered in Canada, provided that, for greater certainty,
a Participant may be both a Canadian Participant and a U.S. Taxpayer;

"Cause" has the meaning ascribed thereto in Section 6.2(1) hereof;

"Change of Control" means, unless the Board determines otherwise, the happening, in a single transaction
or in a series of related transactions, of any of the following events:
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(a) any transaction (other than a transaction described in paragraph (b) below) pursuant to
which any Person or group of Persons acting jointly or in concert acquires the direct or
indirect beneficial ownership of securities of the Corporation representing 50% or more of
the aggregate voting power of all of the Corporation's then issued and outstanding securities
entitled to vote in the election of directors of the Corporation, other than any such
acquisition that occursupon the exercise or settlement of options or other securities granted
by the Corporation under any of the Corporation's equity incentive plans;

(b) there is consummated an arrangement, amalgamation, merger, consolidation or similar
transaction involving (directly or indirectly) the Corporation and, immediately after the
consummation of such arrangement, amalgamation, merger, consolidation or similar
transaction, the shareholders of the Corporation immediately prior thereto do not
beneficially own, directly or indirectly, either (i) outstanding voting securities representing
more than 50% of the combined outstanding voting power of the surviving or resulting
entity in such amalgamation, merger, consolidation or similar transaction or (ii) more than
50% of the combined outstanding voting power of the parent of the surviving or resulting
entity in such arrangement, amalgamation, merger, consolidation or similar transaction, in
each case in substantially the same proportions as their beneficial ownership of the
outstanding voting securities of the Corporation immediately prior to such transaction;

(c) the sale, lease, exchange, license or other disposition of assets, rights or properties of the
Corporation or any of its Subsidiaries which have an aggregate book value greater than
50% of the book value of the assets, rights and properties of the Corporation and its
Subsidiaries on a consolidated basis to any other Person, other than a disposition to a
wholly-owned Subsidiary of the Corporation in the course of a reorganization of the assets
of the Corporation and its wholly-owned Subsidiaries;

(d) the passing of a resolution by the Board or shareholders of the Corporation to substantially
liquidate the assets of the Corporation or wind up the Corporation's business or
significantly rearrange its affairs or the commencement of proceedings for such a
liquidation, winding-up or re-arrangement (except where such re-arrangement is part of a
bona fide reorganization of the Corporation in circumstances where the business of the
Corporation is continued and the shareholdings remain substantially the same following
the re-arrangement); or

(e) individuals who, immediately prior to a particular time, are members of the Board (the
"Incumbent Board") cease for any reason to constitute at least a majority of the members
of the Board immediately following such time; provided, however, that if the appointment
or election (or nomination for election) of any new Board member was approved or
recommended by a majority vote of the members of the Incumbent Board then still in
office, such new member will, for purposes ofthis Plan, be considered as a member of the
Incumbent Board;

"Code" means the U.S. Internal Revenue Code of 1986, as amended from time to time and the Treasury
Regulations promulgated thereunder;

"Code Section 409A" means Section 409A of the Code and applicable regulations and guidance issued
thereunder;

"Consultant" means an individual (other thanan employee, executive officer or director of the Corporation
or a Subsidiary) or company that: (a) is engaged to provide on an ongoing bona fide basis, consulting,
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technical, management or other services to the Corporation or to a Subsidiary, other than services provided
in relation to a distribution; (b) provides the services under a written contract between the Corporation or
the Subsidiary and the individual or company, as the case may be; (c) in the reasonable opinion of the
Corporation, spends or will spend a significant amount of time and attention on the affairs and business of
the Corporation or a Subsidiary; and (d) has a relationship with the Corporation or a Subsidiary that enablks
the individual to be knowledgeable about the business and affairs of the Corporation;

"Consulting Agreement" means any written consulting agreement between the Corporation or a
Subsidiary and a Participant who is a Consultant;

"Designated Broker" means a broker who is independent of, and deals at arm's length with, the Corporation
and its Subsidiaries and is designated by the Corporation;

"Dividend Equivalent" means additional Share Units or DSUs credited to a Participant's Account as a
dividend equivalent pursuant to Section 4.7 or Section 5.6, respectively;

"DSU" means a deferred share unit, which is a right awarded to a Participant to receive a payment as
provided in Article 5 hereof and subject to the terms and conditions of this Plan;

"DSU Agreement" means a written agreement between the Corporation and a Participant evidencing the
grant of DSUs and the terms and conditions thereof, a form of which is attached hereto as Exhibit "D";

"DSU Redemption Date" means, with respect to a particular DSU, the date on which such DSU is
redeemed in accordance with the provisions of this Plan;

"Eligible Participant" means: (a) in respect of a grant of Options, any director, executive officer, employee
or Consultant of the Corporation or any of its Subsidiaries, (b) in respect of a grant of Share Units, any
director, executive officer, employee or Consultant of the Corporation or any of its Subsidiaries other than
Persons retained to provide Investor Relations Activities, and (c) in respect of a grant of DSUs, any Non-
Employee Director other than Persons retained to provide Investor Relations Activities;

"Employment Agreement" means, with respect to any Participant, any written employment agreement
between the Corporation or a Subsidiary and such Participant;

"Exchange" means the TSXV or, if the Shares are not listed and posted for trading on the TSXV at a
particular date, such other stock exchange or trading platform upon which the Shares are listed and posted
for trading and which has been designated by the Board;

"Exercise Notice" means a notice in writing signed by a Participant and stating the Participant's intention
to exercise a particular Option, if applicable;

"Insider" has the meaning ascribed thereto in section 1.2 of Policy 1.1 — Interpretation of the Corporate
Finance Manual of the TSXV;

"Investor Relations Activities" has the meaning ascribed thereto in section 1.2 of Policy 1.1 —
Interpretation of the Corporate Finance Manual of the TSXYV;

"ITA" means the Income Tax Act (Canada), as amended from time to time;

"ITA Regulations" means the regulations promulgated under the ITA, as amended from time to time;



4.

"Market Value of a Share" means, with respect to any particular date as of which the Market Value of a
Share is required to be determined, (a) if the Shares are then listed on the TSXV, the closing price of the
Shares on the TSXV on the last Trading Day prior to such particular date; (b) if the Shares are not then
listed on the TSXYV, the closing price of the Shares on any other stock exchange on which the Shares are
then listed (and, if more than one, then using the stock exchange on which a majority of trading in the
Shares occurs) on the last Trading Day prior to such particular date; or (¢) if the Shares are not then listed
on any stock exchange, the value as is determined solely by the Board, acting reasonably and in good faith,
and such determination shall be conclusive and binding on all Persons;

"Non-Employee Director" means a member of the Board who is not otherwise an employee or executive
officer of the Corporation or a Subsidiary;

"Option" means an option granted by the Corporation to a Participant entitling such Participant to acquire
a designated number of Shares from treasury at the Option Price;

"Option Agreement" means a written agreement between the Corporation and a Participant evidencing the
grant of Options and the terms and conditions thereof, a form of which is attached hereto as Exhibit "A";

"Option Price" has the meaning ascribed thereto in Section 3.2(1) hereof;
"Option Term" has the meaning ascribed thereto in Section 3.4 hereof;

"Outstanding Issue" means the number of Shares that are issued and outstanding as at a specified time, on
a non-diluted basis;

"Participant" means any Eligible Participant that is granted one or more Awards under the Plan;

"Performance Criteria" means specified criteria, other than the mere continuation of employment or the
mere passage of time, the satisfaction of which is a condition for the grant, exercisability, vesting or full
enjoyment of an Option or Share Unit;

"Performance Period" means the period determined by the Board at the time any Option or Share Unit is
granted or at any time thereafter during which any Performance Criteria and any other vesting conditions
specified by the Board with respect to such Option or Share Unit are to be measured;

"Person" means an individual, corporation, company, cooperative, partnership, trust, unincorporated
association, entity with juridical personality or governmental authority or body, and pronouns which refer

to a Person shall have a similarly extended meaning;

"Plan" means this Omnibus Share Incentive Plan, including the exhibits hereto, as amended or amended
and restated from time to time;

"Redemption Date" has the meaning ascribed thereto in Section 4.5(1) hereof;
"Reserved Amount" has the meaning ascribed thereto in Section 2.4(1)(c) hereof;

"Restriction Period" means, with respect to a particular grant of Share Units, the period between the date
of grant of such Share Units and the latest Vesting Date in respect of any portion of such Share Units;

"SEC" means the U.S. Securities and Exchange Commission;

"Separation from Service" has the meaning ascribed to it under Code Section 409A;
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"Share Compensation Arrangement" means any stock option, stock option plan, employee stock
purchase plan, long-term incentive plan or other compensation or incentive mechanism involving the
issuance or potential issuance of Shares from treasury, including a share purchase from treasury by a full-
time employee, officer, director, Insider or Consultant which is financially assisted by the Corporation or a
Subsidiary by way of a loan, guarantee or otherwise;

"Share Unit" means a right awarded to a Participant to receive a payment as provided in Article 4 hereof
and subject to the terms and conditions of this Plan;

"Share Unit Agreement" means a written agreement betw een the Corporation and a Participant evidencing
the grant of Share Units and the terms and conditions thereof, a form of which is attached hereto as Exhibit
HCH;

"Share Unit Qutside Expiry Date" has the meaning ascribed thereto in Section 4.5(4) hereof;
"Shares" means the common shares in the capital of the Corporation;

"Subsidiary" means a corporation, company or partnership that is controlled, directly or indirectly, by the
Corporation;

"Termination Date" means (a) in the event of a Participant's resignation, the date on which such Participant
ceases to be a director, executive officer, employee or Consultant of the Corporation or one of its
Subsidiaries, (b) in the event of the termination of a Participant's employment, or position as director or
executive officer of the Corporation or a Subsidiary, or Consultant, the effective date of the termination as
specified in the notice of termination provided to the Participant by the Corporation or the Subsidiary, as
the case may be, and (c) in the event of a Participant's death, the date of death, provided that, in all cases,
in applying the provisions of this Plan to DSUs granted to a Canadian Participant, the "Termination Date"
shall be the latest date on which the Participant is neither a director, executive officer or employee of the
Corporation or of any affiliate of the Corporation (where "affiliate" has the meaning ascribed thereto by the
Canada Revenue Agency for the purposes of paragraph 6801(d) of the ITA Regulations);

"Termination of Service" means that a Participant has ceased to be an Eligible Participant;
"Trading Day" means any day on which the TSXYV or other applicable stock exchange is open for trading;
"ISXV" means the TSX Venture Exchange;

"U.S." or "United States" means the United States of America, its territories and possessions, any state of
the United States and the District of Columbia;

"U.S. Securities Act" means the United States Securities Act of 1933, as amended,

"U.S. Share Unit Outside Expiry Date" has the meaning ascribed thereto in Section 4.1 hereof;

"U.S. Taxpayer" means a Participant who is a U.S. citizen, a U.S. permanent resident or other person who
is subject to taxation on their income or in respect of Awards under the Code, provided that, for greater

certainty, a Participant may be both a Canadian Participant and a U.S. Taxpayer; and

"Vesting Date" has the meaning ascribed thereto in Section 4.4 hereof.
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2.1

Interpretation

Whenever the Board is to exercise discretion or authority in the administration of the terms and
conditions of this Plan, the term "discretion" or "authority" means the sole and absolute discretion
or authority, as the case may be, of the Board.

The provision of a table of contents, the division of this Plan into Articles, Sections and other
subdivisions and the insertion of headings are for convenient reference only and do not affect the
interpretation of this Plan.

In this Plan, words importing the singular shall include the plural and vice versa and words
importing any gender include any other gender.

The words "including", "includes" and "include" and any derivatives of such words mean
"including (or includes or include) without limitation".

In this Plan, the expressions "Article", "Section" and other subdivision followed by a number mean
and refer to the specified Article, Section or other subdivision of this Plan, respectively.

Unless otherwise specified in the Participant's Award Agreement, all references to dollar amounts
are to Canadian currency, and where any amount is required to be converted to or from a currency
other than Canadian currency, such conversion shall be based on the exchange rate quoted by the
Bank of Canada on the particular date.

For purposes of this Plan, the legal representatives of a Participant shall only include the legal
representative of the Participant's estate or will.

If any action may be taken within, or any right or obligation is to expire at the end of, a period of
days under this Plan, then the first day of the period is not counted, but the day of its expiry is
counted.

ARTICLE 2
PURPOSE AND ADMINISTRATION OF THE PLAN; GRANTING OF AWARDS

Purpose of the Plan

The purpose of the Plan is to permit the Corporation to grant Awards to Eligible Participants, subject to
certain conditions as hereinafter set forth, for the following purposes:

(a) to increase the interest in the Corporation's welfare of those Eligible Participants, who share
responsibility for the management, growth and protection of the business of the
Corporation or a Subsidiary;

(b) to provide an incentive to such Eligible Participants to continue their services for the
Corporation or a Subsidiary and to encourage such Eligible Participants whose skills,
performance and loyalty to the objectives and interests of the Corporation or a Subsidiary
are necessary or essential to its success, image, reputation or activities;

(©) to reward Participants for their performance of services while working for the Corporation
or a Subsidiary; and
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(d) to provide a means through which the Corporation or a Subsidiary may attract and retain
able Persons to enter its employment or service.

Implementation and Administration of the Plan

The Plan shall be administered and interpreted by the Board or, if the Board by resolution so
decides, by a committee appointed by the Board. If such committee is appointed for this purpose,
all references to the "Board" herein will be deemed references to such committee. Nothing
contained herein shall prevent the Board from adopting other or additional Share Compensation
Arrangements or other compensation arrangements, subject to any required approval.

Subject to Article 7 and any applicable rules of an Exchange, the Board may, from time to time, as
it may deem expedient, adopt, amend and rescind rules and regulations or vary the terms of this
Plan and/or any Award hereunder for carrying out the provisions and purposes of the Plan and/or
to address tax or other requirements of any applicable jurisdiction.

Subject to the provisions of this Plan, the Board is authorized, in its sole discretion, to make such
determinations under, and such interpretations of, and take such steps and actions in connection
with, the proper administration and operation of the Plan as it may deem necessary or advisable.
The interpretation, administration, construction and application of the Plan and any provisions
hereof made by the Board shall be final and binding on the Corporation, its Subsidiaries and all
Eligible Participants.

No member of the Board or any Person acting pursuant to authority delegated by the Board
hereunder shall be liable for any action or determination taken or made in good faith in the
administration, interpretation, construction or application of the Plan or any Award granted
hereunder. Members of the Board, or any Person acting at the direction or on behalf of the Board,
shall, to the extent permitted by law, be fully indemnified and protected by the Corporation with
respect to any such action or determination.

The Plan shall not in any way fetter, limit, obligate, restrict or constrain the Board with regard to
the allotment or issuance of any Shares or any other securities in the capital of the Corporation. For
greater clarity, the Corporation shall not by virtue of this Plan be in any way restricted from
declaring and paying stock dividends, repurchasing Shares or varying or amending its share capital
or corporate structure.

Participation in this Plan

The Corporation makes no representation or warranty as to the future market value of the Shares
or with respect to any income tax matters affecting any Participant resulting from the grant, vesting,
exercise or settlement of an Award or any transactions in the Shares or otherwise in respect of
participation under the Plan. Neither the Corporation nor any of its directors, officers, employees,
shareholders or agents shall be liable for anything done or omitted to be done by such Person or
any other Person with respect to the price, time, quantity or other conditions and circumstances of
the issuance of Shares hereunder, or in any other manner related to the Plan. For greater certainty,
no amount will be paid to, or in respect of, a Participant (or any Person with whom the Participant
does not deal at arm's length within the meaning of the ITA) under the Plan or pursuant to any other
arrangement, and no additional Awards will be granted to such Participant (or any Person with
whom the Participant does not deal at arm's length within the meaning of the Plan) to compensate
for a downward fluctuation in the price of the Shares or any shares of the Corporation or of a related
(within the meaning of the ITA) corporation, nor will any other form of benefit be conferred upon,
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or in respect of, a Participant for such purpose. The Corporation and its Subsidiaries do not assume
and shall not have responsibility for the income or other tax consequences resulting to any
Participant and each Participant is advised to consult with his or her own tax advisors.

Participants (and their legal representatives) shall have no legal or equitable right, claim or interest
in any specific property or asset of the Corporation or any of its Subsidiaries. No asset of the
Corporation or any of its Subsidiaries shall be held in any way as collateral security for the
fulfillment of the obligations of the Corporation or any of its Subsidiaries under this Plan. Unless
otherwise determined by the Board, this Plan shall be unfunded. To the extent any Participant or
his or her estate holds any rights by virtue of a grant of Awards under this Plan, such rights (unlss
otherwise determined by the Board) shall be no greater than the rights of an unsecured creditor of
the Corporation.

Unless otherwise determined by the Board, the Corporation shall not offer financial assistance to
any Participant in regards to the exercise of any Award granted under this Plan.

Shares Subject to the Plan

Subject to adjustment pursuant to Article 7 hereof, and as may be approved by the Exchange and
the shareholders of the Corporation from time to time:

(a) the securities that may be acquired by Participants pursuant to Awards under this Plan shall
consist of authorized but unissued Shares, provided that in the case of Share Units and
DSUs, the Corporation (or applicable Subsidiary) may, at its sole discretion, elect to settle
such Share Units or DSUs in Shares acquired in the open market by a Designated Broker
for the benefit of a Participant;

(b) the maximum number of Shares reserved for issuance, in the aggregate, pursuant to the
exercise of Options granted under this Plan shall be equal to 10% of the Outstanding Issue
from time to time, less the Reserved Amount and the number of Shares reserved for
issuance pursuant to any other Share Compensation Arrangement of the Corporation; and

(©) the maximum number of Shares reserved for issuance, in the aggregate, pursuant to the
settlement of Share Units and DSUs granted under this Plan shall not exceed 1,000,000
Shares (the "Reserved Amount").

For the purposes of calculating the number of Shares reserved for issuance under this Plan:
(a) each Option shall be counted as reserving one Share under the Plan, and

(b) notwithstanding that the settlement of any Share Unit or DSU in Shares shall be at the sole
discretion of the Corporation as provided herein, each Share Unit and each DSU shall, in
each case, be counted as reserving one Share under the Plan.

No Award may be granted if such grant would have the effect of causing the total number of Shares
reserved for issuance under this Plan to exceed the maximum number of Shares reserved for
issuance under this Plan as set out above.

If (a) an outstanding Award (or portion thereof) expires or is forfeited, surrendered, cancelled or
otherwise terminated for any reason without having been exercised, or (b) an outstanding Award
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(or portion thereof) is settled in cash, then in each such case the Shares reserved for issuance in
respect of such Award (or portion thereof) will again be available for issuance under the Plan.

2.5 Participation Limits

(D In no event shall this Plan, together with all other previously established and outstanding Share
Compensation Arrangements of the Corporation, permit at any time:

(a) the aggregate number of Shares reserved for issuance under Awards granted to Insiders (as
a group) at any point in time exceeding 10% of the Outstanding Issue; or

(b) the grant to Insiders (as a group), within any 12 month period, of an aggregate number of
Awards exceeding 10% of the Outstanding Issue, calculated at the date an Award is granted
to any Insider,

unless the Corporation has obtained the requisite disinterested shareholder approval.

2) The aggregate number of Awards granted to any one Person (and companies wholly-owned by that
Person) in any 12 month period shall not exceed 5% of the Outstanding Issue, calculated on the
date an Award is granted to the Person, unless the Corporation has obtained the requisite
disinterested shareholder approval.

3 The aggregate number of Awards granted to any one Consultant in any 12 month period shall not
exceed 2% of the Outstanding Issue, calculated at the date an Award is granted to the Consultant.

4 The aggregate number of Options granted to all Persons retained to provide Investor Relations
Activities shall not exceed 2% of the Outstanding Issue in any 12 month period, calculated at the
date an Option is granted to any such Person.

2.6 Granting of Awards

Any Award granted under or otherwise governed by the Plan shall be subject to the requirement that, if at
any time counsel to the Corporation shall determine that the listing, registration or qualification of the
Shares subject to such Award, if applicable, upon any stock exchange or under any law or regulation of any
jurisdiction, or the consent or approval of any stock exchange or any governmental or regulatory bodys, is
necessary as a condition of, or in connection with, the grant, exercise or settlement of such Award or the
issuance or purchase of Shares thereunder, as applicable, such Award may not be granted, exercised or
settled, as applicable, in whole or in part unless such listing, registration, qualification, consent or approval
shall have been effected or obtained on conditions acceptable to the Board. Nothing herein shall be deemed
to require the Corporation to apply for or to obtain such listing, registration, qualification, consent or
approval.

ARTICLE 3
OPTIONS

3.1 Nature of Options

An Option is an option granted by the Corporation to a Participant entitling such Participant to acquire a
designated number of Shares from treasury at the Option Price, but subject to the provisions hereof. For
greater certainty, the Corporation is obligated to issue and deliver the designated number of Shares on the
exercise of an Option and shall have no independent discretion to settle an Option in cash or other property
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other than Shares issued from treasury. For the avoidance of doubt, no Dividend Equivalents shall be
granted in connection with an Option.

3.2 Option Awards

(D Subject to the provisions set forth in this Plan and any shareholder or regulatory approval which
may be required, the Board shall, from time to time by resolution, in its sole discretion, (a) designate
the Eligible Participants who may receive Options under the Plan, (b) fix the number of Options, if
any, to be granted to each Eligible Participant and the date or dates on which such Options shall be
granted (which shall not be prior to the date of the resolution of the Board), (c) subject to Section
3.3, determine the price per Share to be payable upon the exercise of each such Option (the "Option
Price"), (d) determine the relevant vesting provisions (including Performance Criteria, if
applicable) and (e) determine the Option Term, the whole subject to the terms and conditions
prescribed in this Plan or in any Option Agreement, and any applicable rules of the Exchange. For
Options granted to employees, management company employees and Consultants, the Corporation
and the Participant are responsible for ensuring and confirming that the Participant is a bona fide
Employee, Management Company Employee or Consultant (in each case as such terms are defined
in section 1.2 of Policy 4.4 — Incentive Stock Options of the Corporate Finance Manual of the
TSXV), as the case may be.

(2) All Options granted herein shall vestin accordance with the terms of the Option Agreement entered
into in respect of such Options. Notwithstanding the foregoing, Options granted to Persons retained
to provide Investor Relations Activities must vest in stages over a period of not less than 12 months
with no more than one-quarter (1/4) of the Options vesting in any three month period. No
acceleration of the vesting provisions of Options granted to Persons retained to provide Investor
Relations Activities is allowed without the prior acceptance of the TSXV.

33 Option Price

The Option Price in respect of any Option shall be determined and approved by the Board when such Option
is granted, but shall not be less than the Market Value ofa Share as of the date of the grant, less any discount
permitted by the Exchange. A minimum exercise price cannot be established unless the Options are
allocated to particular Participants.

34 Option Term

The Board shall determine, at the time of granting the particular Option, the period during which the Option
is exercisable, which shall not be more than ten (10) years from the date of grant of the Option ("Option
Term"). Unless otherwise determined by the Board, all unexercised Options shall be cancelled, without
any compensation, at the expiry of such Options. Notwithstanding the expiration provisions hereof, if the
date on which an Option Term expires falls within a Blackout Period, the expiration date of the Option will
be the date that is ten (10) Business Days after the Blackout Period Expiry Date. Notwithstanding anything
else herein contained, the ten (10) Business Day period referred to in this Section 3.4 may not be further
extended by the Board.

3.5 Exercise of Options
Prior to its expiration or earlier termination in accordance with the Plan, each Option shall be exercisable

at such time or times and/or pursuant to the achievement of such Performance Criteria and/or other vesting
conditions as the Board, at the time of granting the particular Option, may determine in its sole discretion.
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For greater certainty, any exercise of Options by a Participant shall be made in compliance with the
Corporation's insider trading policy.

3.6
(1)

(2)

3)

3.7

Method of Exercise and Payment of Purchase Price

Subject to the provisions of the Plan, an Option granted under the Plan shall be exercisable (from
time to time as provided in Section 3.5 hereof) by the Participant (or by the legal representative of
the Participant) by delivering a fully completed Exercise Notice, a form of which is attached hereto
as Exhibit "B", to the Corporation at its registered office to the attention of the Chief Financial
Officer of the Corporation (or the individual that the Chief Financial Officer of the Corporation
may from time to time designate) or by giving notice in such other manner as the Corporation may
from time to time designate, which notice shall specify the number of Shares in respect of which
the Option is being exercised and shall be accompanied by payment, in full, of (a) the Option Price
multiplied by the number of Shares specified in such Exercise Notice, and (b) such amount in
respect of withholding taxes and other applicable source deductions as the Corporation may require
under Section 8.2. Such payment shall be in the form of cash, certified cheque, bank draft or any
other form of payment deemed acceptable by the Board.

Upon exercise of an Option, the Corporation shall, as soon as practicable after such exercise and
receipt of all payments required to be made by the Participant to the Corporation in connection with
such exercise, but no later than ten (10) Business Days following such exercise and payment,
forthwith cause the transfer agent and registrar of the Shares either to:

(a) deliver to the Participant (or to the legal representative of the Participant) a certificate in
the name of the Participant representing in the aggregate such number of Shares as the
Participant (or the legal representative of the Participant) shall have then paid for and as
are specified in such Exercise Notice; or

(b) in the case of Shares issued in uncertificated form, cause the issuance of the aggregate
number of Shares as the Participant (or the legal representative of the Participant) shall
have then paid for and as are specified in such Exercise Notice, which Shares shall be
evidenced by a book position on the register of the shareholders of the Corporation to be
maintained by the transfer agent and registrar of the Shares.

No fractional Shares will be issued upon the exercise of Options granted under the Plan and,
accordingly, if a Participant would become entitled to a fractional Share upon the exercise of an
Option, or from an adjustment pursuant to Section 7.1, such Participant will only have the right to
acquire the next lowest whole number of Shares, and no payment or other adjustment will be made
with respect to the fractional interest so disregarded.

Option Agreements

Options shall be evidenced by an Option Agreement, in such form not inconsistent with the Plan as the
Board may from time to time determine with reference to the form attached as Exhibit "A". The Option
Agreement shall contain such terms that may be considered necessary in order that the Option will comply
with any provisions respecting options in the income tax laws (including, in respect of Canadian
Participants, such terms and conditions so as to ensure that the Option shall be continuously governed by
section 7 of the ITA) or other laws in force in any country or jurisdiction of which the Participant may from
time to time be a resident or citizen or provide services in or the rules of any regulatory body having
jurisdiction over the Corporation.
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ARTICLE 4
RESTRICTED AND PERFORMANCE SHARE UNITS

4.1 Nature of Share Units

A Share Unit is an Award that is a bonus for services rendered in the year of grant, that, upon settlement,
entitles the recipient Participant to receive a cash payment equal to the Market Value of a Share or, at the
sole discretion of the Board, a Share, and subject to such restrictions and conditions on vesting as the Board
may determine at the time of grant, unless such Share Unit expires prior to being settled. Restrictions and
conditions on vesting may, without limitation, be based on the passage of time during continued
employment or other service relationship (sometimes referred to as a "Restricted Share Unit" or "RSU"),
the achievement of specified Performance Criteria (sometimes referred to as a "Performance Share Unit"
or "PSU"), or both.

Unless otherwise provided in the applicable Share Unit Agreement, it is intended that Share Units awarded
to U.S. Taxpayers will be exempt from Code Section 409A under U.S. Treasury Regulation section 1.409A-
1(b)(4), and accordingly such Share Units will be settled/redeemed by March 15t of the year following the
year in which such Share Units are not, or are no longer, subject to a substantial risk of forfeiture (as such
term is interpreted under Code Section 409A). For greater certainty, upon the satisfaction or waiver or
deemed satisfaction of all Performance Criteria and other vesting conditions, the Share Units of U.S.
Taxpayers will no longer be subject to a substantial risk of forfeiture, and will be settled/redeemed by March
15 of the following year (the "U.S. Share Unit Outside Expiry Date"). It is intended that, in respect of
Share Units granted to Canadian Participants as a bonus for services rendered in the year of grant, neither
the Plan nor any Share Units granted hereunder will constitute a "salary deferral arrangement" as defined
in subsection 248(1) of the ITA, by reason of the exemption in paragraph (k) thereof. All Share Units
granted hereunder shall be in addition to, and not in substitution for or in licu of, ordinary salary and wages
received or receivable by any Canadian Participant in respect of his or her services to the Corporation or a
Subsidiary, as applicable.

4.2 Share Unit Awards

(D) Subject to the provisions herein and any shareholder or regulatory approval which may be required,
the Board shall, from time to time by resolution, in its sole discretion, (a) designate the Eligible
Participants who may receive Share Units under the Plan, (b) fix the number of Share Units, if any,
to be granted to each Eligible Participant and the date or dates on which such Share Units shall be
granted, (c) determine the relevant conditions, vesting provisions (including the applicable
Performance Period and Performance Criteria, if any) and the Restriction Period of such Share
Units, and (d) determine any other terms and conditions applicable to the granted Share Units,
which need not be identical and which, without limitation, may include non-competition provisions,
subject to the terms and conditions prescribed in this Plan and in any Share Unit Agreement. For
Share Units granted to employees, management company employees and Consultants, the
Corporation and the Participant are responsible for ensuring and confirming that the Participant is
a bona fide Employee, Management Company Employee or Consultant (in each case as such terms
are defined in section 1.2 of Policy 4.4 — Incentive Stock Options of the Corporate Finance Manual
of the TSXV), as the case may be.

2) All Share Units granted herein shall vest in accordance with the terms of the Share Unit Agreement
entered into in respect of such Share Units.

3) Subject to the vesting and other conditions and provisions in this Plan and in the applicable Share
Unit Agreement, each Share Unit awarded to a Participant shall entitle the Participant to receive,
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on settlement, a cash payment equal to the Market Value of a Share, or, at the discretion of the
Board, one Share or any combination of cash and Shares as the Board in its sole discretion may
determine, in each case less any applicable withholding taxes. For greater certainty, no Participant
shall have any right to demand to be paid in, or receive, Shares in respect of any Share Unit, and,
notwithstanding any discretion exercised by the Board to settle any Share Unit, or a portion thereof,
in the form of Shares, the Board reserves the right to change such form of payment at any time until
payment is actually made.

4.3 Share Unit Agreements

(H The grant of a Share Unit by the Board shall be evidenced by a Share Unit Agreement in such form
not inconsistent with the Plan as the Board may from time to time determine with reference to the
form attached as Exhibit "C". Such Share Unit Agreement shall be subject to all applicable terms
and conditions of this Plan and may be subject to any other terms and conditions (including without
limitation any recoupment, reimbursement or claw-back compensation policy as may be adopted
by the Board from time to time) which are not inconsistent with this Plan and which the Board
deems appropriate for inclusion in a Share Unit Agreement. The provisions of the various Share
Unit Agreements issued under this Plan need not be identical.

2) The Share Unit Agreement shall contain such terms that the Corporation considers necessary in
order that the Share Units granted to U.S. Taxpayers will comply with Code Section 409A and any
provisions respecting restricted share units in the income tax law s (including, in respect of Canadian
Participants, such terms and conditions so as to ensure that the Share Units shall not constitute a
"salary deferral arrangement" as defined in subsection 248(1) of the ITA, by reason of the
exemption in paragraph (k) thereof) or other laws in force in any country or jurisdiction of which
the Participant may from time to time be a resident or citizen or provide services in or the rules of
any regulatory body having jurisdiction over the Corporation.

4.4 Vesting of Share Units

The Board shall have sole discretion to (a) determine if any vesting conditions with respect to a Share Untt,
including any Performance Criteria or other vesting conditions contained in the applicable Share Unit
Agreement, have been met, (b) waive the vesting conditions applicable to Share Units (or deem them to be
satisfied), and (c) extend the Restriction Period with respect to any grant of Share Units, provided that (i)
any such extension shall not result in the Restriction Period for such Share Units extending beyond the
Share Unit Outside Expiry Date, and (ii) with respect to any grant of Share Units to a U.S. Taxpayer, such
extension constitutes a substantial risk of forfeiture and such Share Units will continue to be exempt from
(or otherwise comply with) Code Section 409A. The Corporation shall communicate to a Participant, as
soon as reasonably practicable, the date on which all such applicable vesting conditions in respect of a grant
of Share Units to the Participant have been satisfied, waived or deemed satisfied and such Share Units have
vested (the "Vesting Date").

4.5 Redemption / Settlement of Share Units

(D Subject to the provisions of this Section 4.5 and Section 4.6, a Participant's vested Share Units shall
be redeemed in consideration for a cash payment on the date (the "Redemption Date") that is the
earliest of (a) the 15t day following the applicable Vesting Date for such vested Share Units (or, if
such day is not a Business Day, on the immediately following Business Day), (b) the Share Unit
Outside Expiry Date, and (c) in the case of a Participant who is a U.S. Taxpayer, the U.S. Share
Unit Outside Expiry Date.
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Subject to the provisions of this Section 4.5 and Section 4.6, during the period between the Vesting
Date and the Redemption Date in respect of a Participant's vested Share Units, the Corporation (or
any Subsidiary that is party to an Employment Agreement or Consulting Agreement with the
Participant whose vested Share Units are to be redeemed) shall, at its sole discretion, be entitled to
elect to settle all or any portion of the cash payment obligation otherwise arising in respect of the
Participant's vested Share Units either (a) by the issuance of Shares to the Participant (or the legal
representative of the Participant, if applicable) on the Redemption Date, or (b) by paying all or a
portion of such cash payment obligation to the Designated Broker, who shall use the funds received
to purchase Shares in the open market, which Shares shall be registered in the name of the
Designated Broker in a separate account for the Participant's benefit.

Settlement of a Participant's vested Share Units shall take place on the Redemption Date as follows:

(a) where the Corporation (or applicable Subsidiary) has elected to settle all or a portion of the
Participant's vested Share Units in Shares issued from treasury:

(1) in the case of Shares issued in certificated form, by delivery to the Participant (or
to the legal representative of the Participant, if applicable) of a certificate in the
name of the Participant (or the legal representative of the Participant, if applicable)
representing the aggregate number of Shares that the Participant is entitled to
receive, subject to satisfaction of any applicable withholding tax and other
applicable source deductions in accordance with Section 8.2; or

(i) in the case of Shares issued in uncertificated form, by the issuance to the
Participant (or to the legal representative of the Participant, if applicable) of the
aggregate number of Shares that the Participant is entitled to receive, subject to
satisfaction of any applicable withholding tax and other applicable source
deductions under Section 8.2, which Shares shall be evidenced by a book position
on the register of the sharcholders of the Corporation to be maintained by the
transfer agent and registrar of the Shares;

(b) where the Corporation or a Subsidiary has elected to settle all or a portion of the
Participant's vested Share Units in Shares purchased in the open market, by delivery by the
Corporation or Subsidiary of which the Participant is a director, executive officer,
employee or Consultant to the Designated Broker of readily available funds in an amount
equal to the Market Value of a Share as of the Redemption Date multiplied by the number
of vested Share Units to be settled in Shares purchased in the open market, less the amount
of any applicable withholding tax and other applicable source deductions under Section
8.2, along with directions instructing the Designated Broker to use such funds to purchase
Shares in the open market for the benefit of the Participant and to be evidenced by a
confirmation from the Designated Broker of such purchase;

(c) any cash payment to which the Participant is entitled (excluding, for the avoidance of
doubt, any amount payable in respect of the Participant's Share Units that the Corporation
or a Subsidiary has elected to settle in Shares) shall, subject to satisfaction of any applicable
withholding tax and other applicable source deductions under Section 8.2, be paid to the
Participant (or to the legal representative of the Participant, if applicable) by the
Corporation or Subsidiary of which the Participant is a director, executive officer,
employee or Consultant, in cash, by cheque or by such other payment method as the
Corporation and Participant may agree; and
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(d) where the Corporation or a Subsidiary has elected to settle a portion, but not all, of the
Participant's vested Share Units in Shares, the Participant shall be deemed to have
instructed the Corporation or Subsidiary, as applicable, to withhold from the cash portion
of the payment to which the Participant is otherwise entitled such amount as may be
required in accordance with Section 8.2 and to remit such withheld amount to the
applicable taxation authorities on account of any withholding tax obligations, and the
Corporation or Subsidiary, as applicable, shall deliver any remaining cash payable, after
making any such remittance, to the Participant (or to the legal representative of the
Participant, if applicable) as soon as reasonably practicable. In the event that the cash
portion payable to settle a Participant's Share Units in the foregoing circumstances is not
sufficient to satisfy the withholding obligations of the Corporation or a Subsidiary pursuant
to Section 8.2, the Corporation or Subsidiary, as applicable, shall be entitled to satisfy any
remaining withholding obligation by any other mechanism as may be required or
determined by the Corporation or Subsidiary as appropriate.

Notwithstanding any other provision in this Article 4, no payment, whether in cash or in Shares,
shall be made in respect of the settlement of any Share Units later than December 15t of the third
(31) calendar year following the end of the calendar year in respect of which such Share Unit is
granted (the "Share Unit Outside Expiry Date").

Determination of Amounts

The cash payment obligation arising in respect of the redemption and settlement of a vested Share
Unit pursuant to Section 4.5 shall be equal to the Market Value of a Share as of the applicable
Redemption Date. For the avoidance of doubt, the aggregate cash amount to be paid to a Participant
(or the legal representative of the Participant, if applicable) in respect of a particular redemption of
the Participant's vested Share Units shall, subjectto any adjustments in accordance with Section 7.1
and any withholding required pursuant to Section 8.2, be equal to the Market Value of a Share as
of the Redemption Date for such vested Share Units multiplied by the number of vested Share Units
in the Participant's Account at the commencement of the Redemption Date (after deducting any
such vested Share Units in the Participant's Account in respect of which the Corporation (or
applicable Subsidiary) makes an election under Section 4.5(2) to settle such vested Share Units in
Shares).

If the Corporation (or applicable Subsidiary) elects in accordance with Section 4.5(2) to settle all
or a portion of the cash payment obligation arising in respect of the redemption of a Participant's
vested Share Units by the issuance of Shares, the Corporation shall, subject to any adjustments in
accordance with Section 7.1 and any withholding required pursuant to Section 8.2, issue to the
Participant (or the legal representative of the Participant, if applicable), for each vested Share Unit
which the Corporation (or applicable Subsidiary) elects to settle in Shares, one Share. Where, as a
result of any adjustment in accordance with Section 7.1 and/or any withholding required pursuant
to Section 8.2, the aggregate number of Shares to be received by a Participant upon an election by
the Corporation (or applicable Subsidiary) to settle all or a portion of the Participant's vested Share
Units in Shares includes a fractional Share, the aggregate number of Shares to be received by the
Participant shall be rounded down to the nearest whole number of Shares.

Award of Dividend Equivalents

Dividend Equivalents may, as determined by the Board in its sole discretion, be awarded as a bonus
for services rendered in the year in respect of unvested Share Units in a Participant's Account on
the same basis as cash dividends declared and paid on Shares as if the Participant was a shareholder
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of record of Shares on the relevant record date. Dividend Equivalents, if any, will be credited to the
Participant's Account in additional Share Units, the number of which shall be equal to a fraction
where the numerator is the product of (a) the number of Share Units in such Participant's Account
on the date that dividends are paid multiplied by (b) the dividend paid per Share and the
denominator of which is the Market Value of a Share calculated as of the date that dividends are
paid. Any additional Share Units credited to a Participant's Account as a Dividend Equivalent shall
be subject to the same terms and conditions (including vesting, Restriction Periods and expiry) as
the Share Units in respect of which such additional Share Units are credited.

2) In the event that the Participant's applicable Share Units do not vest, all Dividend Equivalents, if
any, associated with such Share Units will be forfeited by the Participant.

ARTICLE 5
DEFERRED SHARE UNITS

5.1 Nature of DSUs

A DSU is an Award for services rendered, or for future services to be rendered, and that, upon settlement,
entitles the recipient Participant to receive cash or acquire Shares, as determined by the Corporation in its
sole discretion, unless such DSU expires prior to being settled.

For greater certainty, the aggregate of all amounts each of which may be received in respect of a DSU shall
depend, at all times, on the fair market value of shares in the capital of the Corporation or any corporation
related (within the meaning of the ITA) thereto within the period that commences one year prior to the
Participant's Termination Date and ends at the time the amount is received.

5.2 DSU Awards

(D Subject to the provisions of this Plan, any shareholder or regulatory approval which may be
required, and the requirements of paragraph 6801(d) of the ITA Regulations and Code Section
409A, the Board shall, from time to time by resolution, in its sole discretion, (a) designate the
Eligible Participants who may receive DSUs under the Plan, (b) fix the number of DSUs, if any, to
be granted to any Eligible Participant and the date or dates on which such DSUs shall be granted,
and (c) determine the relevant conditions and vesting provisions for such DSUs, subject to the terms
and conditions prescribed in this Plan and in any DSU Agreement, as applicable.

2) All DSUs granted herein shall vest in accordance with the terms of the DSU Agreement entered
into in respect of such DSUs.

3) Subject to the vesting and other conditions and provisions in this Plan and in any DSU Agreement,
each DSU awarded to a Participant shall entitle the Participant to receive on settlement a cash
payment equal to the Market Value of a Share, or, at the discretion of the Board, one Share or any
combination of cash and Shares as the Corporation in its sole discretion may determine. For greater
certainty, no Participant shall have any right to demand to be paid in, or receive, Shares in respect
of any DSU, and, notwithstanding any discretion exercised by the Corporation to settle any DSU,
or portion thereof, in the form of Shares, the Corporation reserves the right to change such form of
payment at any time until payment is actually made.
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DSU Agreements

The grant of a DSU by the Board shall be evidenced by a DSU Agreement in such form not
inconsistent with the Plan as the Board may from time to time determine with reference to the form
attached as Exhibit "D". Such DSU Agreement shall be subject to all applicable terms and
conditions of this Plan and may be subject to any other terms and conditions (including without
limitation any recoupment, reimbursement or claw-back compensation policy as may be adopted
by the Board from time to time) which are not inconsistent with this Plan and which the Board
deems appropriate for inclusion in a DSU Agreement. The provisions of the various DSU
Agreements issued under this Plan need not be identical.

Each DSU Agreement shall contain such terms that the Corporation considers necessary in order
that the DSUs granted thereunder to U.S. Taxpayers will comply with Code Section 409A and any
provisions respecting deferred share units in the income tax laws (including, in respect of Canadian
Participants, such terms and conditions so as to ensure that the DSUs shall not constitute a "salary
deferral arrangement" as defined in subsection 248(1) of the ITA by reason of the exemption in
paragraph 6801(d) of the ITA Regulations) or other laws in force in any country or jurisdiction of
which the Participant may from time to time be a resident or citizen or provide services in or the
rules of any regulatory body having jurisdiction over the Corporation.

Redemption / Settlement of DSUs

Except as otherwise provided in this Section 5.4 or Section 8.8 of this Plan, (i) DSUs of a Participant
who is a U.S. Taxpayer shall be redeemed and settled by the Corporation as soon as reasonably
practicable following the Participant's Separation from Service, and (ii) DSUs of a Participant who
is a Canadian Participant (or who is neither a U.S. Taxpayer nor a Canadian Participant) shall be
redeemed and settled by the Corporation as soon as reasonably practicable following the
Participant's Termination Date, but in any event not later than, and any payment (whether in cash
or in Shares) in respect of the settlement of such DSUs shall be made no later than, December 15
of the first (1%!) calendar year commencing immediately after the Participant's Termination Date.
Notwithstanding the foregoing, if a payment in settlement of DSUs of a Participant who is both a
U.S. Taxpayer and a Canadian Participant:

(a) is required as a result of his or her Separation from Service in accordance with clause (i)
above, but such payment would result in such DSUs failing to satisfy the requirements of
paragraph 6801(d) of the ITA Regulations, and the Board determines that it is not practical
to make such payment in some other manner or at some other time that complies with both
Code Section 409A and paragraph 6801(d) of the IT A Regulations, then such payment will
be made to a trustee to be held in trust for the benefit of the Participant in a manner that
causes the payment to be included in the Participant's income under the Code but does not
contravene the requirements of paragraph 6801(d) of the ITA Regulations, and the amount
shall thereafter be paid out of the trust at such time and in such manner as complies with
the requirements of paragraph 6801(d) of the ITA Regulations; or

(b) is required pursuant to clause (i) above, but such payment would result in such DSUs
failing to satisfy the requirements of Code Section 409A because the Participant has not
experienced a Separation from Service, and if the Board determines that it is not practical
to make such payment in some other manner or at some other time that satisfies the
requirements of both Code Section 409A and paragraph 6801(d) of the ITA Regulations,
then the Participant shall forfeit such DSUs without compensation therefor.
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The Corporation will have, at its sole discretion, the ability to elect to settle all or any portion of
the cash payment obligation otherwise arising in respect of the redemption and settlement of a
Participant's DSUs either (a) by the issuance of Shares to the Participant (or the legal representative
of the Participant, if applicable) on the DSU Redemption Date, or (b) by paying all or a portion of
such cash payment obligation to the Designated Broker, who shall use the funds received to
purchase Shares in the open market, which Shares shall be registered in the name of the Designated
Broker in a separate account for the Participant's benefit.

For greater certainty, the Corporation shall not pay any cash or issue or deliver any Shares to a
Participant in satisfaction of the redemption of a Participant's DSUs prior to the Corporation being
satisfied, in its sole discretion, that all applicable withholding taxes and other applicable source
deductions under Section 8.2 will be timely withheld or received and remitted to the appropriate
taxation authorities in respect of any particular Participant and any particular DSUs.

The redemption and settlement of a Participant's DSUs shall occur on the applicable DSU
Redemption Date as follows:

(a) where the Corporation has elected to settle all or a portion of the Participant's DSUs in
Shares issued from treasury:

(1) in the case of Shares issued in certificated form, by delivery to the Participant (or
to the legal representative of the Participant, if applicable) of a certificate in the
name of the Participant (or the legal representative of the Participant, if applicable)
representing the aggregate number of Shares that the Participant is entitled to
receive, subject to satisfaction of any applicable withholding tax and other
applicable source deductions in accordance with Section 8.2; or

(ii) in the case of Shares issued in uncertificated form, by the issuance to the
Participant (or to the legal representative of the Participant, if applicable) of the
aggregate number of Shares that the Participant is entitled to receive, subject to
satisfaction of any applicable withholding tax and other applicable source
deductions under Section 8.2, which Shares shall be evidenced by a book position
on the register of the shareholders of the Corporation to be maintained by the
transfer agent and registrar of the Shares;

(b) where the Corporation has elected to settle all or a portion of the Participant's DSUs in
Shares purchased in the open market, by delivery by the Corporation to the Designated
Broker of readily available funds in an amount equal to the Market Value of a Share as of
the applicable DSU Redemption Date multiplied by the number of DSUs to be settled in
Shares purchased in the open market, less the amount of any applicable withholding tax
and other applicable source deductions under Section 8.2, along with directions instructing
the Designated Broker to use such funds to purchase Shares in the open market for the
benefit of the Participant and to be evidenced by a confirmation from the Designated
Broker of such purchase;

(©) any cash payment to which the Participant is entitled (excluding, for the avoidance of
doubt, any amount payable in respect of the Participant's DSUs that the Corporation has
elected to settle in Shares) shall, subject to satisfaction of any applicable withholding tax
and other applicable source deductions under Section 8.2, be paid to the Participant (or to
the legal representative of the Participant, if applicable) by the Corporation in cash, by
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cheque or by such other payment method as the Corporation and Participant may agree;
and

(d) where the Corporation has elected to settle a portion, but not all, of the Participant's DSUs
in Shares, the Participant shall be deemed to have instructed the Corporation to withhold
from the cash portion of the payment to which the Participant is otherwise entitled such
amount as may be required in accordance with Section 8.2 and to remit such withheld
amount to the applicable taxation authorities on account of any withholding obligations of
the Corporation, and the Corporation shall deliver any remaining cash payable, after
making any such remittance, to the Participant (or to the legal representative of the
Participant, if applicable) as soon as reasonably practicable. In the event that the cash
portion elected by the Corporation to settle the Participant's DSUs is not sufficient to satisfy
the withholding obligations of the Corporation pursuant to Section 8.2, any remaining
amounts shall be satisfied by the Corporation by any other mechanism as may be required
or determined by the Corporation as appropriate.

Determination of Amounts

The cash payment obligation by the Corporation in respect of the redemption and settlement of a
DSU pursuant to Section 5.4 shall be equal to the Market Value of a Share as of the applicable DSU
Redemption Date. For the avoidance of doubt, the aggregate cash amount to be paid to a Participant
(or the legal representative of the Participant, if applicable) in respect of a particular redemption of
the Participant's DSUs shall, subject to any adjustment in accordance with Section 7.1 and any
withholding required pursuant to Section 8.2, be equal to the Market Value of a Share as of the
DSU Redemption Date for such DSUs multiplied by the number of DSUs being redeemed (after
deducting any such DSUs in respect of which the Corporation makes an election under Section
5.4(2) to settle such DSUs in Shares).

If the Corporation elects in accordance with Section 5.4(2) to settle all or a portion of the cash
payment obligation arising in respect of the redemption of a Participant's DSUs by the issuance of
Shares, the Corporation shall, subject to any adjustments in accordance with Section 7.1 and any
withholding required pursuant to Section 8.2, issue to the Participant, for each DSU which the
Corporation elects to settle in Shares, one Share. Where, as aresult of any adjustment in accordance
with Section 7.1 and/or any withholding required pursuant to Section 8.2, the aggregate number of
Shares to be received by a Participant upon an election by the Corporation to settle all or a portion
of the Participant's DSUs includes a fractional Share, the aggregate number of Shares to be received
by the Participant shall be rounded down to the nearest whole number of Shares.

Award of Dividend Equivalents

Dividend Equivalents may, as determined by the Board in its sole discretion, be awarded in respect
of DSUs in a Participant's Account on the same basis as cash dividends declared and paid on Shares
as if the Participant was a shareholder of record of Shares on the relevant record date. Dividend
Equivalents, if any, will be credited to the Participant's Account in additional DSUs, the number of
which shall be equal to a fraction where the numerator is the product of (a) the number of DSUs n
such Participant's Account on the date that dividends are paid multiplied by (b) the dividend paid
per Share and the denominator of which is the Market Value of a Share calculated as of the date
that dividends are paid. Any additional DSUs credited to a Participant's Account as a Dividend
Equivalent shall be subject to the same terms and conditions (including vesting conditions) as the
DSUs in respect of which such additional DSUs are credited.
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In the event that the Participant's applicable DSUs do not vest, all Dividend Equivalents, if any,
associated with such DSUs will be forfeited by the Participant.

ARTICLE 6
GENERAL CONDITIONS

General Conditions Applicable to Awards

Each Award shall be subject to the following conditions:

(1

(2)

3)

4

&)

Vesting Period. Each Award granted hereunder shall vest in accordance with the terms of this Plan
and the Award Agreement entered into in respect of such Award. The Board has the right, in its
sole discretion, to waive any vesting conditions or accelerate the vesting of any Award, or to deem
any Performance Criteria or other vesting conditions to be satisfied, notwithstanding the vesting
schedule set forth for such Award; provided, however, that no acceleration of the vesting provisions
of Options granted to Persons retained to provide Investor Relations Activities is allowed without
the prior acceptance of the TSXV.

Employment. Notwithstanding any express or implied term of this Plan to the contrary, the
granting of an Award pursuant to the Plan shall in no way be construed as a guarantee by the
Corporation or a Subsidiary to the Participant of employment or another service relationship with
the Corporation or a Subsidiary. The granting of an Award to a Participant shall not impose upon
the Corporation or a Subsidiary any obligation to retain the Participant in its employ or service in
any capacity. Nothing contained in this Plan or in any Award granted under this Plan shall interfere
in any way with the rights of the Corporation or any of its Subsidiaries in connection with the
employment, retention or termination of any such Participant. The loss of existing or potential profit
in Shares underlying Awards granted under this Plan shall not constitute an element of damages in
the event of termination of a Participant's employment or service in any office or otherwise.

Grant of Awards. Eligibility to participate in this Plan does not confer upon any Eligible
Participant any right to be granted Awards pursuant to this Plan. Granting Awards to any Eligible
Participant does not confer upon any Eligible Participant the right to receive nor preclude such
Eligible Participant from receiving any additional Awards at any time. The extent to which any
Eligible Participant is entitled to be granted Awards pursuant to this Plan will be determined in the
sole discretion of the Board. Participation in the Plan shall be entirely voluntary and any decision
not to participate shall not affect an Eligible Participant's relationship or employment with the
Corporation or any Subsidiary.

Rights as a Shareholder. Neither the Participant nor such Participant's personal representatives or
legatees shall have any rights whatsoever as a shareholder in respect of any Shares covered by such
Participant's Awards by reason of the grant of such Award until such Award has been duly
exercised, as applicable, and settled and Shares have been issued in respect thereof. Without in any
way limiting the generality of the foregoing and except as provided under this Plan, no adjustment
shall be made for dividends or other rights for which the record date is prior to the date such Shares
have been issued.

Conformity to Plan. In the event that an Award is granted or an Award Agreement is executed
which does not conform in all particulars with the provisions of the Plan, or purports to grant
Awards on terms different from those set out in the Plan, the Award or the grant of such Award
shall not be in any way void or invalidated, but the Award so granted will be adjusted to become,
in all respects, in conformity with the Plan.
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Non-Transferability. Except as set forth herein, each Award granted under the Plan is personal to
the Participant and shall not be assignable or transferable by the Participant, whether voluntarily or
by operation of law, except by will or by the laws of descent and distribution. Awards may be
exercised only by:

(a) the Participant to whom the Awards were granted;
(b) upon the Participant's death, by the legal representative of the Participant's estate; or

(©) upon the Participant's incapacity, the legal representative having authority to deal with the
property of the Participant;

provided that any such legal representative shall first deliver evidence satisfactory to the
Corporation of entitlement to exercise any Award. A Person exercising an Award may subscribe
for Shares only in the Person's own name or in the Person's capacity as a legal representative.

Participant's Entitlement. Except as otherwise provided in this Plan (including, without limiting
the generality of the foregoing, pursuant to Section 6.2), or unless the Board permits otherwise,
upon any Subsidiary of the Corporation ceasing to be a Subsidiary of the Corporation, Awards
previously granted under this Plan that, at the time of such change, are held by a Person who is a
director, executive officer, employee or Consultant of such Subsidiary of the Corporation and not
of the Corporation itself, whether or not then exercisable, shall automatically terminate on the date
of such change.

General Conditions Applicable to Options

Except as otherwise provided in any Employment Agreement or Consulting Agreement or in any Award
Agreement, each Option shall be subject to the following conditions:

(1)

(2)

3)

Termination for Cause. Upon a Participant ceasing to be an Eligible Participant for Cause, any
vested or unvested Option granted to such Participant shall terminate automatically and become
void immediately. For the purposes of the Plan, the determination by the Corporation that the
Participant was discharged for Cause shall be binding on the Participant. "Cause" shall include,
among other things, gross misconduct, theft, fraud, breach of confidentiality or breach of the
Corporation's codes of conduct and any other reason determined by the Corporation to be cause for
termination.

Termination not for Cause. Upon a Participant ceasing to be an Eligible Participant as a result of
his or her employment or service relationship with the Corporation or a Subsidiary being terminated
without Cause (including, for the avoidance of doubt, as a result of any Subsidiary of the
Corporation ceasing to be a Subsidiary of the Corporation, as contemplated by Section 6.1(7)), (a)
each unvested Option granted to such Participant shall terminate and become void immediately
upon such termination, and (b) each vested Option held by such Participant shall cease to be
exercisable on the earlier of (i) ninety (90) days after the Participant's Termination Date (or such
later date as the Board may, in its sole discretion, determine) and (ii) the expiry date of such Option
as set forth in the applicable Award Agreement, after which such vested Option will expire.

Resignation. Upon a Participant ceasing to be an Eligible Participant as a result of his or her
resignation from the Corporation or a Subsidiary, (a) each unvested Option granted to such
Participant shall terminate and become void immediately upon such resignation, and (b) each
vested Option held by such Participant shall cease to be exercisable on the earlier of (i) ninety (90)



4)

(5)

(6)

6.3

-02D-

days after the Participant's Termination Date (or such later date as the Board may, in its sole
discretion, determine) and (i) the expiry date of such Option as set forth in the applicable Award
Agreement, after which such vested Option will expire.

Retirement/Permanent Disability. Upon a Participant ceasing to be an Eligible Participant by
reason of retirement or permanent disability, (a) each unvested Option granted to such Participant
shall terminate and become void immediately, and (b) each vested Option held by such Participant
shall cease to be exercisable on the earlier of (i) ninety (90) days from the date of retirement or the
date on which the Participant ceases his or her employment or service relationship with the
Corporation or any Subsidiary by reason of permanent disability (or such later date as the Board
may, in its sole discretion, determine) and (ii) the expiry date of such Option as set forth in the
applicable Award Agreement, after which such vested Option will expire.

Death. Upon a Participant ceasing to be an Eligible Participant by reason of death, (a) each
unvested Option granted to such Participant shall terminate and become void immediately, and (b)
each vested Option held by such Participant at the time of death may be exercised by the legal
representative of the Participant, provided that any such vested Option shall cease to be exercisabke
on the earlier of (i) the date that is twelve (12) months after the Participant's death or (i) the expiry
date of such Option as set forth in the applicable Award Agreement, after which such vested Option
will expire.

Leave of Absence. Upon a Participant electing a voluntary leave of absence of more than twelve
(12) months, including maternity and paternity leaves, the Board may determine, at its sole
discretion but subject to applicable laws, that such Participant's participation in the Plan shall be
terminated, provided that all vested Options shall remain outstanding and in effect until the
applicable exercise date, or an earlier date determined by the Board at its sole discretion.

General Conditions Applicable to Share Units

Except as otherwise provided in any Employment Agreement or Consulting Agreement or in any Award
Agreement, each Share Unit shall be subject to the following conditions:

(1

(2)

Termination for Cause and Resignation. Upon a Participant ceasing to be an Eligible Participant
for Cause or as a result of his or her resignation from the Corporation or a Subsidiary, the
Participant's participation in the Plan shall be terminated immediately, all Share Units credited to
such Participant's Account that have not vested shall be forfeited and cancelled, and the
Participant's rights that relate to such Participant's unvested Share Units shall be forfeited and
cancelled on the Termination Date.

Death, Leave of Absence or Termination of Service. Except as otherwise determined by the
Board from time to time, at its sole discretion, upon a Participant electing a voluntary leave of
absence of more than twelve (12) months, including maternity and paternity leaves, or upon a
Participant ceasing to be Eligible Participant as a result of (a) death, (b) retirement, (c) Termination
of Service for reasons other than for Cause, (d) his or her employment or service relationship with
the Corporation or a Subsidiary being terminated by reason of injury or disability or (e) becoming
eligible to receive long-term disability benefits, all unvested Share Units in the Participant's
Account as of such date relating to a Restriction Period in progress shall be forfeited and cancelled.
Notwithstanding the foregoing, if the Board, in its sole discretion, instead accelerates the vesting
or waives vesting conditions with respect to all or some portion of outstanding unvested Share
Units, the date of such action is the Vesting Date.
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3) General. For greater certainty, where (a) a Participant's employment or service relationship with
the Corporation or a Subsidiary is terminated pursuant to Section 6.3(1) or Section 6.3(2) hereof or
(b) a Participant elects for a voluntary leave of absence pursuant to Section 6.3(2) hereof following
the satisfaction of all vesting conditions in respect of particular Share Units but before receipt of
the corresponding distribution or payment in respect of such Share Units, the Participant shall
remain entitled to such distribution or payment.

ARTICLE 7
ADJUSTMENTS AND AMENDMENTS

7.1 Adjustment to Shares Subject to Outstanding Awards

At any time after the grant of an Award to a Participant and prior to the expiration of the term of such
Award or the forfeiture or cancellation of such Award, in the event of (i) any subdivision of the Shares into
a greater number of Shares, (i) any consolidation of the Shares into a lesser number of Shares, (iii) any
reclassification, reorganization or other change affecting the Shares, (iv) any merger, amalgamation or
consolidation of the Corporation with or into another corporation, or (v) any distribution to all holders of
Shares or other securities in the capital of the Corporation of cash, evidences of indebtedness or other assets
of the Corporation (excluding an ordinary course dividend in cash or shares, but including for greater
certainty shares or equity interests in a Subsidiary or business unit of the Corporation or one of its
Subsidiaries or cash proceeds of the disposition of such a Subsidiary or business unit) or any transaction or
change having a similar effect, then the Board shall in its sole discretion, subject to the required approval
of any Exchange, determine the appropriate adjustments or substitutions to be made in such circumstances
in order to maintain the economic rights of the Participant in respect of such Award in connection with such
occurrence or change, including, without limitation:

(a) adjustments to the exercise price of such Award without any change in the total price
applicable to the unexercised portion of the Award;

(b) adjustments to the number of Shares or cash payment to which the Participant is entitled
upon exercise or settlement of such Award; or

(©) adjustments to the number or kind of shares reserved for issuance pursuant to the Plan.
7.2 Change of Control

(D) In the event of a potential Change of Control, the Board shall have the power, in its sole discretion,
to accelerate the vesting of Options to assist the Participants to tender into a takeover bid or
participate in any other transaction leading to a Change of Control. For greater certainty, in the
event of a take-over bid or any other transaction leading to a Change of Control, the Board shall
have the power, in its sole discretion, to (a) provide that any or all Options shall thereupon
terminate, provided that any such outstanding Options that have vested shall remain exercisable
until the consummation of such Change of Control, and (b) permit Participants to conditionally
exercise their vested Options immediately prior to the consummation of the take-over bid and the
Shares issuable under such Options to be tendered to such bid, such conditional exercise to be
conditional upon the take-up by such offeror of the Shares or other securities tendered to such take-
over bid in accordance with the terms of such take-over bid (or the effectiveness of such other
transaction leading to a Change of Control). If, however, the potential Change of Control referred
to in this Section 7.2 is not completed within the time specified therein (as the same may be
extended), then notwithstanding this Section 7.2 or the definition of "Change of Control": (i) any
conditional exercise of vested Options shall be deemed to be null, void and of no effect, and such



(2)

7.3

(1)
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conditionally exercised Options shall for all purposes be deemed not to have been exercised, (ii)
Shares which were issued pursuant to the exercise of Options which vested pursuant to this Section
7.2 shall be returned by the Participant to the Corporation and reinstated as authorized but unissued
Shares, and (iii) the original terms applicable to Options which vested pursuant to this Section 7.2
shall be reinstated. In the event of a Change of Control, the Board may exercise its discretion to
accelerate the vesting of, or waive the Performance Criteria or other vesting conditions applicable
to, outstanding Share Units, and the date of such action shall be the Vesting Date of such Share
Units.

If the Corporation completes a transaction constituting a Change of Control and within twelve (12)
months following the Change of Control a Participant who was also an officer or employee of, or
Consultant to, the Corporation prior to the Change of Control has their Employment Agreement or
Consulting Agreement terminated, then: (a) all unvested Options granted to such Participant shall
immediately vest and become exercisable, and remain open for exercise until the earlier of (i) their
expiry date as set out in the applicable Award Agreement, and (ii) the date that is 90 days after such
termination or dismissal; and (b) allunvested Share Units shall become vested, and the date of such
Participant's Termination Date shall be deemed to be the Vesting Date.

Amendment or Discontinuance of the Plan

The Board may amend the Plan or any Award at any time without the consent of the Participants,
provided that such amendment shall:

(a) not adversely alter or impair the rights of any Participant, without the consent of such
Participant, except as permitted by the provisions of the Plan;

(b) be in compliance with applicable law (including Code Section 409A and the provisions of
the ITA, to the extent applicable), and subject to any regulatory approvals including, where
required, the approval of the TSXV (or any other stock exchange on which the Shares are
listed); and

(c) be subject to shareholder approval to the extent such approval is required by applicable law
or the requirements of the TSXV (or any other stock exchange on which the Shares are
listed), provided that the Board may, from time to time, in its absolute discretion and
without approval of the shareholders of the Corporation, make the following amendments:

(1) other than amendments to the exercise price and the expiry date of any Award as
described in Section 7.3(2)(b) and Section 7.3(2)(c), any amendment, with the
consent of the Participant, to the terms of an Award previously granted to such
Participant under the Plan;

(ii) any amendment necessary to comply with applicable law (including taxation laws)
or the requirements of the TSXV (or any other stock exchange on which the Shares
are listed) or any other regulatory body to which the Corporation is subject;

(ii1) any amendment of a "housekeeping" nature, including, without limitation,
amending the wording of any provision of the Plan for the purpose of clarifying
the meaning of existing provisions or to correct or supplement any provision of the
Plan that is inconsistent with any other provision of the Plan, correcting
grammatical or typographical errors and amending the definitions contained within
the Plan; or
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(iv) any amendment regarding the administration or implementation of the Plan.

2) Notwithstanding Section 7.3(1)(c), the Board shall be required to obtain shareholder approval,
including, if required by the applicable Exchange, disinterested shareholder approval, to make the
following amendments:

(a)

(b)

(c)

(d)

(e)
(f)
(2)

any amendment to the maximum percentage or number of Shares that may be reserved for
issuance pursuant to the exercise or settlement of Awards granted under the Plan, including
an increase to the fixed maximum percentage of Shares or a change from a fixed maximum
percentage of Shares to a fixed maximum number of Shares or vice versa, except in the
event of an adjustment pursuant to Section 7.1;

any amendment which reduces the exercise price of any Award, as applicable, after such
Award has been granted or any cancellation of an Award and the replacement of such
Award with an Award with a lower exercise price or other entitlements, except in the event
of an adjustment pursuant to Section 7.1; provided, however, that, for greater certainty,
disinterested shareholder approval will be required for any amendment which reduces the
exercise price of any Option if the Participant is an Insider of the Corporation at the time
of the proposed amendment;

any amendment which extends the expiry date of any Award, or the Restriction Period of
any Share Unit beyond the original expiry date or Restriction Period, except in the event

of an extension due to a Blackout Period;

any amendment which would permit Awards granted under the Plan to be transferable or
assignable other than for normal estate settlement purposes as allowed by Section 6.1(6);

any amendment to the definition of an Eligible Participant under the Plan;
any amendment to the participation limits set out in Section 2.5; or

any amendment to this Section 7.3 of the Plan;

3) The Board may, by resolution, but subject to applicable regulatory approvals, decide that any of
the provisions hereof concerning the effect of termination of the Participant's employment or
engagement shall not apply for any reason acceptable to the Board.

4) The Board may, subject to regulatory approval, discontinue the Plan at any time without the consent
of the Participants provided that such discontinuance shall not materially and adversely affect any
Awards previously granted to a Participant under the Plan.

ARTICLE 8
MISCELLANEOUS

8.1 Use of an Administrative Agent

The Board may in its sole discretion appoint from time to time one or more entities to act as administrative
agent to administer the Awards granted under the Plan and to hold and administer the assets that may be
held in respect of Awards granted under the Plan, the whole in accordance with the terms and conditions
determined by the Board in its sole discretion. The Corporation and the administrative agent will maintain
records showing the number of Awards granted to each Participant under the Plan.
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8.2 Tax Withholding

Notwithstanding any other provision of this Plan, all distributions, delivery of Shares or payments to a
Participant (or to the legal representative of the Participant) under this Plan shall be made net of any
applicable withholdings, including in respect of applicable withholding taxes required to be withheld at
source and other source deductions, as the Corporation determines. If the event giving rise to the
withholding obligation involves an issuance or delivery of Shares, then the withholding obligation may be
satisfied in such manner as the Corporation determines, including (a) by the sale of a portion of such Shares
by the Corporation, the Corporation's transfer agent and registrar or any trustee appointed by the
Corporation pursuant to Section 8.1, on behalf of and as agent for the Participant, as soon as permissible
and practicable, with the proceeds of such sale being used to satisfy any withholding and remittance
obligations of the Corporation (and any remaining proceeds, following such withholding and remittance, to
be paid to the Participant), (b) by requiring the Participant, as a condition of receiving such Shares, to pay
to the Corporation an amount in cash sufficient to satisfy such withholding, or (¢) any other mechanism as
may be required or determined by the Corporation as appropriate.

8.3 Securities Law Compliance

(D The Plan (including any amendments to it), the terms of the grant of any Award under the Plan, the
grant of any Award, the exercise of any Option, the delivery of any Shares upon exercise of any
Option, or the Corporation's election to deliver Shares in settlement of any Share Units or DSUs,
shall be subject to all applicable federal, provincial, state and foreign laws, rules and regulations,
the rules and regulations of applicable Exchanges and to such approvals by any regulatory or
governmental agency as may, as determined by the Corporation, be required. The Corporation shall
not be obliged by any provision of the Plan or the grant of any Award or exercise of any Option
hereunder to issue, sell or deliver Shares in violation of such laws, rules and regulations or any
condition of such approvals.

2) No Awards shall be granted, and no Shares shall be issued, sold or delivered hereunder, where such
grant, issue, sale or delivery would require registration of the Plan or of the Shares under the
securities laws of any jurisdiction or the filing of any prospectus for the qualification of same
thereunder, and any purported grant of any Award or purported issue or sale of Shares hereunder
in violation of this provision shall be void.

3) Shares issued, sold or delivered to Participants under the Plan may be subject to limitations on sale
or resale under applicable securities laws.

4) If Shares cannot be issued to a Participant upon the exercise of an Option due to legal or regulatory
restrictions, the obligation of the Corporation to issue such Shares shall terminate and any funds
paid to the Corporation in connection with the exercise of such Option will be returned to the
applicable Participant as soon as practicable.

&) With respect to Awards granted in the United States or to U.S. Persons (as defined under
Regulation S under the U.S. Securities Act) or at such time as the Corporation ceases to be a
"foreign private issuer"” (as defined under the U.S. Securities Act), unless the Shares which may be
issued upon the exercise or settlement of such Awards are registered under the U.S. Securities Act,
the Awards granted hereunder and any Shares that may be issuable upon the exercise or settlement
of such Awards will be considered "restricted securities" (as such termis defined in Rule 144(a)(3)
under the U.S. Securities Act). Accordingly, any such Awards or Shares issued prior to an effective
registration statement filed with the SEC may not be transferred, sold, assigned, pledged,
hypothecated or otherwise disposed by the Participant, directly or indirectly, without registration
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under the U.S. Securities Act and applicable state securities laws or unless in compliance with an
available exemption therefrom. Certificate(s) representing the Awards and any Shares issued upon
the exercise or settlement of such Awards prior to an effective registration statement filed with the
SEC, and all certificate(s) issued in exchange therefor or in substitution thereof, will be endorsed
with the following or a similar legend until such time as it is no longer required under the applicable
requirements of the U.S. Securities Act:

"THE SECURITIES REPRESENTED HEREBY [for Awards add: AND ANY SECURITIES
ISSUABLE UPON EXERCISE HEREOF] HAVE NOT BEEN REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "U.S. SECURITIES
ACT"), OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS OF ANY STATE OF
THE UNITED STATES AND MAY NOT BE TRANSFERRED, SOLD, ASSIGNED, PLEDGED,
HYPOTHECATED OR OTHERWISE DISPOSED EXCEPT (A) PURSUANT TO A
REGISTRATION STATEMENT EFFECTIVE UNDER THE U.S. SECURITIES ACT AND
APPLICABLE STATESECURITIES LAWS, OR (B) PURSUANT TO AN EXEMPTION FROM
REGISTRATION THEREUNDER. HEDGING TRANSACTIONS INVOLVING SUCH
SECURITIES MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH THE U.S.
SECURITIES ACT."

8.4 Reorganization of the Corporation

The existence of any Awards shall not affect in any way the right or power of the Corporation or its
shareholders to make or authorize any adjustment, reclassification, recapitalization, reorganization or other
change in the Corporation's capital structure or its business, or any amalgamation, combination, merger or
consolidation involving the Corporation or to create or issue any bonds, debentures, shares or other
securities of the Corporation or the rights and conditions attaching thereto or to affect the dissolution or
liquidation of the Corporation or any sale or transfer of all or any part of its assets or business, or any other
corporate act or proceeding, whether of a similar nature or otherwise.

8.5 Quotation of Shares

So long as the Shares are listed on one or more Exchanges, the Corporation must apply to such Exchange
or Exchanges for the listing or quotation, as applicable, of the Shares underlying the Awards granted under
the Plan, however, the Corporation cannot guarantee that such Shares will be listed or quoted on any
Exchange.

8.6 Governing Laws

The Plan and all matters to which reference is made herein shall be governed by and interpreted in
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein.

8.7 Severability

The invalidity or unenforceability of any provision of the Plan shall not affect the validity or enforceability
of any other provision and any invalid or unenforceable provision shall be severed from the Plan.

8.8 Code Section 409A

It is intended that any payments under the Plan to U.S. Taxpayers shall be exempt from or comply with
Code Section 409A, and all provisions of the Plan shall be construed and interpreted in a manner consistent
with the requirements for avoiding taxes and penalties under Code Section 409A. Solely to the extent that
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Awards of a U.S. Taxpayer are determined to be subject to Code Section 409A, the following will apply
with respect to the rights and benefits of U.S. Taxpayers under the Plan:

(1

(2)

)

4

(5)

(6)

Except as permitted under Code Section 409A, any deferred compensation (within the meaning of
Code Section 409A) payable to or for the benefit of a U.S. Taxpayer may not be reduced by, or
offset against, any amount owing by the U.S. Taxpayer to the Corporation or any of its Affiliates.

If a U.S. Taxpayer becomes entitled to receive payment in respect of any Share Units or any DSUs
that are subject to Code Section 409A, as a result of his or her Separation from Service and the U.S.
Taxpayer is a "specified employee" (within the meaning of Code Section 409A) at the time of his
or her Separation from Service, and the Board makes a good faith determination that (a) all or a
portion of the Share Units or DSUs constitute "deferred compensation" (within the meaning of
Code Section 409A) and (b) any such deferred compensation that would otherwise be payable
during the six-month period following such Separation from Service is required to be delayed
pursuant to the six-month delay rule set forth in Code Section 409A in order to avoid taxes or
penalties under Code Section 409A, then payment of such "deferred compensation" shall not be
made to the U.S. Taxpayer before the date which is six months after the date of his or her Separation
from Service (and shall be paid in a single lump sum on the first day of the seventh month following
the date of such Separation from Service) or, if earlier, the U.S. Taxpayer's date of death.

A U.S. Taxpayer's status as a "specified employee" (within the meaning of Code Section 409A)
shall be determined by the Corporation as required by Code Section 409A on a basis consistent
with Code Section 409A and such basis for determination will be consistently applied to all plans,
programs, contracts, agreements, etc. maintained by the Corporation that are subject to Code
Section 409A.

Although the Corporation intends that Share Units will be exempt from Code Section 409A or will
comply with Code Section 409A, and that DSUs will comply with Code Section 409A, the
Corporation makes no assurances that the Share Units will be exempt from Code Section 409A or
will comply with it. Each U.S. Taxpayer, any beneficiary or the U.S. Taxpayer's estate, as the case
may be, is solely responsible and liable for the satisfaction of all taxes and penalties that may be
imposed on or for the account of such U.S. Taxpayer in connection with this Plan (including any
taxes and penalties under Code Section 409A), and neither the Corporation nor any Subsidiary shall
have any obligation to indemnify or otherwise hold such U.S. Taxpayer or beneficiary or the U.S.
Taxpayer's estate harmless from any or all of such taxes or penalties.

In the event that the Board determines that any amounts payable hereunder will be taxable to a
Participant under Code Section 409A prior to payment to such Participant of such amount, the
Corporation may (a) adopt such amendments to the Plan and Share Units and appropriate policies
and procedures, including amendments and policies with retroactive effect, that the Board
determines necessary or appropriate to preserve the intended tax treatment of the benefits provided
by the Plan and Share Units hereunder and/or (b) take such other actions as the Board determines
necessary or appropriate to avoid or limit the imposition of an additional tax under Code Section
409A.

In the event the Corporation amends, suspends or terminates the Plan or Share Units as permitted
under the Plan, such amendment, suspension or termination will be undertaken in a manner that
does not result in adverse tax consequences under Code Section 409A.
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8.9 Effective Date of the Plan

The Plan shall become effective upon a date to be determined by the Board; provided, however, that the
Share Unit and DSU components of the Plan shall be subject to disinterested shareholder approval.



EXHIBIT "A"
TO OMNIBUS SHARE INCENTIVE PLAN OF DORE COPPER MINING CORP.

FORM OF OPTION AGREEMENT

This Option Agreement is entered into between Doré Copper Mining Corp. (the "Corporation") and the
Participant named below, pursuant to the Corporation's Omnibus Share Incentive Plan (the "Plan"), a copy
of which is attached hereto, and confirms that on:

1.

2.

(the "Grant Date"),

(the "Participant")

was granted options ("Options") to purchase common shares of the
Corporation (each, a "Share"), in accordance with the terms of the Plan, which Options will bear
the following terms:

(a) Exercise Price and Expiry. Subject to the vesting conditions specified below, the Options
will be exercisable by the Participant at a price of CADS$e per Share (the "Option Price")
at any time prior to expiry on e (the "Expiration Date").

(b) Vesting; Time of Exercise. Subject to the terms of the Plan, the Options shall vest and
become exercisable as follows:

Number of Options Vested On

If the aggregate number of Shares vesting in a tranche set forth above includes a fractional
Share, the aggregate number of Shares will be rounded down to the nearest whole number
of Shares. Notwithstanding anything to the contrary herein, the Options shall expire on the
Expiration Date set forth above and must be exercised, if at all, on or before the Expiration
Date. Options are denominated in Canadian dollars (CADS).

The Options shall be exercisable only by delivery to the Corporation of a duly completed and
executed notice in the form attached to this Option Agreement (the "Exercise Notice"), together
with (a) payment of the Option Price for each Share covered by the Exercise Notice, and (b)
payment of any withholding taxes as required in accordance with the terms of the Exercise Notice.
Any such payment to the Corporation shall be made by certified cheque or wire transfer in readily
available funds.

Subject to the terms of the Plan, the Options specified in an Exercise Notice shall be deemed to be
exercised upon receipt by the Corporation of such written Exercise Notice, together with the
payment of all amounts required to be paid by the Participant to the Corporation pursuant to
paragraph 4 of this Option Agreement.



The Participant hereby represents and warrants (on the date of this Option Agreement and upon
each exercise of Options) that:

(a) the Participant has not received any offering memorandum, or any other documents (other
than annual financial statements, interim financial statements or any other document the
content of which is prescribed by statute or regulation, other than an offering
memorandum) describing the business and affairs of the Corporation that has been
prepared for delivery to, and review by, a prospective purchaser in order to assist it in
making an investment decision in respect of the Shares;

(b) the Participant is acquiring the Shares without the requirement for the delivery of a
prospectus or offering memorandum, pursuant to an exemption under applicable securities
legislation and, as a consequence, is restricted from relying upon the civil remedies
otherwise available under applicable securities legislation and may not receive information
that would otherwise be required to be provided to it;

(c) the Participant has such knowledge and experience in financial and business matters that it
is capable of evaluating the merits and risks of an investment in the Corporation and does
not desire to utilize a registrant in connection with evaluating such merits and risks;

(d) the Participant acknowledges that an investment in the Shares involves a high degree of
risk, and represents that it understands the economic risks of such investment and is able
to bear the economic risks of this investment;

(e) the Participant acknowledges that he or she is responsible for paying any applicable taxes
and withholding taxes arising from the exercise of any Options, as provided in Section 8.2
of the Plan;

() this Option Agreement constitutes a legal, valid and binding obligation of the Participant,
enforceable against him or her in accordance with its terms; and

(2) the execution and delivery of this Option Agreement and the performance of the obligations
of the Participant hereunder will not result in the creation or imposition of any lien, charge
or encumbrance upon the Shares.

The Participant acknowledges that the Corporation is relying upon such representations and
warranties in granting the Options and issuing any Shares upon exercise thereof.

The Participant: (a) acknowledges and represents that the Participant fully understands and agrees
to be bound by the terms and provisions of this Option Agreement and the Plan; (b) agrees and
acknowledges that the Participant has received a copy of the Plan and that the terms of the Plan
form part of this Option Agreement, and (c) hereby accepts these Options subject to all of the terms
and provisions hereof and of the Plan. To the extent of any inconsistency between the terms of this
Option Agreement and those of the Plan, the terms of the Plan shall govern. The Participant has
reviewed this Option Agreement and the Plan, and has had an opportunity to obtain the advice of
counsel prior to executing this Option Agreement.

This Option Agreement and the terms of the Plan incorporated herein (with the Exercise Notice, if
the Option is exercised) constitutes the entire agreement of the Corporation and the Participant
(collectively, the "Parties") with respect to the Options and supersedes in its entirety all prior
undertakings and agreements of the Parties with respect to the subject matter hereof, and may not



be modified adversely to the Participant's interest except by means of a writing signed by the
Parties. This Option Agreement and the terms of the Plan incorporated herein are to be construed
in accordance with and governed by the laws of the Province of Ontario. Should any provision of
this Option Agreement or the Plan be determined by a court of law to be illegal or unenforceabl,
such provision shall be enforced to the fullest extent allowed by law and the other provisions shall
nevertheless remain effective and shall remain enforceable.

9. In accordance with Section 8.3(5) of the Plan, if the Options and the underlying Shares are not
registered under the United States Securities Act of 1933, as amended (the "U.S. Securities Act"),
or any state securities laws, the Options may not be exercised in the "United States" or by "U.S.
Persons" (each as defined in Rule 902 of Regulation S under the U.S. Securities Act) unless an
exemption from the registration requirements of the U.S. Securities Act is available. Any Shares
issued to Option holders in the United States that have not been registered under the U.S. Securities
Act will be deemed "restricted securities" (as defined in Rule 144(a)(3) of the U.S. Securities Act)
and bear a restrictive legend to such effect.

All capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the
Plan.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF the Corporation and the Participant have executed this Option Agreement as
of ,20 .

DORE COPPER MINING CORP.

Per:

Authorized Signatory

EXECUTED by e in the presence of:

Signature

Print Name [NAME OF PARTICIPANT]

Address

N N N N N N N N N N N N N N

Occupation

Note to Plan Participants

This Agreement must be signed where indicated and returned to the Corporation within 30 days of receipt.
Failure to acknowledge acceptance of this grant will result in the cancellation of your Options.



EXHIBIT "B" .
TO OMNIBUS SHARE INCENTIVE PLAN OF DORE COPPER MINING CORP.

FORM OF OPTION EXERCISE NOTICE

TO: DORE COPPER MINING CORP.

This Exercise Notice is made in reference to the Omnibus Share Incentive Plan (the "Plan") of Doré Copper
Mining Corp. (the "Corporation").

The undersigned (the "Participant") holds options ("Options") under the Plan to purchase ® common
shares of the Corporation (each, a "Share") at a price per Share of CAD§$e (the "Option Price") pursuant
to the terms and conditions set out in that certain option agreement between the Participant and the
Corporation dated e (the "Option Agreement"). The Participant confirms the representations and
warranties contained in the Option Agreement.

The Participant hereby:

irrevocably gives notice of the exercise of Options held by the Participant
pursuant to the Option Agreement at the Option Price, for an aggregate exercise price of
CADS$ (the "Aggregate Option Price"), on the terms specified in the Option
Agreement and encloses herewith a certified cheque payable to the Corporation or evidence of
wire transfer to the Corporation in full satisfaction of the Aggregate Option Price.

The Participant acknowledges and agrees that: (i) in addition to the Aggregate Option Price,
the Corporation may require the Participant to also provide the Corporation with a certified
cheque or evidence of wire transfer equal to the amount of any applicable withholding taxes
associated with the exercise of such Options, before the Corporation will issue any Shares to
the Participant in settlement of the Options; and (i) the Corporation shall have the sole
discretion to determine the amount of any applicable withholding taxes associated with the
exercise of such Options, and shall inform the Participant of such amount as soon as reasonably
practicable upon receipt of this completed Exercise Notice.

Registration:

The Shares issued pursuant to this Exercise Notice are to be registered in the name of the undersigned and
are to be delivered, as directed below:

Name:

Address:

Date Name of Participant

Signature of Participant



EXHIBIT "C"

TO OMNIBUS SHARE INCENTIVE PLAN OF DORE COPPER MINING CORP.

FORM OF SHARE UNIT AGREEMENT

This Share Unit Agreement is entered into between Doré Copper Mining Corp. (the "Corporation") and
the Participant named below, pursuant to the Corporation's Omnibus Share Incentive Plan (the "Plan"), a
copy of which is attached hereto, and confirms that on:

1.

2.

(the "Grant Date"),

(the "Participant")

was granted Share Units ("Share Units"), in accordance with the
terms of the Plan, which Share Units will vest as follows:

Number of Share Units Time Vesting Performance Vesting

Conditions Conditions

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

Subject to the terms and conditions of the Plan, the performance period for any performance-based
Share Units granted hereunder commences on the Grant Date and ends at the close of business on
o (the "Performance Period"), while the restriction period for any time-based Share Units granted
hereunder commences on the Grant Date and ends at the close of business on e (the "Restriction
Period"). Subject to the terms and conditions of the Plan, Share Units will be redeemed and settled
fifteen days after the applicable Vesting Date, all in accordance with the terms of the Plan.

By signing this Share Unit Agreement, the Participant:

(2)

(b)

acknowledges that he or she has read and understands the Plan and agrees with the terms
and conditions thereof, which terms and conditions shall be deemed to be incorporated into
and form part of this Share Unit Agreement (subject to any specific variations contained in
this Share Unit Agreement);

acknowledges that, subject to the vesting and other conditions and provisions in this Share
Unit Agreement, each Share Unit awarded to the Participant shall entitle the Participant to
receive on settlement an aggregate cash payment equal to the Market Value of a Share or,
at the election of the Corporation and in its sole discretion, one Share of the Corporation.
For greater certainty, no Participant shall have any right to demand to be paid in, or receive,
Shares in respect of any Share Unit, and, notwithstanding any discretion exercised by the
Corporation to settle any Share Unit, or portion thereof, in the form of Shares, the
Corporation reserves the right to change such form of payment at any time until payment
is actually made;



(¢ acknowledges that he or she is responsible for paying any applicable taxes and withholding
taxes arising from the vesting and redemption of any Share Unit, as determined by the
Corporation in its sole discretion;

(d) agrees that a Share Unit does not carry any voting rights;

(e) acknowledges that the value of the Share Units granted herein is denominated in Canadian
dollars (CADS$), and such value is not guaranteed; and

() recognizes that, at the sole discretion of the Corporation, the Plan can be administered by
a designee of the Corporation by virtue of Section 2.2 of the Plan and any communication
from or to the designee shall be deemed to be from or to the Corporation.

6. The Participant: (a) acknowledges and represents that the Participant fully understands and agrees
to be bound by the terms and provisions of this Share Unit Agreement and the Plan; (b) agrees and
acknowledges that the Participant has received a copy of the Plan and that the terms of the Plan
form part of this Share Unit Agreement, and (c¢) hereby accepts these Share Units subject to all of
the terms and provisions hereof and of the Plan. To the extent of any inconsistency between the
terms of this Share Unit Agreement and those of the Plan, the terms of the Plan shall govern. The
Participant has reviewed this Share Unit Agreement and the Plan, and has had an opportunity to
obtain the advice of counsel prior to executing this Share Unit Agreement.

7. This Share Unit Agreement and the terms of the Plan incorporated herein constitutes the entire
agreement of the Corporation and the Participant (collectively, the "Parties") with respect to the
Share Units and supersedes in its entirety all prior undertakings and agreements of the Parties wih
respect to the subject matter hereof, and may not be modified adversely to the Participant's interest
except by means of a writing signed by the Parties. This Share Unit Agreement and the terms of
the Plan incorporated herein are to be construed in accordance with and governed by the laws of
the Province of Ontario. Should any provision of this Share Unit Agreement or the Plan be
determined by a court of law to be illegal or unenforceable, such provision shall be enforced to the
fullest extent allowed by law and the other provisions shall nevertheless remain effective and shall
remain enforceable.

8. In accordance with Section 8.3(5) of the Plan, unless the Shares that may be issued upon the
settlement of vested Share Units granted pursuant to this Share Unit Agreement are registered under
the United States Securities Act of 1933, as amended (the "U.S. Securities Act"), and any
applicable state securities laws, such Shares may not be issued in the "United States" or to "U.S.
Persons" (each as defined in Rule 902 of Regulation S under the U.S. Securities Act) unless an
exemption from the registration requirements of the U.S. Securities Act is available. Any Shares
issued to a Participant in the United States that have not been registered under the U.S. Securities
Act will be deemed "restricted securities" (as defined in Rule 144(a)(3) of the U.S. Securities Act)
and bear a restrictive legend to such effect.

All capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the
Plan.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREQF the Corporation and the Participant have executed this Share Unit Agreement
as of ,20 .

DORE COPPER MINING CORP.

Per:

Authorized Signatory

EXECUTED by e in the presence of:

Signature

Print Name [NAME OF PARTICIPANT]

Address

N N N N N N N N N N N N N N

Occupation

Note to Plan Participants

This Agreement must be signed where indicated and returned to the Corporation within 30 days of receipt.
Failure to acknowledge acceptance of this grant will result in the cancellation of your Share Units.



EXHIBIT "D" .
TO OMNIBUS SHARE INCENTIVE PLAN OF DORE COPPER MINING CORP.

FORM OF DSU AGREEMENT

This DSU Agreement is entered into between Doré Copper Mining Corp. (the "Corporation™) and the
Participant named below, pursuant to the Corporation's Omnibus Share Incentive Plan (the "Plan"), a copy
of which is attached hereto, and confirms that on:

1.

2.

(the "Grant Date"),

(the "Participant")

was granted deferred share units ("DSUs"), in accordance with the terms of
the Plan.

The DSUs subject to this DSU Agreement [are fully vested] [will become vested as follows:
].

Subject to the terms of the Plan, the settlement of the DSUs, in cash (or, at the election of the
Corporation, in Shares or a combination of cash and Shares), shall be payable to you, net of any
applicable withholding taxes in accordance with the Plan, not later than December 15 of the first
(1Y) calendar year commencing immediately after the Termination Date, provided that if you are a
U.S. Taxpayer, the settlement will be as soon as administratively feasible following your Separation
from Service. If the Participant is both a U.S. Taxpayer and a Canadian Participant, the settlement
of the DSUs will be subject to the provisions of Section 5.4(1) of the Plan.

By signing this agreement, the Participant:

(a) acknowledges that he or she has read and understands the Plan and agrees with the terms
and conditions thereof, which terms and conditions shall be deemed to be incorporated into
and form part of this DSU Agreement (subject to any specific variations contained in this
DSU Agreement);

(b) acknowledges that he or she is responsible for paying any applicable taxes and withholding
taxes arising from the vesting and redemption of any DSU, as determined by the
Corporation in its sole discretion;

(¢) agrees that a DSU does not carry any voting rights;

(d) acknowledges that the value of the DSUs granted herein is denominated in Canadian
dollars (CADS$), and such value is not guaranteed; and

(e) recognizes that, at the sole discretion of the Corporation, the Plan can be administered by
a designee of the Corporation by virtue of Section 2.2 of the Plan and any communication
from or to the designee shall be deemed to be from or to the Corporation.

The Participant: (a) acknowledges and represents that the Participant fully understands and agrees
to be bound by the terms and provisions of this DSU Agreement and the Plan; (b) agrees and
acknowledges that the Participant has received a copy of the Plan and that the terms of the Plan
form part of this DSU Agreement, and (c) hereby accepts these DSUs subject to all of the terms
and provisions hereof and of the Plan. To the extent of any inconsistency between the terms of this



DSU Agreement and those of the Plan, the terms of the Plan shall govern. The Participant has
reviewed this DSU Agreement and the Plan, and has had an opportunity to obtain the advice of
counsel prior to executing this DSU Agreement.

8. This DSU Agreement and the terms of the Plan incorporated herein constitutes the entire agreement
of the Corporation and the Participant (collectively, the "Parties") with respect to the DSUs and
supersedes in its entirety all prior undertakings and agreements of the Parties with respect to the
subject matter hereof, and may not be modified adversely to the Participant's interest except by
means of a writing signed by the Parties. This DSU Agreement and the terms of the Plan
incorporated herein are to be construed in accordance with and governed by the laws of the Province
of Ontario. Should any provision of this DSU Agreement or the Plan be determined by a court of
law to be illegal or unenforceable, such provision shall be enforced to the fullest extent allowed by
law and the other provisions shall nevertheless remain effective and shall remain enforceable.

9. In accordance with Section 8.3(5) of the Plan, unless the Shares that may be issued upon the
settlement of the DSUs are registered under the United States Securities Act of 1933, as amended
(the "U.S. Securities Act"), and any applicable state securities laws, such Shares may not be issued
in the "United States" or to "U.S. Persons" (each as defined in Rule 902 of Regulation S under the
U.S. Securities Act) unless an exemption from the registration requirements of the U.S. Securities
Actis available. Any Shares issuedto a Participantin the United States that have not been registered
under the U.S. Securities Act will be deemed "restricted securities" (as defined in Rule 144(a)(3)
of the U.S. Securities Act) and bear a restrictive legend to such effect.

All capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the
Plan.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREQF the Corporation and the Participant have executed this DSU Agreement as of
,20 .

DORE COPPER MINING CORP.

Per:

Authorized Signatory

EXECUTED by e in the presence of:

Signature

Print Name [NAME OF PARTICIPANT]

Address

N N N N N N N N N N N N N N

Occupation

Note to Plan Participants

This Agreement must be signed where indicated and returned to the Corporation within 30 days of receipt.
Failure to acknowledge acceptance of this grant will result in the cancellation of your DSUs.



SCHEDULE B

SHARE INCENTIVE PLAN RESOLUTION

"BE IT RESOLVED AS AN ORDINARY RESOLUTION OF DISINTERESTED SHAREHOLDERS THAT:

the existing stock option plan of the Corporation be terminated;

the omnibus shareincentive plan of the Corporation attached as Schedule A to the management
information circularof the Corporation dated May 18,2021be, and thesamehereby is, confirmed and
approved as the share incentive plan of the Corporation, subject to acceptance of the TSX Venture
Exchange;

the directors of the Corporation be expressly authorized to revoke this resolution and not proceed
with the termination of the existing stock option plan of the Corporation or the adoption of the
omnibus share incentive plan of the Corporation without requiring further approval of the
shareholdersinthatregard;and

anyone officer or any one director of the Corporation be,and each of them hereby is, authorized and
empowered, actingfor,inthe name of and on behalf of the Corporation, to execute or to causeto be
executed, under the seal of the Corporation or otherwise,and to deliver or to causeto be delivered,
all such agreements, instruments, certificates, undertakings and other documents, and to do or to
causeto be done all such other acts and things, as any one of them shall consider necessary or
desirableto give effect to the intent of this resolution.”



SCHEDULE C
AUDIT COMMITTEE CHARTER

DORE COPPER MINING CORP.

AUDIT COMMITTEE CHARTER

This charter (the "Charter") sets forth the purpose, composition, responsibilities, duties, powers and
authority of the Audit Committee (the "Committee") of the board of directors (the "Board") of Doré
Copper Mining Corp. (the "Corporation").

Purpose

2.

The purpose of the Committee is to assist the Board in fulfilling its oversight responsibilities with
respect to:

(a) financial reportingand disclosure requirements;

(b) ensuring that an effective risk management and financial control framework has been
implemented by management of the Corporation;and

(c) external andinternal auditprocesses.

Composition and Membership

The members (collectively "Members" and individually a "Member") of the Committee shall be
appointed by the Board to serveone-year terms and shall be permitted to serve an unlimited number
of consecutiveterms. The Board may remove a Member atanytimeand mayfill any vacancy occurring
on the Committee. A Member may resignatanytime anda Member will ceaseto be a Member upon
ceasingto be a director of the Corporation.

The Committee will consistofatleastthree Members, the majority of whom shall beindependent to
the extent required by (and subjectto the exemptions and other provisionssetoutin)applicable laws,
rules, regulations and stock exchange requirements (collectively "Applicable Laws"). In this Charter,
the terms "independent" and "financially literate" have the meanings ascribed to such terms in
Applicablelaws,andincludethe meanings given to similar terms in Applicable Laws to the extent such
similar terms areused in this Charter and areapplicable under Applicable Laws.

The chairman of the Committee (the "Chairman" or "Chair") will be appointed by the Board and
confirmed by the Committee or appointed by the Committee from time to time, and must have such
accounting or related financial management expertise as the Board or Committee may determine in
their business judgment is necessary. The secretary of the Corporation (the "Secretary") will be the
secretary of all meetings and will maintain minutes of all meetings, deliberationsand proceedings of
the Committee. Inthe absenceof the Secretary at any meeting, the Committee will appointanother
person who may, but need not, be a Member to be the secretary of that meeting.
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Meetings

6.

10.

11.

Meetings of the Committee will behheld atsuch times and places asthe Chairman may determine, but
inany event not less than four times per year. Any Member or the auditor of the Corporation may call
a meeting of the Committee at any time upon not less than 48 hours advance notice being given to
each Member orally, by telephone, by facsimile or by email, unless all Members are presentand waive
notice, or if those absent waive notice before or after a meeting. Members may attend all meetings
either in person or by conference call.

At the request of the external auditors of the Corporation, the Chief Executive Officer or the Chief
Financial Officer of the Corporation or any Member will convene a meeting of the Committee. Any
suchrequest will set outin reasonabledetail the business proposed to be conducted at the meeting
sorequested.

The Chairman, if present, will act as the chairman of meetings of the Committee. If the Chairman is
not presentata meeting of the Committee, then the Members present may select one of their number
to actas chairman of the meeting.

A majority of Members will constitute a quorum for a meeting of the Committee. Each Member will
have one vote, and decisions of the Committee will be made by an affirmative vote of the majority of
Members present at the meeting atwhich the vote is taken. The Chairman willnothavea decidingor
casting vote in the case of an equality of votes. Powers of the Committee may also be exercised by
written resolution signed by all Members.

The Committee may invitefrom time to time such persons as the Committee considers appropriate to
attend its meetings, and to take part in the discussion and consideration of the affairs of the
Committee, except to the extent the exclusion of certain personsis required pursuantto this Charter
or by Applicable Laws.The Committee will meet in camera without management at each meeting of
the Committee.

In advance of every regular meeting of the Committee, the Chairman, with the assistance of the
Secretary, will prepare and distribute to the Members and others, as deemed appropriate by the
Chairman, an agenda of matters to be addressed at the meeting together with appropriate briefing
materials. The Committee may require officers and employees of the Corporation to produce such
information and reports as the Committee may deem appropriateinorder to fulfillits duties.

Duties and Responsibilities

12.

The duties and responsibilities of the Committee as they relateto the following matters, to the extent
considered appropriateor desirable or required by Applicable Laws, areto:

(a) Financial Reporting and Disclosure

(i) review and recommend to the Board for approval, the audited annual financial
statements of the Corporation, including the auditors' report thereon, the
management's discussion and analysis of the Corporation prepared in connection
with the annual financial statements, financial reports of the Corporation, guidance
with respect to earnings per share, and any initial public release of financial
information of the Corporation through news release or otherwise, with such



(b)

(ii)

(iii)

(iv)

(vi)

C-3

documents to indicate whether such information has been reviewed by the Board or
the Committee;

review and approvethe quarterly financial statements of the Corporation, including
the management's discussion and analysis prepared in connection with the quarterly
financial statements and the accompanying news release, with such documents to
indicate whether such information has been reviewed by the Board or the
Committee;

review and recommend to the Board for approval, where appropriate, financial
information contained in any prospectuses, annual information forms, annual reports
to shareholders, management proxy circulars, material change disclosures of a
financial nature, news releases containing financial information, and similar
disclosuredocuments;

review with management of the Corporation, and with the external auditors of the
Corporation, significant accounting principles, disclosure issues and alternative
treatments in accordance with International Financial Reporting Standards ("IFRS"),
all with a viewto gainingreasonable assurancethatfinancial statements areaccurate,
complete and present fairly the Corporation's financial position and theresults of its
operations inaccordance with IFRS;

annually review, together with the Corporate Governance Committee of the
Corporation, the Corporation's Corporate Disclosure Policy and recommend any
proposed changes to the Board for consideration;and

review the minutes from each meeting of the Corporation's Disclosure Committee,
established pursuantto the Corporation's Corporate Disclosure Policy, sincethe last
meeting of the Committee

Internal Controls and Audit

(i)

review and assess the adequacy and effectiveness of the Corporation's system of
internal control and management information systems through discussions with
management and the external auditor of the Corporation to ensure that the
Corporation maintains:

1. the necessary books, records and accounts in sufficient detail to accurately and
fairlyreflectthe Corporation's transactions;

2. effective internal control systems;and

3. adequateprocesses for assessing therisk of material misstatement of the financial
statements of the Corporation, and for detecting control weaknesses or fraud.

From time to time the Committee will assess whether a formal internal audit
department or third party review is necessary or desirablehavingregard to the size
and stage of development of the Corporation atany particular time;



(c)

(ii)

(iii)

(iv)

(v)

(vi)

c-4

satisfy itself that management has established adequate procedures for the review
of the Corporation's disclosure of financial information extracted or derived directly
from the Corporation's financial statements;

periodically assess the adequacy of such systems and procedures to ensure
compliancewith regulatory requirements and recommendations;

review and discuss with management the major financial risk exposures of the
Corporation and thesteps taken to monitor and control such exposures, including the
use of any financial derivatives and hedging activities;

review and assess,and inthe Committee's discretion, makerecommendations to the
Board regarding, the adequacy of the Corporation's risk management policies and
procedures with regard to identification of the Corporation's principal risks and
implementation of appropriate systems to manage such risks, including an
assessment of the adequacy of insurance coverage maintained by the Corporation;
and

review and assess annually, and in the Committee's discretion, make
recommendations to the Board regarding, the investment policy of the Corporation.

External Audit

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

recommend to the Board a firm of external auditors to be engaged by the
Corporation;

ensure the external auditors reportdirectly to the Committee on aregular basis;

review the independence of the external auditors, including a written reportfromthe
external auditors respecting their independence and consideration of applicable
auditorindependencestandards;

review and approve the compensation of the external auditors, and the scope and
timing of the auditand other related services rendered by the external auditors;

review the audit plan of the external auditors prior to the commencement of the
audit;

establish and maintaina directline of communicationwith the Corporation's external
and,ifapplicable,internal auditors;

meet in camera with only the auditors (if present), with only management (if
present), and with only the Members atevery Committee meeting;

review the performance of the external auditors who are accountable to the
Committee andthe Board as representatives of the shareholders, includingthelead
partner of the independent auditors team;

oversee the work of the external auditors appointed by the shareholders of the
Corporation with respectto preparingand issuing an auditreportor performing other



(d)

(xi)

(xii)

(xiii)

(xiv)

C-5

audit, review or attest services for the Corporation,includingtheresolution of issues
between management of the Corporation and the external auditors regarding
financial disclosure;

review the results of the external audit and the report thereon including, without
limitation, a discussion with the external auditors as to the quality of accounting
principles used and any alternative treatments of financial informationthat have
been discussed with management of the Corporation, and the ramifications of their
use, as well as any other material changes;

review a report describingall material written communication between the auditors
and management of the Corporation, such as management letters and schedule of
unadjusted differences;

discusswith theexternal auditors:

1. the external auditors' perception of the Corporation's financial and accounting
personnel, records and systems;

2. the cooperation which the external auditors received during the course of their
review;

3. the availability of records, data and other requested information;and
4. any recommendations with respect thereto;

review the reasons for any proposed change in the external auditors which is not
initiated by the Committee or Board, and any other significant issues related to the
change, including the response of the incumbent auditors, and enquire as to the
gualifications of the proposed auditors before making its recommendations to the
Board;and

review annually a report from the external auditors in respect of their internal
quality-control procedures, any material issues raised by the most recent internal
qguality-control review, or peer review of the external auditors, or by any inquiry or
investigation by governmental or professional authorities, within the preceding five
years, respecting one or more independent audits carried out by the external
auditors,and any steps taken to deal withanysuchissues.

Associated Responsibilities

(i)

monitor and periodically review the Whistleblower Policy of the Corporation and
associated procedures for:

1. the receipt, retention and treatment of complaints received by the Corporation
regardingaccounting, internal accounting controls or auditing matters;

2. the confidential, anonymous submission by directors, officers and employees of
the Corporation of concerns regarding questionable accounting or auditing matters;
and



13.

14.
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3. any violations of any Applicable Laws that relate to corporate reporting and
disclosure, or violations of the Code of Business Conduct & Ethics of the Corporation,
ifapplicable;and

(ii) review and approve the hiring policies of the Corporation regarding employees and
partners, and former employees and partners, of the present and former external
auditors of the Corporation.

(e) Non-Audit Services

(i) pre-approve all non-audit services to be provided to the Corporation or any
subsidiary entities by its external auditors, the external auditors of such subsidiary
entities, or such other independent auditors that the Committee may engage to
provide the non-audit services. The Committee may delegate to one or more of its
Members the authority to pre-approve non-auditservices, but pre-approval by such
Member or Members so delegated shall be presented to the Committee atits first
scheduled meeting following such pre-approval.

Whilethe Committee has the responsibilities and powers setforthin this Charter, itis not the duty of
the Committee to planor conductaudits, or to determine that the Corporation'sfinancial statements
are complete and accurate, or are in accordance with IFRS and Applicable Laws. These are the
responsibilities of the management and the external auditors of the Corporation. The Committee, the
Chairmanand any Members identified as having accounting or related financial expertise are directors
of the Corporation,appointed tothe Committee to provide broad oversight of the financial, riskand
control related activities of the Corporation, and are specifically notaccountable or responsible for the
day-to-day operation or performance of such activities.

Although the designation of a Member as having accounting or related financial expertise for
disclosurepurposes is based on that individual's education and experience, which that individual will
bringto bear incarryingouthis or her duties on the Committee, such designation does notimposeon
such personanyduties, obligations or liability thatare greater than the duties, obligations and liability
imposed onsuch person asa Member of the Committee and Board intheabsence of such designation.
Rather, the role of a Member who is identified as havingaccounting or related financial expertise, like
the roleof all Members, is to oversee the process, notto certify or guarantee the internal or external
auditofthe Corporation's financial information or public disclosure.

Reporting

15.

The Committee shall provide the Board with a summary of all actions taken at each Committee
meeting or by written resolution. The Secretary will circulate the minutes of each meeting of the
Committee, and each written resolution passed by the Committee, to the Board. The Committee shall
produce and provide the Board with all reports or other information required to be prepared under
ApplicableLlaws.

Access to Information and Authority

16.

The Committee will be granted unrestricted access to all information regarding the Corporation and
all directors, officers and employees will be directed to cooperate as requested by Members. The
Committee has the authoritytoretain,atthe Corporation's expense,independentlegal, financial, and
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other advisors, consultants and experts, to assist the Committee in fulfilling its duties and
responsibilities. The Committee also has the authority to communicate directly with external and, if
applicable,internal auditors of the Corporation.

Review of Charter

17. The Committee will annually review and assess the adequacy of this Charter and recommend any
proposed changes to the Board for consideration.

Chair

18. The Chair of the Committee should:

(a)

(d)

(e)

(f)
(g)

(h)

provideleadership to the Committee with respect to its functions asdescribed in this Charter
and as otherwisemay be appropriate,including overseeing the operation of the Committee;

chair meetings of the Committee, unless notpresent,includingin camera sessions, and report
to the Board following each meeting of the Committee on the activities and any
recommendations of the Committee;

ensure that the Committee meets at least once per quarter and otherwise as considered
appropriate;

in consultation with thechairman of the Board and the Committee Members, establish dates
for holding meetings of the Committee;

set the agenda for each meeting of the Committee, with input from other Committee
Members, the chairman of the Board, the lead director, if one, and any other appropriate
persons;

ensure that Committee materials areavailableto any director upon request;

actas liaison and maintain communication with the chairman of the Board and the Board to
optimize and co-ordinate input from directors, and to optimize the effectiveness of the
Committee. This includes reportingtotheBoard on all decisions of the Committee atthe first
meeting of the Board after each Committee meeting, and at such other times and in such
manner as the Committee considersadvisable;and

report annually to the Board on the role of the Committee and the effectiveness of the
Committee in contributingto the effectiveness of the Board.

Approved by the Board on December 13,2019.



SCHEDULE D

CHANGE OF AUDITOR REPORTING PACKAGE

See attached.



DORE COPPER MINING CORP.

CHANGE OF AUDITOR NOTICE
(Pursuant to Section 4.11 of National Instrument 51-102 — Continuous Disclosure Obligations)

TO: Grant Thornton LLP, Chartered Professional Accountants
AND TO: Ernst & Young LLP, Chartered Professional Accountants
AND TO: Ontario Securities Commission

Financial and Consumer Affairs Authority of Saskatchewan
Alberta Securities Commission
British Columbia Securities Commission

TAKE NOTICE THAT:

(a) Grant Thornton LLP, Chartered Professional Accountants, the predecessor auditor of Doré
Copper Mining Corp. (the "Corporation") tendered their resignation effective December 28,
2020 and the directors of the Corporation have appointed Ernst & Young LLP, Chartered
Professional Accountants, as successor auditor of the Corporation effective December 28, 2020;

(b) the predecessor auditor of the Corporation resigned at the request of the Corporation;

(© the resignation of the predecessor auditor and the appointment of the successor auditor were
approved by the board of directors of the Corporation;

(d) no modified opinion was expressed in the predecessor auditor's report on any of the financial
statements of the Corporation relating to the period during which the predecessor auditor was the

reporting issuer's auditor; and

(e) there are no reportable events (as defined in section 4.11 of National Instrument 51-102 —
Continuous Disclosure Obligations).

DATED this 28" day of December, 2020.
DORE COPPER MINING CORP.

By: (signed) "Gavin Nelson"

Name: Gavin Nelson
Title: Chief Financial Officer



GrantThornton

Grant Thornton LLP
11t Floor

200 King Street West
Toronto, ON, M5H 3T4

T+1416 366 0100
F+1416 360 4949

To: Ontario Securities Commission W grantthornton.ca
Financial & Consumer Affairs Authority of Saskatchewan
Alberta Securities Commission
British Columbia Securities Commission

December 28, 2020

Re: Notice of Change of Auditor — Dore Copper Mining Corp.

We have reviewed the information contained in the Notice of Change of Auditor of Dore
Copper Mining Corp. dated December 28, 2020 (the “Notice”), which we understand will be
filed pursuant to Section 4.11 of National Instrument 51-102.

Based on our knowledge of such information at this time, we agree with the statements made in
the Notice.

Yours sincerely,
Grant Thornton LLP

gwﬂm 7

Chartered Professional Accountants, Licensed Public Accountants
Toronto, Ontatio

Audit « Tax * Advisory
Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd



Ernst & Young LLP Tel: +1 416 864 1234
EY Tower Fax: +1 416 864 1174

100 Adelaide Street W ey.com

Building a better Toronto, ON M5H 0B3
working world

January 4, 2021

Alberta Securities Commission

British Columbia Securities Commission

Ontario Securities Commission

Financial and Consumer Affairs Authority of Saskatchewan

Dear Sirs/Mesdames:

Re: Doré Copper Mining Corp.
Change of Auditor Notice dated 2020/12/28

Pursuant to National Instrument 51-102 (Part 4.11), we have read the above-noted Change of
Auditor Notice and confirm our agreement with the information contained in the Notice pertaining
to our firm.

Yours sincerely,

Drnat 'fymg LLp

Ch Professional Acc its
Licensed Public Accountants

cc: The Board of Directors, Doré Copper Mining Corp.
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