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SERINUS

ENERGY

SERINUS ENERGY INC.

NOTICE OF ANNUAL & SPECIAL GENERAL MEETING OF SHARE HOLDERS
TO BE HELD ON JULY 18, 2016

NOTICE IS HEREBY GIVEN THAT the annual & special general meeting (tMekting”) of the holders (Shareholders)
of common shares $hares) of Serinus Energy Inc. (theCorporation”) will be held at the Calgary Petroleum Club, 39
Avenue SW, Calgary, Alberta, Canada on Monday, d8ly2016 at 2:00 PM (Mountain Daylight Time). eThurpose of the
Meeting is to:

1. receive the audited financial statements ofGbeporation for the year ended December 31, 2Gidether with the
auditor’s report relating to such financial statetse

2. elect directors of the Corporation to hold affientil the next annual meeting;

3. appoint KPMG LLP, Chartered Accountants, as tauddf the Corporation until the next annual megtand to
authorize the directors to fix the auditor's remmatien;

4. to consider and if deemed advisable, to passdinary resolution approving the Corporation’scétoption plan, all as
more particularly described in the accompanyingrmiation Circular of the Corporation dated June2D4,6; and

5. transact such other business as may propettydught before the Meeting or any adjournment thiere

Shareholders are referred to the accompanying mEtion circular (the fhformation Circular ) for the full text of the
proposed resolutions and other information witlpees to the matters to be considered at the Meaitiigfor other information
respecting the Corporation and procedure of thetikige

Only persons registered as Shareholders on thedead the Corporation as of the close of busir@sslune 13, 2016 (the
“Record Date€) are entitled to receive notice of and to attand vote at the Meeting or at any adjournment tferelowever, a
transferee of Shares acquired after the Record Dagevote such Shares at the Meeting or any adjoemb thereof if (a) the
transferee produces properly endorsed share cetéfi evidencing ownership of such Shares or otberestablishes to the
satisfaction of the Corporation that it owns ttensferred Shares and (b) requests, not later thaays before the Meeting, that
the transferee’s name be included on the list aff&tolders entitled to vote at the Meeting.

Shareholders may vote in person at the Meeting omgy adjournment thereof, or may appoint another persn (who need
not be a Shareholder) as their proxy to attend andote in their place. Shareholders who are unableotbe personally
present at the Meeting are requested to fill in andign the form of proxy accompanying this notice ath mail it to, or

deposit it with, Computershare Trust Company of Camda, Attention: Proxy Department, 8th Floor, 100 Uiwversity

Avenue, Toronto, Ontario, Canada M5J 2Y1. In orderto be valid and acted upon at the Meeting, formsfgroxy must be
received at the above-noted address not later th&2100 PM Mountain Daylight Time, on Thursday, July 14, 2016 or, if the
Meeting is adjourned, not less than 48 hours (exadlling Saturdays, Sundays and statutory holidays) befe the time for
the holding of such adjourned meeting. Shareholdsrare cautioned that the use of the mail to transrhproxies is at each
Shareholder’s risk.

If a Shareholder receives more than one instrumenbf proxy because such Shareholder owns Shares regi®d in
different names and addresses, each instrument ofgxy, or other appropriate form of proxy, should be completed and
returned.
DATED at Calgary, Alberta, Canada this"day of June, 2016.
BY ORDER OF THE BOARD OF DIRECTORS
(signed) “Norman W. Holton”

Norman W. Holto
Vice Chairman
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INFORMATION CIRCULAR
ANNUAL & SPECIAL GENERALMEETING OF SHAREHOLDERS
TO BE HELD ON JULY 18, 2016

GENERAL PROXY INFORMATION

This management information circular (tHafbrmation Circular ") is furnished in connection with the solicitation
of proxies by the management of Serinus Energy (the “‘Corporation”) for use at the annual & special general
meeting (the Meeting”) of holders (‘Shareholders) of common shares $hares) of the Corporation, and at any
adjournment thereof, for the purposes set fortihéaccompanying Notice of Annual & Special Gendtakting of
Shareholders (Notice of Meeting’) and in this Information Circular. The MeetingIMbe held on Monday, July
18, 2016 at 2:00 PM Mountain Daylight Time at tregary Petroleum Club, 319"%\venue SW, Calgary, Alberta,
Canada. Unless otherwise stated, information a@oedain this Information Circular is given as ofnéul7, 2016
and all dollar amounts are in United States dallars

Solicitation of Proxies by Management

The solicitation of proxies is made by, and on beltfaof, the management of the Corporation. Solicitation of

proxies will be primarily by mail, but may also bg telephone, facsimile, electronic or oral comneation by the
directors, officers and employees of the Corporatibno additional compensation. No remuneratidinbe paid to

any person for the solicitation of proxies; prowdddiowever, that the Corporation may pay prescriteess to

intermediaries for sending the Notice of Meetirgs tinformation Circular and the accompanying farfrproxy to

persons on whose behalf such intermediaries hadaleSh The cost of the solicitation of proxies Wil borne by the
Corporation.

Record Date

The Corporation has fixed the record date for theefihg as June 13, 2016 (thRe€tord Dat€). Only persons
registered as Shareholders on the records of theo@aion at the close of business on the Recotd Bee entitled
to receive notice of and to attend and vote atMieeting or at any adjournment thereof. Howeveraasferee of
Shares acquired after the Record Date may vote Shehes at the Meeting or any adjournment therfe@f)ithe
transferee produces a properly endorsed shardéicagithat evidences the transferee’s ownershibetransferred
Shares or otherwise establishes to the satisfaofitine Corporation that the transferee owns taedfierred Shares
and (b) requests, not later than 10 days beforevibeting, that the transferee’s name be includedhenlist of
Shareholders entitled to vote at the Meeting.

Appointment and Revocation of Proxies

Registered Shareholders may vote in person at thetiMy or they may appoint another person as tireixy to
attend and vote in their plac&he persons named in the enclosed form of proxy amirectors and/or officers of
the Corporation. A Shareholder entitled to vote atthe Meeting may appoint a person (who need not be
Shareholder) other than the individuals named in tle accompanying form of proxy to represent the
Shareholder at the Meeting by inserting the name athe desired representative in the blank space praded in
the form of proxy or submitting another appropriate proxy.

Duly completed forms of proxy must be received mnfputershare Trust Company of Canada, AttentioaxyPr
Department, 8th Floor, 100 University Avenue, TdomnOntario, Canada, M5J 2Y1, by 2:00 PM Mountain
Daylight Time, Thursday, July 14, 2016 or, if the#ling is adjourned, not less than 48 hours (ekodu8aturdays,
Sundays and statutory holidays) before the timeterholding of such adjourned meeting. A Sharedroltho has
submitted a proxy may revoke it at any time prithe exercise of the proxy. In addition to rev@main any other
manner permitted by law, a proxy may be revokednisyrument in writing executed by the Shareholdebythe
Shareholder’s attorney authorized in writing. HétShareholder is a corporation, the proxy musxeeuted under
its corporate seal or by an officer or attorneyhatized in writing. A proxy must be deposited eitlat the head
office of the Corporation at any time up to andunng the last business day preceding the dah@Meeting, or
any adjournment thereof, at which the proxy is ¢oused, or with the Chairman of the Meeting ondhg of the
Meeting, or any adjournment thereof. Upon the dipaf the proxy, any previously granted proxy évaked.



Beneficial Shareholders (as defined below) who wishevoke their proxy must arrange for their imediary or
broker to revoke their proxy on their behalf withire time specified by their intermediary or braker

The registered office of the Corporation is locate®uite 1500, 700 — 4th Avenue S.W., Calgaryefty Canada,
T2P 3J4. The Corporation maintains managementesfin Calgary at the registered office addresf)ubai,
United Arab Emirates at Suite 123, Al Shafar Inme=tt Building, 3rd Interchange, Sheikh Zayed Road &
Poland at Nowogrodzka 18/29, 00-511 Warsaw.

The foregoing information regarding the appointmant revocation of proxies is generally applicabidy to
registered Shareholders, being persons recordbdldsrs of Shares on the register of Shareholdaiatained by
the Corporation. A significant number of persorfsovbeneficially own Shares hold such Shares inokdrage
account or through some other intermediary. Assallt, they will not be registered Shareholderssiralild refer to
the information set forth below under the headiNgtice to Beneficial Holders of Shates

Exercise of Discretion by Proxyholders

On any vote that may be called for at the Meetingaioy adjournment thereof, the proxyholder namedhin
accompanying form of proxy will vote or withholdofn voting the appointing Shareholder’'s Shares goatance
with the instructions of the appointing Shareholder the absence of direction, such Shares will be ted FOR
each of the matters referred to in the Notice of Meting and in this Information Circular.

The accompanying form of proxy also confers discr@nary authority on the proxyholder to vote Sharesand
otherwise act in the proxyholder’s discretion with respect to any amendments or variations to matters
identified in the Notice of Meeting and with respetto any other matters that may properly come befoe the
Meeting or any adjournment thereof. As at the date of this Information Circular, masagnt of the Corporation
knows of no such amendments or variations or oth&fters to come before the Meeting other than thaers
referred to in the Notice of Meeting and in thiformation Circular.

Signing of Proxy

An instrument appointing a proxyholder must be iriting and must be executed by the Shareholderher t
Shareholder’s attorney authorized in writing. HétShareholder is a corporation, the proxy musxeeuted under
its corporate seal, or by an officer or attornethatized in writing. Any proxy instrument executby a person
acting as attorney, executor, administrator, treiste in any other representative capacity shoutticaie that
person’s capacity following his or her signaturel dre accompanied by evidence of his or her quatific and
authority to act.

Notice to Beneficial Holders of Shares

The following information is important to a Sharéer that beneficially owns Shares but does noeappn the
records of the Corporation as the registered hdleneof (referred to in this Information Circukes a Beneficial
Shareholder’). Shares of non-registered Shareholders are#jlyi registered in the name of a broker or other
intermediary or in the name of a depository of hilce intermediary is a participant, including Palish National
Depository for Securities (theNDS").

Beneficial Shareholders should note that only proxs deposited by Shareholders whose names appeartba
records of the Corporation as the registered holdexr of Shares will be recognized and acted upon ateh
Meeting.

Shares listed in an account statement providedSbaaeholder by a broker will, in most cases, motdgistered in
the Shareholder's own name on the records of thpdZation. Such Shares will more likely be registeunder the
name of the Shareholder’s broker or an agent afttteker. Shares held by brokers or their agent®ominees can
only be voted (for or against resolutions) upon itigructions of the Beneficial Shareholder. Theators and
officers of the Corporation do not know for whosmefit Shares registered in the name of broketkesr agents or
nominees are held. Without specific instructicmdroker and its agents and nominees are prohifibed voting

Shares on behalf of their client&eneficial Shareholders should therefore ensure thanstructions regarding



the voting of their Shares are properly communicaté to the appropriate person or that the Shares areluly
registered in their name well in advance of the Mding.

Canadian Beneficial Shareholders

In Canada, applicable regulatory policy requireskbrs and other intermediaries holding Shares tloers to seek
voting instructions from Beneficial Shareholdersaidvance of shareholders meetings. The varioukelsoand
other intermediaries have their own mailing andveey procedures and provide their own return ingions to
their clients, which should be carefully followeg Beneficial Shareholders in order to ensure theirtShares are
voted at the Meeting. In some cases, a form ofypow voting instruction form supplied to Benefichareholders
by their broker or other intermediary (or an agenhominee of such broker or other intermediary) e similar or
even identical to the form of proxy furnished tgistered Shareholders by the Corporation. Howeherpurpose
of the form supplied by the broker or intermediaryimited to instructing the registered Shareholfbe broker,
intermediary, agent or nominee) how to vote on Hedfathe Beneficial Shareholder. The Corporatitas made
arrangements with its registrar and transfer agéomputershare Trust Company of Canadaothputershare’),
to coordinate the mailing of voting instruction rftg to the Beneficial Shareholders on behalf of ductkers or
other intermediaries, with instructions thereometturn the forms to Computershare or to follow et telephone
or internet-based voting procedures. Computersidleghen tabulate the results of all instructioreceived and
provide the Corporation with appropriate instrueioregarding the voting of the Shares of such Beiaéf
Shareholders to be represented at the MeetBeneficial Shareholders cannot use the voting insiction form
to vote their Shares directly at the Meeting. To &ave their Shares voted at the Meeting Beneficial
Shareholders must return the voting instruction fom to Computershare or complete the telephone or
internet-based voting procedures well in advance ahe Meeting. Such voting may be done via telephone by
calling 1-866-732-VOTE (8683) (toll free) or viaethnternet at www.investorvote.com. If voting bither
telephone or via the Internet, Beneficial Shareddavill be required to provide the control numhmrated on the
voting instruction form provided to them from Contgxshare before they are able to vote their Shares.

Beneficial Shareholders Whose Shares are Held TirdNDS

Beneficial Shareholders whose Shares are held@tarities account maintained by a participanb@NDS should
apply to the participant maintaining its securiteesount ice., brokerage houses or depository banks) in whigh it
Shares are recorded to provide it with additiomébrimation regarding the procedure to vote theiargh at the
Meeting. In order to give voting instructions fire Meeting, the Beneficial Shareholder should estjthe
brokerage house, or a custodian bank holding tsstment account to which the Shares are creditegkovide it
with a proxy statement and a voting ballot (whigmdtaneously serves as a proxy to vote at the iMggt The
participant in the NDS will need to request that DS provide the Meeting materials to satisfy thguests of
such Beneficial Shareholders. The institutionpoasible for distributing the voting materials aedeiving voting
instructions from the Beneficial Shareholders witte on behalf of these Beneficial Shareholdergdagon the
voting instructions received. A Beneficial Shareleo that intends to vote will have to fill out tkieting ballot and
pass it to the brokerage house or the depositami bzt maintains its investment account in whishShares are
recorded in advance of the Meeting, by the deadipexified by such broker or intermediary. Subsetjy, such
information will be forwarded to the NDS and the SIDwill forward it through certain intermediaries to
Computershare for aggregation with all other voiirgiructions provided to the Corporation for theéd#ing.

General

Although Beneficial Shareholders will not be recizga directly at the Meeting for the purposes dfing Shares
that are registered in the name of their brokeotber intermediary (or an agent or nominee therddéneficial
Shareholders may attend the Meeting as proxyhdiatethe registered Shareholder and vote their Shardhat
capacity. Beneficial Shareholders who wish torattthe Meeting and indirectly vote their Shareprmxyholder
for the registered Shareholder should enter theim aames in the blank space on the form of proxyided to
them and return the same to their broker or oth&rinediary (or its agent or nominee) in accordanith the
instructions provided by such broker or other imtediary (or agent or nominee) well in advance efliteeting.

The Corporation is not using “notice-and-accessSdnd its proxy-related materials to the Sharehs)dend paper
copies of such materials will be sent to all Shaledérs. The Corporation will send proxy-relatectenals directly
to non-objecting Beneficial Shareholders. The @Gomfion does not intend to pay for intermediar@si¢liver to



objecting Beneficial Shareholders the proxy-relateaterials and Form 54-101FRequest for Voting Instructions
Made by Intermediargf National Instrument 54-101, and an objecting&icial Shareholder will not receive the
materials unless its intermediary assumes the obstslivery.

Beneficial Shareholders should contact their brokeror other intermediary if they have any questions
regarding the voting of Shares held through that boker or other intermediary.

All references to Shareholders in this Informatincular, the accompanying form of proxy and NotixdeMeeting
are to Shareholders of record as at the Record ibé¢ss stated otherwise.

Quorum for the Meeting

At the Meeting, quorum will consist of two or magoersons either present in person or representqadxy and
representing in the aggregate not less than 5%eofates attached to all outstanding Shares.

VOTING SECURITIES AND PRINCIPAL HOLDERS

The Corporation is authorized to issue an unlimitachber of Shares and an unlimited number of predeshares,
issuable in series. As at the date of this InfdiomaCircular, 78,629,941 Shares were issued amstanding. At
the Meeting, on a show of hands, each Shareholdsept in person or represented by proxy and edttth vote
will have one vote and, on a poll or ballot, eatlar@holder present in person or represented bypvdkhave one
vote for each Share of record. Except as othersgs®ut in this Information Circular, only Sharkters of record
on the Record Date will be entitled to vote thdiafs at the Meeting.

When any Share is held jointly by several persang,one of them may vote at the Meeting in persoloygoroxy
in respect of such Share. However, if more thaa owner of a jointly-held Share is present at theetihg, in
person or by proxy, and such Shareholders disaagée any vote to be cast, the joint owner presen¢presented
whose name appears first in the register of Shatetwis entitled to vote the jointly-held Share.

To the knowledge of the directors and executivécefs of the Corporation, no person or company fieay
owns, or controls or directs, directly or indirg¢tivoting securities carrying 10% or more of thding rights
attached to all of the issued and outstanding gosiecurities of the Corporation other than Kulchykestments
S.A. (“KI™), which owns 39,909,606 Shares, representing @pmrately 50.77% of the issued and outstanding
Shares.

As of the date of this Information Circular, thenmber of Shares that are owned, controlled or déckadirectly or
indirectly, by all directors and officers of the i@oration, as a group, including Shares owned bwid by Pala
Assets Holdings Limited, the second largest shaddeinaf the Corporation, is 46,894,305 Sharesresgnting
approximately 59.64% of the issued and outstan8imares.

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

Except as disclosed herein, no director or exeeudfiicer of the Corporation who has held the posiait any time
since the beginning of the Corporation’s last fitciahyear, nor any proposed nominee for electioa d&rector of
the Corporation, nor any associate or affiliatehef foregoing persons, has any material interés¢ctdor indirect,
by way of beneficial ownership of securities oresthise, in any matter to be acted upon at the Mgedixcept as
disclosed in this Information Circular.

APPROVAL REQUIREMENTS

All of the resolutions to be considered and votpdruat the Meeting are ordinary resolutions, rengiapproval by
more than 50% of the votes cast thereon in ordethfam to be passed.



MATTERS TO BE ACTED UPON AT THE MEETING
1. Presentation of Financial Statements

The audited consolidated financial statements efGbrporation as at, and for the years ended Desefiih 2015
and 2014, together with the auditor’s reports tberevere mailed to the Shareholders who have réeglesich
financial statements in accordance with applicagleurities laws, together with this Informationddiar. These
financial statements are also available on thertieteon the Corporation’s profile maintained on tBanadian
System for Electronic Document Analysis and Retie(/SEDAR”) located at www.sedar.com and on the
Corporation’s website at www.serinusenergy.com. fdloal action will be taken at the Meeting to ap the
financial statements, which have already been agprby the board of directorsBtard”) of the Corporation.

2. Election of Directors

The current nine directors of the Corporation atepBen C. Akerfeldt, Timothy M. Elliott, Norman WAolton,
Evgenij lorich, Gary R. King, Sebastian T. Kulczyielmut J. Langanger, Michael A. McVea ahdkasz A.
Redziniak.

The Board has determined to fix the number of dinescat nine.

The Corporation proposes to nominate the nine im@mndirectors for election at the Meeting, foeent to expire
no later than the close of the next annual meetih@hareholders or until their successors are didgted or
approved. Voting for the election of directorslwié conducted on an individual, and not a slaésjs Pursuant to
the by-laws of the Corporation, all previously ébetdirectors are deemed to retire from officehat time of the
Meeting. Accordingly, Shareholders will be asked¢dnsider and, if thought fit, to pass the follog/resolution:

“BE IT RESOLVED THAT Stephen C. Akerfeldt, Timothy M. Elliott,
Norman W. Holton, Evgenij lorich, Gary R. King, Ssfian T. Kulczyk,
Helmut J. Langanger, Michael A. McVea and tukaszR@dziniak be elected
directors of the Corporation, to hold such officgiluthe next annual meeting of
Shareholders or until their successors are dubtedeor appointed.”

All of the nominees have indicated their willingees serve on the Board. The following table $etth relevant
information about the management board nomineetjdimg their place of residence, the durationhaitt tenure

on the Board of the Corporation, the number of &haif the Corporation beneficially owned, contrblte directed,
directly or indirectly, by each and the principaicapation of each over the last five years. THermation about
beneficial share ownership, control and directicss Hbeen provided to the Corporation by each nominee
respectively.

Stephen C. Akerfeldt Director since March 16, 2011 Beneficially ownsniols or
Toronto, Ontario, Canada directs nil Shares

Principal Occupation During the Past Five Years

Mr. Akerfeldt has been President and a directdritd Plastics Inc., a private company that produslastic parts|
primarily for the automotive industry by injectionoulding, since 1999From June 2007 until February 2011, |he
was Chairman of the Board and a director of Filstgoorp, a gold exploration company and he wasQhef
Executive Officer of Firstgold Corp. from Januai§03 to July 2009. Mr. Akerfeldt graduated from theiversity
of Waterloo, Waterloo, Ontario, Canada in 1966 wad designated as a Chartered Accountant in 1969.

Committee membership: Audit Committee




Timothy M. Elliott
Dubai, United Arab Emirates

Director since April 10, 2001

Beneficially owns,ntmls or
directs 600,000 Shares

Principal Occupation During the Past Five Years

Mr. Elliott has been President and Chief Execu@féicer of the Corporation since February 2006 artirector of
the Corporation since April 2001. Mr. Elliott reeed his Bachelor of Arts degree from St. Francisvi¥a
University, Antigonish, Nova Scotia, Canada in 198® graduated with a Bachelor of Laws degree ftben
University of Ottawa, Ottawa, Ontario, Canada i83.9

Committee membership: None

Norman W. Holton
Calgary, Alberta, Canada

Director since July 30, 1993 Beneficially owns, tofs or

directs 337,791 Shares

Principal Occupation During the Past Five Years

Mr. Holton has been Vice Chairman of the Boardhaf Corporation since December 10, 2008. Prioretbehe
was Executive Chairman of the Corporation (sincey 807) and Chairman and Chief Executive Officeittod
Corporation (from 1995 to February 2006). Mr. Haltgraduated from the University of Saskatchewask&aon,
Saskatchewan, Canada in 1972 with an Advanced BaabfeSciences degree.

Committee membership: None.

Director since June 24, 2013 Beneficially owns,toala or

Evgenij lorich
directs 3,415 Sharé®

Zug, Switzerland

Principal Occupation During the Past Five Years

Mr. lorich is a Portfolio Manager at Pala InvestrnseAG, a multi-strategy investment company deditabe

investing in, and creating value across the misiector in both developed and emerging marketsldvich has
been with Pala Investments since 2006 and his imesg experience extends across oil and gas, bete amd
bulk commodity investments. Mr. lorich graduateahfrthe University of Zurich with a Masters of Adegree.

Committee membership: None

Note:

Q) Mr. lorich holds a position with Pala Investrtgnwhich is related to Pala Assets Holdings Lichi(gPald”). Pala owns 5,880,484
Shares. By virtue of his position with Pala Invwesnts, Mr. lorich is deemed to have direction atgch Shares in addition to those
Shares that are shown above.

Gary R. King Director since October 25, 2007 Beneficially owemntrols or

Dubai, United Arab Emirates directs 6,750 Shares

Principal Occupation During the Past Five Years

Mr. King is the Managing Partner of The Matrix Pemtship, a strategic advisory firm he founded i02{ocused
on natural resources and based in Dubai, UAE. Ilds previously Chief Executive Officer of IntrepidTG
between December 2014 and April 2016. Prior te 2014, he served as the Chief Executive OffiddRegalis
Petroleum, a privately held oil exploration comp&ogused on Africa. Prior to this, since April 20he served ir]
various senior positions with the Dutco Group, edsified company based in Dubai. In 2008 and 2049 King




was the founding Chief Executive Officer of Dubaatiral Resources World, a private investment fuwdexd by
the Government of Dubai (since September 1, 2008). King is an independent director and Board Memobf
Parker Driling Company (NYSE) and graduated fromperial College, Royal School of Mines, Londpn
University, London, United Kingdom with a MastePggree in Petroleum Exploration Geology in 1983.

Committee membership: Audit Committee, Compensat®nCorporate Governance Committee, Reserves
Committee

Sebastian T. Kulczyk Director since May 14, 2014 Beneficially owns, cofg or

directs nil Share®

Principal Occupation During the Past Five Years

Mr. Kulczyk is the Chief Executive Officer of Kulgk Investments S.A. since January 2014. Mr. Kulcexkked
at Kulczyk Investments since 2010 overseeing tlogms natural resources sector, and was appointedmaber of
the Management Board in December 2011, responfsiblausiness development. From 2008 to 2010 he ebfér
Lazard, an independent advisory and asset managdimenin London. He graduated from the Adam Méakicz
University in Pozna, majoring in management and marketing and hasestuad the London School of Economics.

Committee membership: None.

Note:

Q) Mr. Kulczyk holds a senior executive positioithwKl. Kl owns 39,909,606 Shares. Seéépting Securities and Principal Holdérs
above. By virtue of his position with KI, Mr. Kulgk is deemed to have direction over such Sharesldition to those Shares that

are shown above.

Helmut J. Langanger
Strasshof, Austria

Director since November 9, 2011 Beneficially owrsntrols or

directs nil Shares

Principal Occupation During the Past Five Years

Mr. Langanger, the Chairman of the Board of thep@oation, is currently a corporate director andejpehdent
businessman. Prior thereto, from 1974 until 2016, Mnganger was employed by the Austrian-basedruail gas
company OMV Group, where he was since 2002 Grougctte Vice President EP, a member of the Exeeut
Board and Managing Director Upstream.

Committee membership: Reserves Committee

Michael A. McVea
Victoria, British Columbia, Canada

Director since February 10, 2006

Beneficially owemntrols or
directs 10,000 Shares

Principal Occupation During the Past Five Years

Mr. McVea has been a retired barrister and solicgtoce 2004.Mr. McVea received his Bachelor of Laws deg
from the University of British Columbia in Vancouy&€anada in 1974.

Committee membership: Audit Committee, Compensai@orporate Governance Committee




tukasz A. Rdziniak Director since March 16, 2016 Beneficially ownsniols or
Warsaw, Poland directs nil Share®

Principal Occupation During the Past Five Years

General Counsel and member of the Management Badfdiczyk Investments S.A. Before joining the Bk
group in January 2013, MrcBziniak was the managing partner of T. StudnickPkeszka ZCwiakalski J. Gorski
Warsaw law office. From 2007-2009, he served as tindersecretary of State atthe Ministry of Jestic
Government of Poland. Mr.¢lziniak received his LLM law degree from the Jdgigiln University in Krakow,
Poland in 1991.

Committee membership: Compensation & Corporate Garee

Note:

Q) Mr. Redziniak holds a senior position with KI. Kl own9,309,606 Shares. Se¥dting Securities and Principal Holdérabove.
By virtue of his position with KI, Mr. Bdziniak is deemed to have direction over such Shereddition to those Shares that are
shown above.

Management of the Corporation proposes to nomif@ateelection the foregoing persons as directorsthef
Corporation. Unless otherwise directed by the appointing Sharelhder, the proxyholder named in the
accompanying form of proxy intends to vote FOR theelection of such persons as directors of the
Corporation.

Additional Information Related to Voting Practices

The Toronto Stock ExchangeTSX”) has adopted a policy which requires listed conigs to disclose whether
they have adopted a majority voting policy for thlection of directors for non-contested meetingd, ahnot,
explain (i) their practices for electing directoas)d (ii) why they have not adopted such a poliky.at the date
hereof, the Corporation does not have a majoritiingopolicy for the election of directors for noostested
meetings, whereby if the number of securities wdtdhfrom voting for a particular director nomineeceeds the
number of securities voted for the election of tiatctor nominee, then such elected director whaexpected to
tender his or her resignation. Listed companies #te majority controlled are exempted from thidiqy. The
Corporation is majority controlled given that Kl ngvapproximately 50.77% of the issued and outstgn8hares
of the Corporation, The Corporation is relyingtbis exemption for the 2015 year.

The Board, through its Compensation & Corporate €Boance Committee, annually reviews as part ahasdate
the Corporation’s governance systems and elecasdpt the policies and practices that are detewniode in the
best interest of the Corporation and its Sharelsldehe practice of the Corporation is to consither directors
elected in accordance with the applicable corpdeateand securities law requirements to be dulgtel directors.
The Compensation & Corporate Governance Commiitee@ddition to its compensation and governance, role
assumes a nominating function. For details reggrdie committee’s nomination function, seRisclosure of
Corporate Governance Practices — Nomination of Blioes’. In addition, the Corporation considers thatdiector
nominees represent the appropriate set of indilsdw&o are suitable for a well-balanced and comypeBmard.
Given that the directors that were nominated at Ntey 20, 2015 annual meeting of shareholders rede&
significant majority of the votes cast at such rnmggtthe Compensation & Corporate Governance Coteenias
not elected to adopt a majority voting policy at firesent time.

Additional Disclosure Relating to Directors
Cease Trade Orders, Bankruptcies, Penalties or tBam
Unless otherwise disclosed herein, no proposedtdiref the Corporation:
(a) is, or has been within 10 years before the dat¢hisf Information Circular, a director, chief

executive officer or chief financial officer of ampmpany that, while that person was acting in
that capacity:



(b)

(©

(i) was subject to a cease trade order, an order sitoika cease trade order or an order that
denied the relevant company access to any exemptider securities legislation, that
was issued while the proposed director was actinthé capacity as a director, chief
executive officer or chief financial officer; or

(i) was subject to a cease trade order, an order sitoika cease trade order or an order that
denied the relevant company access to any exemptider securities legislation, that
was issued after the proposed director ceased todieector, chief executive officer or
chief financial officer and which resulted from event that occurred while he was acting
in the capacity of a director, chief executive oéfi or chief financial officer except:

On July 22, 2009 a cease trade order was issuethéoyOntario Securities
Commission against the insiders, management, officend directors of
Firstgold Corp., including Stephen C. Akerfeldtr ffailure to file various

continuous disclosure materials within the prestitime frame as required by
Ontario securities law. All outstanding continuadisclosure materials were
subsequently filed and the cease trade order ekpimeDctober 10, 2009.

or

is, or has been within 10 years before the datkisfinformation Circular, a director or executive
officer of any company that while that person wesng in that capacity, or within a year of that
person ceasing to act in that capacity, becamerbptjkmade a proposal under any legislation
relating to bankruptcy or insolvency, or was subjfecor instituted any proceedings, arrangement
or compromise with creditors, or had a receivereiger manager or trustee appointed to hold its
assets except:

In January 2010, Firstgold Corp. filed for proteatiunder Chapter 11 in the
United States. Mr. Akerfeldt was at the time o thing a director of Firstgold
Corp.;

or

has, within 10 years before the date of this Infation Circular, become bankrupt, made a
proposal under any legislation relating to bankzypdr insolvency, or become subject to or
instituted any proceedings, arrangement or compemith creditors, or had a receiver, receiver
manager or trustee appointed to hold the asseteqfroposed director.

Penalties and Sanctions

No proposed director has been subject to:

CY

(b)

any penalties or sanctions imposed by a courtingldd securities legislation or by a securities
regulatory authority or has entered into a settlgmmgreement with a securities regulatory
authority; or

any other penalties or sanctions imposed by a coumegulatory body that would likely be
considered important to a reasonable securityhdldeteciding whether to vote for a proposed
director except:

On April 16, 2013, Parker Drilling Corporation anmzed that it had entered
into a settlement agreement with the U.S. DepartroEdustice and Securities
and Exchange Commission with respect to possibtdatons of the U.S.
Foreign Corrupt Practices Adh Nigeria. Pursuant to the settlement agreement,
Parker Drilling Corporation agreed to pay $15.85liar, comprising $11.76
million in penalties, $3.05 million in the disgorgent of profits and $1.04
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million in interest. Mr. King was a director of RRar Drilling Corporation at the
time of the settlement agreement.

Election Arrangements

No proposed director is to be elected under amgngement or understanding between the proposectalirand
any other person or company.

3. Appointment of Auditor

The Board and the Audit Committee proposes to reapgthe firm KPMG LLP, Chartered Accountants, afl@ary,
Alberta, Canada, to hold office as the Corporasaiditor until the next annual meeting of Sharééia or until its
successor is appointed, at a remuneration to ke foy the Board. KPMG LLP has been the auditothef
Corporation since December 31, 2003. Accordin§lyareholders will be asked to consider and, if ghodit, to
pass the following resolution at the Meeting:

“BE IT RESOLVED THAT KPMG LLP, Chartered Accountants, be
appointed auditor of the Corporation, to hold soffice until the close of the

next annual meeting of the Corporation, at suchureration as may be
determined by the Board of the Corporation.”

Unless otherwise directed by the appointing Sharelder, the proxyholder named in the accompanying fam
of proxy intends to vote FOR the appointment of KPM5 LLP, Chartered Accountants, as the auditor of the
Corporation, to hold office until the next annual neeting of the Shareholders, at a remuneration to be
determined by the Board of the Corporation.

4. Approval of 2016 Stock Option Plan

In accordance with the requirements of the Tor@ttick Exchange (the “TSX"), every three years dftstitution,

any security-based compensation arrangement witieh dot have a fixed maximum number of securiesgable
(commonly referred to as ardlling plan”) must be approved by a majority of the issuerisectors and
Shareholders. The existing stock option plan @& @orporation (the “2013 Stock Option Plan”), whialas
approved by the TSX effective June 27, 2013 uperafproval of the common shares of the Corpordtiplisting

on the TSX, expires June 27, 2016. The sharetwiddl be asked at the Meeting to consider andjeémed
advisable, pass, with or without variation, an pady resolution approving all of the unallocatedaps, rights and
other entitlements to purchase Common Shares iEsyafssuant to a new stock option plan (the “2016cks
Option Plan”) which has been approved by the TSX which, if passed, would become effective as efdhte of
the Meeting. The Corporation will not grant anytiops during the period between June 27, 2016 hadlate of
the Meeting.

The 2016 Stock Option Plan proposed for approvahat Meeting is attached to this Information Ciesubs
Appendix Il. The form of ordinary resolution th&hareholders will be asked to approve at the Mgedsnas
follows:

“BE IT RESOLVED THAT the 2016 Stock Option Plan and all unallocated
options, rights and other entittements under thE628tock Option Plan hereby
be approved until July 18, 2018AND THAT any one director or officer of the
Corporation is authorized and directed, on behfathe Corporation, to take all
necessary steps and proceedings and to execuieerdehd file any and all
declarations, agreements, documents and otheutnstits and do all such other
acts and things (where under the corporate setileo€orporation or otherwise)
that may be necessary or desirable to give eftetitd above resolution.”

Management and the Board recommend that you vdee/our of the above resolution. If the above hason is
not approved at the Meeting, currently outstandiptions, granted pursuant to the prior stock opfitam of the
Corporation, will continue unaffected.
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5. Other Matters

Management of the Corporation knows of no amendmentation or other matter to come before the lihget
other than the matters referred to in the Noticdlekting accompanying this Information Circuladowever, if
any other matter properly comes before the Meetingthe proxyholder named in the enclosed form of prox
will vote on such matters in accordance with his oher best judgment.

EXECUTIVE COMPENSATION

The following Compensation Discussion and Analysigvides information regarding all significant ekemis of
compensation paid, awarded or otherwise providedhbyCorporation to its Named Executive Officersfifaed
below). Specific information is provided for Tinmyt M. Elliott, President and Chief Executive Officdracy H.
Heck, Chief Financial Officer and the three othaysinhighly compensated Executive Officers of thepGaation
whose total compensation for the year ended Decer@bge 2015, individually, was more than CAD$150,000
namely, Jock M. Graham, Executive Vice Presideatinthan W. Holton, Vice Chairman, and Aaron LeBlaviie
President Exploration, (collectively, th&ldmed Executive Officers or the “NEOS"). Information about the
compensation awarded to the Named Executive Offican be found in theSummary Compensation Tabknd
related compensation tables below.

Consistent with the presentation used elsewhere this Information Circular, and unless otherwise staed, all
dollar amounts contained within this section are stted in U.S. dollars, the reporting and functionalcurrency
used by the Corporation in its consolidated finan@l statements as at, and for the years ended Deceeni81,
2015 and 2014. Canadian dollars, when used, wilebhdentified as “CAD$".

Compensation Discussion and Analysis

The compensation for executives of the Corporat®rdetermined by the Board of the Corporation, with
recommendations from the Compensation & Corporateehance Committee, which is appointed by the &adr

the Corporation. Included within the Compensati&nCorporate Governance Committee’'s mandate is a
requirement to assist the Board in dischargingditgsies and responsibilities regarding officer andeator
compensation. The Compensation & Corporate GowemaCommittee’s purpose, composition, procedures,
organization and duties and responsibilities arsciged in the Compensation & Corporate Governance
Committee’s Terms of Reference adopted by the Boar®ecember 21, 2006 and amended November 12, 2009
which is available on the Corporation’s websiteor Ehe year ended December 31, 2015, the Compenséti
Corporate Governance Committee consisted of thewolg individuals:

Gary R. King (Chair)
Michael A. McVea
Manoj N. . Madnani *
Vanja Baros **

* Mr. Madnani retired from the Board and resigneahi the Compensation & Corporate Governance Coraendh
May 20, 2015, the date of the 2015 Annual Generétiig of the Corporation.

** Mr. Baros was elected to the Board at the AnnGaineral Meeting of the Corporation held May 2012@nd
was appointed to the Compensation & Corporate Garere Committee at that time. Mr. Baros resignenh footh

the Board and Compensation & Corporate Governaeendittee of the Corporation effective March 16, @0r.
tukasz A. Rdziniak, who was elected a director of the Corporabn March 16, 2016, was appointed by the board
on May 12, 2016 to fill the vacancy on the Compénsa& Corporate Governance Committee arising fritra
resignation of Mr. Baros.

Gary R. King

Mr. King is the Managing Partner of The Matrix Pantship, a strategic advisory firm he founded i02docused
on natural resources and based in Dubai, UAE. Ide previously Chief Executive Officer of IntrepidTG
between December 2014 and April 2016. Prior te thi2014, he served as Chief Executive OfficeRebalis
Petroleum, a privately held company focused omexjiloration in Africa. From 2012 to 2014 he serugedarious
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senior position with the Dutco Group, a diversifiemmpany based in Dubai. Prior to September 2BD9King
was the founding Chief Executive Officer of investmh fund Dubai Natural Resources World. From 2068l
2009, he served as the first Chief Executive Offiglethe Dubai Mercantile Exchange. From 2001060%, Mr.
King served as Senior Vice President in the inftestire funds and treasury and commodities grompgacquarie
Bank Ltd./Abu Dhabi Commercial Bank and as Regidfehad — Energy Group and Specialized Funds Group in
Dubai at Standard Bank London Ltd. From 1997 t012Che served in senior management roles at Emirate
National Company and subsidiary Dragon Oil Plc @&rahsCanada International Petroleum. From 1994087, he
served as Vice President — Commodities Trading Bfou Morgan Stanley (Singapore). From 1983 to419&
served in a variety of roles within exploration grdduction and oil trading and supply at Neste(Bstional Oil
and Energy Company of Finland), after beginning daseer as an exploration geologist in 1980. MngKs a
Member of the National Association of Corporateeiors.

In addition to serving on the Board of the Corpiarat he is a director of Parker Drilling Companypablic
corporation which trades on the New York Stock Exale and from 2012 to 2013, was a director of Wiergy
Ltd, a public corporation listed on the Australi@tock Exchange. In these roles, Mr. King has aeguéxperience
in and exposure to executive compensation functions

Michael A. McVea

Mr. McVea has been a retired barrister and solicsiace 2004. Prior to that, he was Senior PartrfidvicVea,
Shook, Wickham & Bishop, a general practice lawnfiirom September 1981 to December 2002 and Asgociat
Counsel with that firm from January 2003 to Jun8£20Mr. McVea practised mainly in the areas ofibeiss and
corporate commercial law. He graduated from thavéhsity of British Columbia, Canada, with a Badredf Laws
degree in 1974. Mr. McVea was a director of TKEeEy Trust from November 2004 to November 2005.. Mr
McVea is also a director of Loon Energy Corporatidn these roles, Mr. McVea has acquired expegencand
exposure to executive compensation.

Manoj N. Madnani

Mr. Madnani is currently a private investor and ibass consultant. Prior to June 30, 2015 he wiskm@aging
Director and Board Member of Kulczyk Investment&.§Luxembourg) and related companies since Jury.20
Prior to joining the Management Board of Kulczykvéstments S.A., he was Managing Director of Theaddar
Group, an oil and gas consultancy and investmenkibg firm based in Kuwait focusing on sovereigreey
security and global investments in the energy s€étom July 2005 to May 2007). Mr. Madnani hasazkground
in corporate finance, deal sourcing, internatidnahsactions and corporate strategy. His areagpdrése are the
energy and infrastructure sectors and emerging et&rkPrior to joining Kulczyk Investments S.A., \werked for
several years in central and eastern Europe anMlithdie East, focusing on energy security and itmesits in the
energy sector. He was educated at Babson Colle§a)ldnd is a member of the Global Advisory Board éme
Alumni Association Board of Babson College. Helsoa member of the Emirates Chapter of the YouwegiBtents
Organization. In these roles, Mr. Madnani has aeduexperience in and exposure to executive cosgigm. Mr.
Madnani retired from the Serinus Board on May 212

Vanja Baros

Mr. Baros has been responsible for overseeingsinvents in the natural resources sector at Kultzy&stments
S.A. since November 2014. Since January 2013, $e latads up business development at QKR Corporation
Limited, a private investment vehicle partially aeehby Kl which is focused on the mining industryioP to that,

he was at Och-Ziff Capital Management and Deutd8duek, responsible for investments and advisory ratesd
within the natural resources sector. Mr. Baros ivecka Bachelor of Commerce Degree from the Unityeisf
Melbourne in 1998 and an MBA from Institut EuropeAdministration des Affaires (NSEAD”) in 2005. Mr.
Baros resigned from the Board and the CompensétiGnrporate Governance Committee on March 16, 2016.

The Compensation & Corporate Governance Committeeance during 2015 to address matters arising foom
related to its mandate.

To ensure that compensation is determined in anfainner, the Corporation strives to have the Cosgteon &
Corporate Governance Committee comprised of indég@nmembers of the board. During all of 2015 apdo
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March 16, 2016 two of the three members of the Gameption & Corporate Governance Committee, being Mr
King and Mr. McVea, were independent directors.e Tthird member, being Mr. Madnani up to May 20, 2@hd
Mr. Baros, from May 20, 2015 to March 16, 2016, evéoth senior management personnel of Kl, whichsown
approximately 50.77% of the issued and outstan8imgres, and, as such, are not considered to bpeindent for
the purposes of Form 51-102F6. Neither Mr. MadmemiMr. Baros are an employee of the Corporatids.such,
they were both considered by the Board to be indg@et of the management of the Corporation forptimposes of
compensation related decisions.

The Corporation’s executive compensation progragesgned to ensure that executive compensati(a) imarket
competitive and therefore able to attract and metpialified, experienced professionals; (b) intdynaquitable
within the Corporation, so that individual and goquerformance is encouraged and appropriately dedarand (c)
aligned with the strategic goals of the Corporatiorachieving the Corporation’s long-term growthagtgy and
delivering strong shareholder returns. The Comgtims & Corporate Governance Committee reviews the
compensation of executive officers on an annuakbafhe Compensation & Corporate Governance Cotegi#t
determination of officer compensation is basedamtdrs such as competitive forces, conditions énitibernational

oil and gas industry and the performance of boghG@brporation and the officer. The Compensatio@&porate
Governance Committee does not have any formal ipslior practices to determine base salaries angl term
incentive plans, but in 2014 adopted a formal dastus plan, discussed below under the headmgtial Incentive
Awards”. The Compensation & Corporate Governance Comesttgorocess for determining executive
compensation, other than the formal cash bonus @aimple and informal, and relies primarily oorpensation

& Corporate Governance Committee discussion witlaoytformal objectives, criteria and analysis.adlition, the
Compensation & Corporate Governance Committee wilhen necessary, retain the services of external
compensation consultants to survey a peer groupoofpanies of comparable size and scope of opesatisn
measured by market capitalization, revenues, assetsnumber of employees that operate in the iatenmal
energy sector.

Although reports produced by compensation constdtaetained by the Corporation have, from time itoet
compared the Corporation’s positioning with resgectompensation against peer groups of compasies$ peer
groups have been considered by the Compensationr@otate Governance Committee only on an infornaaid
and the Corporation’s compensation program, inagdhe compensation program for NEOs, has not filyma
adopted any benchmark of peer companies againshuiiie Corporation’s compensation is compared.

The Corporation’s executive compensation for 20dildt have consisted of three distinct components:

(a) base salary;
(b) annual incentive awards, which typically considta eash bonus; and
(c) long-term incentive plans, which consisted of gsasftstock options.

No options were granted to any of the NEOs durireg2015 fiscal year. Any cash bonus paid to a MEfnhg that
period relates to performance during the 2014 ffigear.

Base Salary

The Compensation & Corporate Governance Committddshthe view that base salaries for executivecef§
should be set relative to peer companies and tisggraficant portion of total remuneration shoule &ttached to
performance.

Annual Incentive Awards

The Short Term Incentive PlanSTIP") is designed to reward current year performargagrest annual objectives.
Payout is determined based on a corporate perfaenf@etor and a personal performance factor, whaiehapplied
to an established percentage of salary. The taeyeentage of salary for Mr. Elliott, Mr. Grahandair. Holton
was 50%, and for Ms. Heck and for Mr. LeBlanc w8864 The maximum payout per year under the STIWGs t
times the target percentage amount. Assessmergrfifrmance is weighted 70% to corporate metrics 20% to
personal metrics.
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The corporate performance factor ranges from zera iultiple of two times target and is based oantgjtative
measures. For 2015, the quantitative measure®detatthe achievement of cash flow per share, vesegrowth,
debt to cash flow, operating costs per boe, G&Almar and, production targets established in thé& Zhdrporation
budgets. Personal performance factors range betagre and a multiple of two times target and aeethdent on
the individual's performance against personal divjes. In May, 2016 bonuses related to performan@&915 were
paid to two NEOs, Ms. Heck and Mr. LeBlanc.

Long-Term Incentive Plans

Long-term incentives to executives presently cdristock options that may be awarded from timéirtee. The
Compensation & Corporate Governance Committeereview and assess the recommendations of managefent
the Corporation with respect to the award of stopkions, based on such factors as individual amparate
performance, and market conditions. The Compemsai Corporate Governance Committee will also cdesi
previous stock options awarded to a particularvidial when considering new awards. During 201% stock
options were awarded to the Named Executive Offic&8ee Outstanding Share-Based Awards and Option-Based
Awards as at December 31, 2015 — NEB=low.

Performance Graph

On June 27, 2013, the Shares began trading ondten{d Stock Exchange TSX”) under the symbol “SEN". The
Shares are also listed on the Warsaw Stock Exch@WJ8E"), also under the symbol “SEN”, where they have
been trading since May 25, 2010. The followingpr&ompares the cumulative total shareholder returran
initial investment of CAD$100 in the Shares to velet stock exchange indices (i) from January 1112
December 31, 2015 when the Shares traded on the & $Bmpared to the Warsaw Stock Exchange Ind&%G"
Index”); and (ii) June 27, 2013 until December 31, 2@den the Shares also traded on the TSX as compathd
S&P/TSX Composite Index and the S&P/TSX Capped gnbrdex (the TSX Index”).
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The following table compares the change in the dative Shareholder return on the Shares to (i)cthmulative
total return of the WIG Index for the period begimmmJanuary 1, 2011 and ended December 31, 2046maisg a
$100 investment was made on January 1, 2011, gnthéi cumulative total return of the S&P TSX Corsjte
Index and the S&P/TSX Capped Energy Index for theog beginning June 27, 2013 and ended Decemher 31
2015, assuming a $100 investment was made on Jyrgd23.
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Cumulative Total Return

January 1, 2011 December 31, 2015
Serinus Energy Inc. CAD$100 CAD$8.36
WIG Index CAD$100 CAD$118.81

Cumulative Total Return

June 27, 2013 December 31, 2015
Serinus Energy Inc. CAD$100 CAD$14.29
S&P TSX Composite Index CAD$100 CAD$108.36
S&P Capped Energy Index CAD$100 CAD$66.79

The compensation philosophy of the Corporation besn that the Corporation’s share price will natecly
determine any aspect of an NEO’s compensation. oloagly, any correlation between the Corporatiost&re
price and the compensation of the NEO'’s is indirect

Option-based Awards

As noted above undet.bng-Term Incentive Plafsstock options represent the Corporation’s loagrt incentive
component of its compensation program and the remmdations by management with respect to the giguati
same, as well as any proposed amendments to tlegiton plan, are reviewed and assessed by thgp€osation

& Corporate Governance Committee. Options may taatgd from time to time as the Corporation hiresvn
executives, including Named Executive Officers, asttier members of the Corporation’'s staff, and when
compensation is reviewed by the Committee in otderebalance the compensation package at variogdsle
through the Corporation. This review is done asteannually. As noted above undé&ofig-Term Incentive
Plans, when reviewing option grants, the Committee gieensideration to individual and corporate perfamce,
and market conditions and also considers the numibeptions already granted to the individual ahd &vailable
option “pool” remaining for new positions being templated by the Corporation.

Summary Compensation Table
The following table sets forth information concergithe total compensation paid by the Corporatiothé Named

Executive Officers for the Corporation’s three mostently completed financial years, ending on Dedwer 31,
2015, 2014 and 2013, respectively.

Name and Year Salary Share- Option-based Non-equity incentive  Pension All other Total
principal position based awards® plan compensation ~ value  compensatio  compensation
awards
Annual Long-
incentive term
plan$® incentive
(%) % (%) (%) plans (%) (%) (%)
(%)
Timothy M. Elliott 2015 468,000 N/A 203,950 - N/A N/A 217,338 889,288
President and 2014 468,000 N/A 613,996 320,814 N/A N/A 236,664 1,639,474
Chief Executive 2013 468,000 N/A 566,415 468,000 N/A N/A 203,245 1,705,660
Officer
Tracy H. Heck 2015 199,419 N/A 13,369 - N/A N/A - 212,788
Chief Financial 2014 230,978 N/A 70,815 84,941 N/A N/A - 386,734
Officer®
Paul H. Rose 2013 257,303 N/A 42,175 64,326 N/A N/A - 363,804

Chief Financial
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Name and Year Salary Share- Option-based Non-equity incentive  Pension All other Total
principal position based awards® plan compensation  value  compensatio  compensation
awards

Officer®

Jock M. Graham 2015 360,000 N/A 166,768 - N/A N/A 135,697 662,465

Executive Vice 2014 360,000 N/A 513,687 246,780 N/A N/A 157,562 1,278,029

President 2013 360,000 N/A 497,159 360,000 N/A N/A 114,845 1,332,004

Norman W. 2015 225,227 N/A 160,393 - N/A N/A 569,429 955,049

Holton 2014 260,869 N/A 486,055 178,826 N/A N/A - 925,750

Vice Chairmaf? 2013 279,635 N/A 451,978 279,635 N/A N/A - 1,011,248

Aaron LeBlanc

Vice President 2015 172,048 N/A 6,389 - N/A N/A - 178,437
2014 199,275 N/A 24,242 72,527 N/A N/A - 296,044

Exploratiorf)®

Notes:

(1) Comprised of options issued pursuant to thep@mattion’s existing stock option plan (the “20%®ck Option Plar’). All options vest 1/3

@

®

4)

®)
(6)

upon grant and 1/3 annually for each of the twaseghent years following the grant. The value efdptions is based on the grant date
fair value of the options using the Black-Scholesttrod, calculated in accordance with IFRS 2 shased paymentsising inputs as noted
below. During 2015 no options were issued and #perse noted in the table above relates to expgtise remaining fair value prior on
cancelation.

Year ended Year ended
December 31, December 31,

2014 2013
Weighted average fair value per option $1.78 $1.99
Exercise Price $3.54 $3.89
Volatility 66% 66%
Interest rate 1.49% 1.49%
Expected life (years) 4 4
Forfeiture rate 3.33% 3.33%
Dividends Nil Nil

On June 24, 2013, the Corporation consolidate@litsres on the basis of one post-consolidation Siearevery ten pre-consolidation
Shares. The weighted average fair value per optimhexercise price outlined in the table aboveoara post-consolidation basis. Pursuant
to the terms of the Stock Option Plan, approprafiestments in the number of Shares optioned atftkioption price per Share regarding
options granted or to be granted may be made bZtimpensation & Corporate Governance Committe&sidiscretion to give effect to
adjustments in the number of Shares of the Corjporaésulting subsequent to the approval of thelS@ption Plan from consolidations
of Shares.

“All other compensation” for Mr. Elliott and MrGraham includes amounts paid in accordance vhidir trespective employment
agreements and may include amounts for housing,csstiool fees for certain of the Named Executiffic€’s children, return annual
airfare to Canada for certain Named Executive @fficand their family members, medical coveragetferNamed Executive Officer's
family members and life and disability insurané@r Mr. Holton other compensation includes a retgat allowance paid at the end of the
2015 fiscal year.

Amounts for 2014 reflect bonuses approved ly Board in August 2014 based upon the recommemdatiche Compensation &
Corporate Governance Committee to compensate féorpgnce in 2013. Amounts in 2013 reflect bonumggroved by the Board in
March 2013 based upon the recommendation of thep€nsation & Corporate Governance Committee to cosgte for performance for
the periods 2010 to 2012 for Mr. Elliott, Mr. Halt@nd Mr. Graham.

Mr. Rose retired as Chief Financial Officereefive December 31, 2013. Ms. Tracy Heck was appdiChief Financial Officer effective
January 1, 2014.

Mr. LeBlanc was appointed Vice PresidenfplBration effective March 26, 2014.

Compensation of Mr. Holton, Ms. Heck and. MeBlanc is awarded and paid in Canadian dollEings compensation is translated to the
above stated US dollar equivalent using the aveexghange rate for the year (2015 CAD/USD 0.7821;42CAD/USD 0.9058; 2013
CAD/USD 0.9710)
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Incentive Plan Awards
Stock Option Plan

The Corporation is proposing that the Shareholdgggrove the 2016 Stock Option Plan, which provifitesthe
granting of stock options to directors, employeasslding officers) and consultants of the Corpimmator of any of
its subsidiaries Participants”). The 2016 Stock Option Plan is intended to afféxarticipants an opportunity to
obtain a proprietary interest in the Corporatiorpleymitting them to purchase Shares and to aidtiacéing as well
as retaining and encouraging the continued invobmnof such persons with the Corporation. The 281dck
Option Plan shall be administered by the boardhefdirectors or, if appointed, a special committéelirectors
appointed from time to time by the Board of the fi@wation (such committee, or if no such committeappointed,
the Board of the Corporation, is hereinafter reférto as theCommittee”).

Under the 2016 Stock Option Plan, the Committee fray time to time grant options to any Participant shall
designate the number of Shares to be optioneddo Rarticipant. The aggregate number of Shareg ebvered
upon the exercise of all options granted unde206 Stock Option Plan or under the 2013 Stockddpfilan shall
not exceed the maximum number of Shares permitiddnthe rules of the TSX or the WSE or any regujabody
having jurisdiction shall not at any time exceed4l6f the Shares admitted to trading on the TSXherWSE, as
the case may be in the previous 12 months anatakertumber of Participants shall not be more th@@ in total.

The number of Shares subject to an option gramtedRarticipant shall be determined by the Commisigbject to
the following limitations:

0 no Participant shall, within any 12 month period, dranted Options that are exercisable in the
aggregate for a number of Shares that exceeds 3Pe agdsued and outstanding Shares (on a non-
diluted basis) or exceeds the maximum number ofeShpermitted by the TSX or the WSE, as
the case may be, or any regulatory body havingdiction; and

o the aggregate number of Shares issued to “insidasssuch term is defined in the TSX Company
Manual) of the Corporation, within any 12 month ipdr and issuable to insiders of the
Corporation, at any time, under the 2016 Stock @p®lan or when combined with any of the
Corporation’s other security based compensaticangements including the 2013 Stock Option
Plan, shall not exceed 10% of the Corporation’saltdssued and outstanding securities,
respectively.

The exercise price of the Shares purchased pursaagdich option shall be determined by the Commitiehe
exercise price shall not be (i) less than the ppieenitted by the TSX or the WSE or any regulatoogdy having
jurisdiction, or (ii) less than the volume weight@ekrage trading price of the Shares on the TSXheffive trading
days immediately preceding the date of grant. Tom@ittee may, in its sole discretion, determinetthe during
which options shall vest and the method of vestarghat no vesting restriction shall exist. Therteof an option
shall be a period of time fixed by the Committeet, to exceed ten years from the date the optignasated or such
other maximum period permitted by the TSX or theBAM# any regulatory body having jurisdiction, pred that
the option term shall be reduced with respect toaption regarding cessation as a director, emgayeconsultant
of the Corporation or its subsidiary, or death lué Participant. Historically the Committee has dixbe term of
options at five years from the date of grant. applicable and if a Participant ceases to be atireemployee or
consultant of the Corporation or its subsidiaryday reason (other than death), the Participant mayonly within
90 days after the Participant’s ceasing to be ectir, employee or consultant, exercise the Ppditls option, but
only to the extent that the Participant was emtitie exercise it at the date of such cessation gFemter certainty,
any Participant who is deemed to be an employdbeofCorporation pursuant to any medical or disgbglan of
the Corporation shall be deemed to be an emploge¢hE purposes of the 2016 Stock Option Plan.riglts,
benefits and options accruing to any Participanadnordance with the terms and conditions of th&628tock
Option Plan are not transferable or assignablepxcethe case of the death of a Participant. i akient of the
death of a Participant, the option(s) previouslgnged to such Participant shall be exercisable @ntiiin six
months following the date of the death of the gréint or prior to the time of expiry of such optjavhichever is
earlier, and then only (a) by the person or personghom the Participant's rights under the opsball pass by the
Participant's will or the laws of descent and distiion; and (b) if and to the extent that the Rgrant was entitled
to exercise the option at the date of the Partitipaleath.
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The 2016 Stock Option Plan provides that appropratjustments in the number of Shares optionediraride

option price per Share, regarding options grantet de granted, may be made by the Committeesidigicretion

to give effect to adjustments in the number of 8haesulting subsequent to the approval of the Z&ék Option

Plan by the Committee from subdivisions, consoiatet or reclassifications of the Shares, the paymérstock

dividends by the Corporation or other relevant ¢gfegnin the capital of the Corporation. No finaneissistance is
provided by the Corporation to Participants to edsgr options granted pursuant to the 2016 Stoclo®gtlan. The
2016 Stock Option Plan does not currently grant @oeporation the right to transform an option irgostock

appreciation right involving an issuance of se@sifrom the Corporation’s treasury.

Subject to the rules of the TSX and the WSE and ragplatory body having jurisdiction, the Board tbke
Corporation shall have the unfettered right at ame and from time to time to amend, rescind omieate the
2016 Stock Option Plan as it shall deem advisahbithout Shareholder approval, provided, howeveat tho such
amendment, rescission or termination shall impaicltange the rights and options theretofore granteter the
Stock Option Plan without the prior written consefthe Participant or Participants affected.

As at the date hereof, options to acquire an aggeegf 508,000 Shares are currently outstandimresenting
approximately 0.65% of the issued and outstandimayés. All of these were granted pursuant to theksoption
plan of the Corporation currently in effect whickp@ges on June 27, 2016. Assuming approval of ®E62Stock
Option Plan at this Meeting, options to acquireaggregate of 7,354,994Shares would be available tgranted
under the 2016 Stock Option Plan representing aqpaiely 9.35% of the issued and outstanding Shares

Outstanding Share-Based Awards and Option-Based Awds as at December 31, 2015 — NEOs

The Shares began trading on the WSE on May 25, 2080on the TSX on June 27, 2013. The value of the
unexercised in-the-money options as at DecembeR@®I5 has been determined based on the excess thting
price on the TSX over the exercise price of sudibap. The closing price of the Shares on the B8&Xhe last day

of trading prior to the end of the 2015 fiscal yeaas CAD$0.45 per Share, or USD$0.32 per Sharedbasea
currency exchange rate of 0.72.

The following table sets forth all awards outstaugdas at December 31, 2015 held by Named Exec@ffieers,
including awards made before the most recently deteg year. Grants under the Stock Option Plarcansidered
to be “option-based awards” under applicable sdeariaws.

Name Option-based Awards Share-based Awards
Number of Option Option Value of Number Market or Market or
securities exercise price  exercise  unexercised of share or payout payout
underlying date in-the- units of value of value of
unexercised money shares share- vested
options options that have based share-based

not vested awards awards not
that have  paid out or
not vested distributed

@ BR (D-M-Y) R " )
Timothy M. 170,000 4.00 06-Dec-16 - - -
Elliott 50,000 4.30 13-Aug-17 - - - -
President and 633,600 411 18-Nov-18 - - - -
Chief - - - -
Executive

Officer

Tracy H. Heck - - - - - -
Chief - - - -
Financial - - - -
Officer
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Name Option-based Awards Share-based Awards
Number of Option Option Value of Number Market or Market or
securities exercise price  exercise  unexercised of share or payout payout
underlying date in-the- units of value of value of
unexercised money shares share- vested
options options that have based share-based

not vested awards awards not
that have  paid out or
not vested distributed

Y PR (D-M-Y) ®)? @™ )
Jock M. - - - N N

Graham - - - -
Executive Vice - - - -
President - - - -

Norman W. - - - - - -
Holton - - - -
Vice Chairman - - - -

Aaron - -

LeBlang Vice

President,

Exploration - - -

Notes:

(1) On June 24, 2013, the Corporation consolid@ge&hares on the basis of one post-consolidatitareSfor every ten pre-consolidation
Shares. The number of securities underlying unésedmptions, option exercise price, and numbeyrifs that have not vested outlined
in the table above are on a post-consolidationsb&sirsuant to the terms of the 2013 Stock Optian,Rppropriate adjustments in the
number of Shares optioned and in the option prezeShare regarding options granted or to be grantedbe made by the Compensation
& Corporate Governance Committee in its discretmmive effect to adjustments in the number of 8hasf the Corporation resulting
subsequent to the approval of the 2013 Stock Oftlan from consolidations of Shares.

(2) Calculated based on the difference betweercliging price of the Shares of $0.32 on the TSXtaBecember 31, 2015 (based on a
closing price of CAD$0.45 per share and a curren@hange rate of 0.72) and the exercise prickeobption multiplied by the number of
Shares underlying the options.

(3) InJanuary 2015, options were voluntarilpagzlled for Named Executive Officers as follows:. Maraham 718,100, Mr. Holton 668,300,
Ms. Heck 150,000 and Mr. LeBlanc 99,000 reducirgy dptions held by each to zero. In May 2016 83B@ttions held by Mr. Elliott
were cancelled reducing his options to zero.

Incentive Plan Awards — Value Vested or Earned Durig the Most Recently Completed Financial Year
The following table sets forth the value of the edgathat vested for each Named Executive Officetenthe Stock

Option Plan in 2015, as well as non-equity incentplfan compensation earned during the financiat yeaed
December 31, 2015.

Option-based awards —  Share-based awards — Value  Non-equity incentive plan
Value vested during the vested during the year compensation — Value earned
year ($) during the year
%) %)
Timothy M. Elliott - N/A -
President and Chief
Executive Officer
Tracy H. Heck - N/A -
Chief Financial Officer
Jock M. Graham - N/A -

Executive Vice President

Norman W. Holton - N/A -
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Option-based awards —  Share-based awards — Value  Non-equity incentive plan
Value vested during the vested during the year compensation — Value earned
year ($) during the year
(6] ()
Vice Chairman
Aaron LeBlanc - N/A -
Vice President,
Exploration

Termination of Employment and Change of Control Arrangements
Employment Agreements

Timothy Elliott, President and Chief Executive @#r and Jock Graham, Executive Vice President ef th
Corporation, both of whom are based in Dubai, WhAeab Emirates, have executive employment agretsweith
Kulczyk Oil Ventures Limited, a wholly-owned subisid/ of the Corporation, which provide for competima in
the event of termination of employment from the fwation without lawful cause. Under the terminatio
provisions of the contracts of Mr. Elliott and Mgraham, each would, if terminated without causeomstructively
dismissed, be entitled to receive a settlement paymqual to the sum of 18 months of base salary 150% of the
last bonus received by the executive; and the gt@-portion of the current year’s bonus calculatedhe
termination date (based on the previous year's §qrayment). Furthermore, the executive will betleat to
continue in the benefit plans of the Corporationf® months from the termination date. If the bigneans cannot
be extended, the Corporation will pay to the exgeuthe cost of the Corporation’s premiums for 18nths in lieu
of participation in the Corporation’s benefit plans

Norman Holton, Vice Chairman of the Corporation,sdx in Calgary, Alberta, Canada had an executive
employment agreement with the Corporation whichvigled for compensation in the event of terminatifn
employment from the Corporation without lawful sauMr. Holton agreed to cancel his executive egment
agreement with the Corporation effective Decemider2815.

Tracy Heck, Chief Financial Officer of the Corpooat based in Calgary, Alberta, Canada has an éxecu
employment agreement with the Corporation whichvigles for compensation in the event of terminatain

employment from the Corporation without lawful sauUnder the termination provisions of the corntrisls. Heck

would, if terminated without cause or constructvdismissed, be entitled to receive a settlemepingat equal to

the sum of 12 months of base salary plus 100% efltbnus received by the executive in the previceer.y
Furthermore, the executive will be entitled to ¢omé in the benefit plans of the Corporation forri@nths from

the termination date. If the benefit plans cartmoiextended, the Corporation will pay to the exgeuthe cost of

the Corporation’s premiums for 12 months in lielpafticipation in the Corporation’s benefit plans.

Aaron LeBlanc, Vice President, Exploration of ther@ration, based in Calgary, Alberta, Canada hasxacutive
employment agreement with the Corporation whichvigles for compensation in the event of terminatain
employment from the Corporation without lawful causJnder the termination provisions of the contrddt.
LeBlanc would, if terminated without cause or constively dismissed, be entitled to receive a satént payment
equal to the sum of 12 months of base salary. Eurtbre, the executive will be entitled to contiringhe benefit
plans of the Corporation for 12 months from themieation date. If the benefit plans cannot be moéel, the
Corporation will pay to the executive the costlof Corporation’s premiums for 12 months in lieipafticipation
in the Corporation’s benefit plans.

The employment contracts for the Named ExecutivBc&t referred to above do not provide any teritidma
benefits arising from a change in control of thep@oation.

Stock Options

Options granted to the NEOs terminate immediatplyrutermination for cause. Unexercised optionsaieing in
the event of termination other than as stated abwawe be exercised within the lesser of 90 daysrgxths in the
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case of the death of the optionee) following temation of employment or prior to expiry of the optiexercise
period.

Estimated Termination Payment and Benefits

The following table sets out the estimated incref@epayments and benefits payable to each of th@3\& the

time of, following, or in connection with, an invoitary or constructive termination. The table bebssumes that
the triggering event giving rise to the incrememayment took place on the last business day o€tirporation’s

most recently completed financial year.

Plus

Name and Months of Accrued  Multiple of Pro-Rata Months of Total Compensation
Principal Base Salary but Bonus® Portion of Benefits
Position Unused Current Paid

Vacation Year Bonus

to
Termination
Date

) ®) $) $) ®) $)

Timothy M. 702,000 - 481,221 48,416 1,231,637
Elliott

President and

Chief Executive

Officer

Tracy H. Heck 199,419 - 84,941 - - 284,360
Chief Financial
Officer

Jock M. Graham 540,000 - 370,170 - 59,382 969,552
Executive Vice
President

Norman W. - - - - - -
Holton®  Vice
Chairman

Aaron LeBlanc 172,048 - - - - 172,048
Vice President,
Exploration

Notes:
(1) Inthe case of Mr. Elliott, Mr. Graham and N#eck, the multiple of bonus is as defined in tgnployment contracts.

(2) Mr. Holton agreed with the Corporation to temate his employment contract effective December2B15 and therefore no further
amounts are payable under his employment contract.

The NEO employment contracts do not provide fompanyts or benefits in connection with a voluntaryni@ation,
resignation or retirement.

Retirement Plans

The Corporation has no formal pension, retiremermtioer such long-term incentive compensation pigolace for
directors, officers or employees.

Financial Instruments
As part of the Corporation’s Insider Trading PojJityamed Executive Officers and directors are pritdibfrom

selling securities of the Corporation if they da wevn or have not fully paid for the securitieskite sold (short
sales). In addition, Named Executive Officers aficbctors are prohibited from trading in options tre
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Corporation’s securities. Named Executive Officangl directors are not specifically prohibited freorchasing
prepaid variable forward contracts, equity swapdlacs or units of exchange funds that are desigoneadedge or
offset a decrease in market value of equity seesr{pr options in respect thereof) granted as emsation or held,
directly or indirectly but are discouraged from mpiso. Trades of the Corporation’s securities tarée for
investment purposes only and not for short-rangeciption and Named Executive Officers and directare
discouraged from frequent trading in the Corporasigecurities.

Risk of Compensation Policies and Practices

The Board and the Compensation & Corporate Govema@ommittee have not formally considered the
implications of the risks associated with the Cogpion’'s compensation policies and practices. Hmrethe
Corporation’s compensation practices give greateigit toward long-term incentives than short-tenoentives
with a view to mitigating the risk of encouragingost-term goals at the expense of long-term suakdity and the
enhancement of shareholder value. The discretjonature of the annual bonus awards and optiontgrare
significant elements of the Corporation’s compedosaplans and provide the Board and the Compemnsaio
Corporate Governance Committee with the abilityeward individual and corporate performance andviddal
behaviour that the Board and the Compensation &@uate Governance Committee consider to be aligntdthe
best interest of the Corporation.

COMPENSATION OF DIRECTORS

The non-management directors of the Corporatiorpaie a retainer of CAD$1,000 per month and CADSQ,per

board or committee meeting. The chairman of thdid@ommittee receives an additional CAD$3,000 gr@num.

Non-management directors do not receive any othexctd compensation for their role as directors bé t
Corporation other than stock option grants fronetitm time. All reasonable expenses incurred bgotlirs in their

capacity as directors are paid by the Corporatidanagement directors (Mr. Holton and Mr. Elliatt) not receive
any compensation for acting as directors of thep@a@tion or for attending board or committee megtin The

Corporation maintains a director and officer lighiinsurance policy pursuant to which directorsl afficers are

insured for liabilities which may arise from thencluct of their activities on behalf of the Corpavat The amount
of the insurance is, in aggregate, CAD$15,000,G&0ypar.

Director Compensation Table

The following table summarizes the compensation,paayable, awarded or granted to each of the meawive
directors of the Corporation for the year endedddaler 31, 2015.

Name and Fees Earned  Share- Option-based Non-equity ~ Pension All other Total
principal based awards® incentive value  compensation compensation
position awards plan

compensation

($)? $) ) ® ®) () ®)
Stephen C. 23,461 N/A 32,189 N/A N/A - 55,650
Akerfeldt
Evgenij lorich 19,551 N/A 32,189 N/A N/A - 51,740
Gary R. King 23,461 N/A 32,189 N/A N/A - 55,650
Sebastian T. 17,987 N/A - N/A N/A - 17,987
Kulczyk
Helmut J. 21,115 N/A 32,189 N/A N/A - 53,304

Langanger
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Name and Fees Earned  Share- Option-based Non-equity  Pension All other Total
principal based awards® incentive value  compensation compensation
position awards plan

compensation

() ) ) %) %) (%) %)
Manoj N. 9,384 N/A 32,189 N/A N/A - 41,573
Madnanf®
Michael A. 28,153 N/A 32,189 N/A N/A - 60,342
McVea
Vanja Baro§’ 14,077 N/A - N/A N/A - 14,077
Notes:
Q) Comprised of options issued pursuant to thep@uaition’s stock option plan (th&tock Option Plar’). All options were voluntarily

canceled in January 2015, except for 51,000 optimid by Mr. Madnani, which expired in May 2015.ll #ptions vest 1/3 upon
grant and 1/3 annually for each of the two subseqyears following the grant. The value of theiams is based on the grant date
fair value of the options using the Black-Scholestirad.. During 2015 no options were issued ancepense noted in the table
above relates to the expensing of remaining fdiresan cancelation.

) Consistent with the presentation used elsewhetbis Information Circular, fees are reportedUrS. dollars. However fees are
earned by and paid to directors in Canadian dollEing currency exchange rate used to translatedhgensation from Canadian
dollars into U.S. dollars is 0.7820 being the agereate for 2015 per the Bank of Canada.

3) Mr. Baros joined the Board on May 20, 2015 assigned from the Board on March 16, 2016. Mr. N&d retired from the Board
effective May 20, 2015.

Outstanding Share-Based Awards and Option-Based Awds as at December 31, 2015 - Directors

As at December 31, 2015, there are no outstanditigrebased awards or share-base awards held bgdhe
executive directors of the Corporation. Awards urttie Stock Option Plan are considered “option-teseards”
under applicable securities lavits.January 2015, all of the options previously gedrto non-management Directors
were cancelled, except for Mr. Madnani who had QQO0, options cancelled. The remaining 51,000 of Mr.
Madnani’s options expired May 2015.

Incentive Plan Awards — Value Vested or Earned Dung the Most Recently Completed Financial Year

During the financial year ended December 31, 28b5ption based awards vested to non-executivetdineof the
Corporation and no non-equity incentive plan conspéon was paid to non-executive directors of thepGration.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER SECURITIES COMPENSATION PLANS

The following table sets out information concernihg number and price of securities to be issuatkuequity
compensation plans as at December 31, 2015. Tinpeamsation plan of the Corporation in effect aBetember
31, 2015 under which Shares are authorized foaissalis the 2013 Stock Option Plan.

Plan Category Number of Securities to be ~ Weighted-Average Number of Securities
Issued Upon Exercise of Exercise Price of Remaining Available for
Outstanding Options, Outstanding Options, Future Issuance Under
Warrants and Rights Warrants and Rights Equity Compensation
Plans
Equity compensation plans 1,381,600 $3.78per Share 6,481,394

approved by
securityholders.

Equity compensation plans Nil N/A N/A
not approved by
securityholders.

Total 1,381,600 $3.78per Share 6,481,394

There were no treasury issuances of shares in @0h5esult of stock option exercises. In Janu@ty 220,000
options previously granted to a former directorieegpand in May 2016 853,600 options previouslynggd to Mr.
Elliott were cancelled decreasing total numbereafsities to be issued upon exercise of outstanajatigns to
508,000 and increasing the number of securitiesir@img available for future issuance under the geofrthe 2013
Stock Option Plan to 7,354,994

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
Aggregate Indebtedness to the Corporation

As at the date hereof no executive officer, dirgatmnployee or former executive officer, directoreonployee of
the Corporation or of any of its subsidiaries &) ihdebted to the Corporation or any of its subsies for any
purpose or (b) is the subject of a guarantee, stimyeement, letter of credit or other similaraagement or
understanding granted by the Corporation or arigsafubsidiaries.

Indebtedness of Directors and Officers to the Corpation

No person that is or was, at any time since thenbatg of the Corporation’s most recently complefedncial
year: (i) a director or executive officer of ther@oration, (ii) a proposed nominee for electioraadirector of the
Corporation (iii) or an associate of any such dogoexecutive officer or proposed nominee:

(a) is, or at any time since the beginning of the Compon’s most recently completed financial year
has been, indebted to the Corporation or any afubsidiaries; or

(b) is, or at any time since the beginning of the miesently completed financial year has been, the
subject of a debt guarantee, support agreemetdr let credit or other similar arrangement or
understanding provided by the Corporation or angso$ubsidiaries.

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTI ONS

No informed person of the Corporation, proposeddalor of the Corporation, or any associate oriafél (as such
terms are defined in applicable Canadian securities and securities instruments) of any informedspe or
proposed director, has had any direct or indireatemial interest in any transaction since the consament of the
Corporation’s most recently completed financialry@a in any proposed transaction, that has mdiieaéected or
would materially affect the Corporation or any tf subsidiaries.
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DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES
Board of Directors

The Board of the Corporation is currently comprigdchine directors. Five of the Corporation’s nidieectors,
being Mr. Akerfeldt, Mr. lorich, Mr. King, Mr. Larenger and Mr. McVea, are “independent” (as defiimed
National Instrument 58-10% Corporate Governance Disclosyre The board has concluded that Mr. Elliott and
Mr. Holton, as Executive Officers of the Corporati@and Mr. Kulczyk and Mr. &iziniak , as executive officers of
Kl (which owns approximately 50.77% of the issuend aoutstanding Shares of the Corporation), are not
independent. As of the date of this InformatiomcGliar, the number of independent directors (5)eers the
number of non-independent directors (4). Subsdqteethe Meeting, if the director nominees propobgdthe

Corporation are elected, the Board will continubdawe a majority of independent directors.

To facilitate the exercise of independent judgniergarrying out its responsibilities, the board leasured that all
of its committees are comprised of independentctiire or, in the case of Mr. ¢Bziniak ’s membership on the
Compensation & Corporate Governance Committee Hbas independent of management of the Corporation

Directorships

The following table sets forth the directors of tberporation who currently hold directorships witther reporting
issuers, together with the name of such issuemthbange upon which it trades and its trading fmb

Director Issuer

Timothy M. Elliott Jura Energy Corporation (TSX:JEC
Loon Energy Corporation (TSX-V:LNE)

Norman W. Holton Loon Energy Corporation (TSX-V:LNE

Gary R. King Parker Drilling Company (NYSE:PKD)

Michael A. McVea Loon Energy Corporation (TSX-V:LINE

Stephen C. Akerfeldt Jura Energy Corporation (TEXC)

Helmut J. Langanger Schoeller-Bleckmann Qilfield

Equipment AG (VSE:SBO)
EnQuest plc (LSE:ENQ)

Sebastian T. Kulczyk Ciech S.A. (CIE:WSE)
Evgenij lorich Peninsula Energy Limited (ASX:PEN)
tukasz A. Rdziniak TC Debica (WSE:DBC)

Polenergia SA (WSE:PEP)

ASX: Australian Securities Exchange
LSE: London Stock Exchange
NYSE: New York Stock Exchange
TSX: Toronto Stock Exchange
TSX-V: TSX Venture Exchange
VSE: Vienna Stock Exchange

WSE: Warsaw Stock Exchange

Independence of Directors

For each committee on which the independent directd, they hold regularly schedul@d camerasessions at
which non-independent directors and members of gemant are not in attendance. The current indegrgnd
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members of the board have been selected on the dfatsieir knowledge and years of industry expexéeand their
experience with corporate governance and theyegtarticipate in board discussions and decisiofise board
meets and each of the committees of the board omeatregular basis to fulfill their respective mated.

At the board level, open and candid discussiomefihdependent directors is facilitated throughutady scheduled
in camerasessions at which non-independent directors amdbaes of management are not in attendance.

The current Chairman of the board, Mr. Langangean independent director.
Attendance Record

The following table reflects the attendance redordeach of the Corporation’s current directorsnatetings of the
board and committee meetings since January 1, 2016 the date of this Information Circular.

Committees?

Name Board Audit Reserves Compensation &
(20 meetings) (6 meetings) (2 meeting) Corporate

Governance
(5 meetings)

Timothy M. Elliott 20 5 1

Norman W. Holton 19 5 2 5

Gary R. King 17 5 2 5

Manoj N. Madnani 5 0 0 2

Michael A. McVea 20 6 0 5

Stephen C. Akerfeldt 20 6 0 0

Helmut J. Langanger 20 0 2 0

Sebastian Kulczyk 16 0 0 0

Evgenij lorich 19 0 0 0

Vanja Baros 10 0 0 1

tukasz A. Rdziniak® 2 0 0 1

Note:

(1) Mr. El!iott and Mr. Holton are executive direcs of the Corporation who attend most committeetings but are not members of the
committees.

(2) Mr. Baros joined Board and the Compensation &pBrate Governance Committee on May 20, 2015. rddggned from both
effective March 16, 2016

(3) Mr. Redziniak was appointed to the Board cardéh 16, 2016 and to the Compensation & Corporate®ance Committee on May
12, 2016.

Board Mandate

A copy of the mandate for the Board of the Corgorsis attached as Appendix “I” to this Informati@ircular.
Position Descriptions

In addition to the general position descriptionspexting the Chairman, Vice Chairman, President o
President offices of the Corporation establishedhia by-laws of the Corporation, the officers acder the

direction of the board and in accordance with aggtlie law, including the ABCA.

The Corporation has terms of reference for the {ecutive Officer, which set out his or her gealemd specific
duties and responsibilities.
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The duties and responsibilities of the chairs ef @orporation’s committees are set out in the cdtess’ terms of
reference.

Orientation and Continuing Education

The board ensures that prospective candidates duitierstand the role of the board and its comnsiteeed the
contribution that individuals are expected to maké formal continuing education measures are atigrén place
for the directors. However, all directors areamaged to participate in educational opportunitiedirectors that
are available through third parties.

Ethical Business Conduct

The board has adopted a Code of Business Conddditaits (the Codé) for its directors, officers and employees
which is designed to provide guidance on the condfithe Corporation’s business in accordance Witfh ethical
standards. The Code provides that certain persofiiee Corporation may be asked to certify thieiriew of, and
compliance with, the Code from time to time. Adhapopy of the Code may be requested by contactingaRiw at
the Corporation’s Calgary office address.

In 2013, the Board adopted an Anti-Corruption Cderge Policy, which is intended to ensure thatGbeporation
and its majority owned subsidiaries do not receinémproper advantage in its business dealingd@edsure that
all payments and expenses are properly recordetienCorporation’s financial books and records. Rrgi-
Corruption Compliance Policy confirms the Corparats commitment to a zero tolerance of bribery oy ather
form of corrupt behaviour on the part of any memblinector, officer or employee of the Corporatemmd any third
party which conducts business with or on behathefCorporation.

In addition, the board believes that the fiduciahyties placed on individual directors by the Cogtion’s
governing corporate legislation, the common law #rerestrictions placed by applicable corporate securities
legislation on an individual director’s participati in decisions of the board in which the diredtes an interest
have been sufficient to ensure that the board ¢peiadependently of management and in the bessteists of the
Corporation.

Audit Committee

Details concerning the Audit Committee of the Coghion and external auditor service fees are coathin the
Annual Information Form of the Corporation for tyear ended December 31, 2015 under the headingit’Aud
Committee”, as filed on the SEDAR website at wwdagecom.

Nomination of Directors

All members of the board are cognizant of the pidéneed to identify prospective new board membedbdsie to

the current size of the board and the fact thaktlaee no mandatory terms or term limits, the Crafon expects
that, in most circumstances, it will receive adequwotice to replace any current member of the dodro should
wish to retire. The Compensation & Corporate Gosace Committee, as a part of its mandate, has the
responsibility of identifying and recommending putael nominees and the majority of members of the
Compensation & Corporate Governance Committeeralepiendent directors.

Mandatory Retirement Age or Term Limits

While the Board does not have a policy which presifbr a mandatory retirement age or limits thestimwhich a
director can serve, the Board does regularly reviswomposition and expertise.

Diversity

Each year, the Compensation & Corporate Governdamemittee reviews the general and specific criteria
applicable to candidates to be considered for natitin to the Board. The Committee aims to mainthia
composition of the Board in a way that provides Iest mix of skill and experience to guide the @oagion’s
long-term strategy and ongoing business operations.
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The Board has not adopted a written policy or segets for identifying and nominating female dicest or
executive officers, When considering candidatediltovacancies, the review takes into account dbityr and
personal characteristics such as age, genderfalutnd educational background in addition to einguthe Board
and executive management have the proper skilleaperience to be effective.

Currently the Corporation has no female board mesbed 20% of executive officers (1 of 5 executiicers)
are female.

Compensation

The Corporation has established a Compensation gdate Governance Committee, of which two of thee
members, being Mr. King and Mr. McVea, are indemeddirectors. The third member, Mred®iniak, is a
member of the Management Board of KI, which owngraegimately 50.77% of the issued and outstandingr&h
and is independent of the management of the CaiporaWith respect to compensation matters, then@nsation
& Corporate Governance Committee considers theogpate compensation for members of the board dict
the chairman of any committee of the board on aruahbasis by evaluating general industry marketpfzractices,
the roles and responsibilities required by the menmbf the board and by benchmarking the compemsafiboard
members in comparison with the compensation ofbblétpeer groups and makes recommendations toothrel b
regarding same. The Compensation & Corporate Ganee Committee’s duties and responsibilities retipg
compensation matters also include, but are notdairtio, the following:

1)

@)

®)

4

®)

recommending for approval to the board the ahsalary, bonus and other benefits, direct and
indirect, of the Chief Executive Officer, with reémce to corporate goals and objectives, and to
approve compensation for all other designated efficof the Corporation after considering the
recommendations of the Chief Executive Officer, alithin the human resources and
compensation policies and guidelines approved byotard,;

establishing procedures to ensure that no iddal is directly involved in deciding his or hewvo
compensation;

implementing and administering human resout@ed compensation policies approved by the
board concerning:

= executive compensation, contracts, stock optionadiner incentive plans; and
= proposed personnel changes involving officers iappto the Chief Executive Officer;

considering, on an annual basis, the Corparaiégncentive compensation plans and equity
compensation plans; and

reviewing with the Chief Executive Officer ti@orporation’s broad policies on compensation for
all employees.

In addition to the compensation and nomination aomthis committee, the purpose of the corporateeguance
component to this committee is to assist the boar@mplementing and administering a system of coajp®
governance which reflects acceptable standardsrpbcate governance practices.

Other Board Committees

In addition to the Audit Committee and the Compéinsa& Corporate Governance Committee, the boarsl ha
established the Reserves Committee, which has ¢inergl responsibility of overseeing the evaluatadnthe
Corporation’s petroleum and natural gas reservds. King and Mr. Langanger are the current memhrthis
committee.
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Assessments

The Compensation & Corporate Governance Commisteesiponsible by its terms of reference for evaoatf the
effectiveness of the Board, committees of the baard individual directors. The committee evaluabesrd
effectiveness through both its formal and inform@anmunications with members of the board. The Garsption
& Corporate Governance Committee, with the partiign of the senior executive officers of the Caglimn, may
recommend changes to enhance board performance ipastation to current industry and regulatorpestations.
This methodology has been both responsible andipahc

AUDITOR

The auditor of the Corporation is KPMG LLP, ChaetbAccountants, with offices at 3100, 205"-//enue S.W.,
Calgary, Alberta, Canada. KPMG LLP was appointetha Corporation’s auditor on December 31, 2003.

MANAGEMENT CONTRACTS

No management functions of the Corporation or drijssubsidiaries are to any substantial degretopeed other
than by the directors or executive officers of @@ poration or subsidiary.

ADDITIONAL INFORMATION

Additional information relating to the Corporatiae on the SEDAR website at www.sedar.com and on the
Corporation’s website at www.serinusenergy.com. nakcial information is provided in the Corporaten’
consolidated financial statements and managemeligsussion and analysisMD&A ") for its most recently
completed financial year. A copy of the Corponafsoconsolidated financial statements, togetheh Wit MD&A,

will be provided to any Shareholder upon requeshéoVice Chairman of the Corporation, Mr. Norman Mélton,

at Suite 1500, 700 - 4th Avenue S.W., Calgary, AlbeCanada, T2P 3J4, or by telephone at +1-403835%



APPENDIX “I"
MANDATE OF THE BOARD OF DIRECTORS

Adopted by the Board of Directors on December D62
PURPOSE

The Board of Directors (theBbard”) of the Corporation has the responsibility to mee the business of the
Corporation and the activities of the Corporatiaon@anagement, which is responsible for the day-toatsduct of
the Corporation's business. The Board's fundarhehjectives are to enhance and preserve long-ganeholder
value, to ensure the Corporation meets its obbigation an ongoing basis and that the Corporati@matgs in a
reliable, safe and ethical manner. In performisdunctions, the Board should also consider théifeate interests
of its other stakeholders, such as employees, mest and communities may have in the Corporatidn.
overseeing the conduct of the business, the Bdlardygh the Chief Executive Officer, shall set #tandards of
conduct for the enterprise.

PROCEDURES AND ORGANIZATION

The Board operates by delegating certain of ithaittes to management and by preserving certaivepoto itself.
The Board retains the responsibility for managitg éwn affairs including selecting its Chair, noating
candidates for election to the Board and constituiommittees of the full Board. Subject to théiddes and By-
Laws of the Corporation and the Business Corpamatiéct (Alberta), the Board may constitute, seekdhlvice of
and delegate its powers, duties and responsililiticommittees of the Board.

DUTIES AND RESPONSIBILITIES

The Board's principal duties and responsibilitedsifito a number of categories, which are outlibetbw.

1. Legal Requirements

(a) The Board has the responsibility to ensure tbgal requirements have been met and documents and
records have been properly prepared, approved aimtaimed.

(b) The Board has the statutory responsibility to:
0] manage the business and affairs of the Cormorat
(i) act honestly and in good faith with a viewth® best interests of the Corporation;

(i) exercise the care, diligence and skill theasonable, prudent people would exercise in corbfgara
circumstances; and

(iv) act in accordance with its obligations con&rin the Business Corporations Act (Alberta) dred t
regulations thereto, the Corporation's Articles &ydLaws, the Securities Act of each province
and territory of Canada, and other relevant letislaregulations and regulatory authorities.

(c) The following matters may not be delegated sBmagement or to a committee of the Board and mast b
considered by the full Board:

0] The submission to the shareholders of a questio matter requiring the approval of the
shareholders.

(i) The filling of a vacancy among the Directonsin the office of auditor.

(i) The issuance of securities of the Corporatiother than options to purchase securities of the
Corporation.



(iv) The declaration of dividends.

v) The purchase, redemption or any other formcofuisition of securities issued by the Corporation.

(vi) The payment of a commission to any personoinsaderation of that person purchasing or agreeing
to purchase shares of the Corporation from the @atn or from any other person, or procuring
or agreeing to procure purchasers for any sucleshar

(vii) The approval of management proxy circulars.

(viiiy  The approval of any take-over bid circulardirectors' circular.

(ix) The approval of financial statements of theiwation.

x) The adoption, amendment or repeal of By-LawthefCorporation.

2. Independence

The Board has the responsibility to ensure thar@pijate structures and procedures are in plageetmit the
Board to function independently of management. tfie end, the Board shall be comprised of a majouit
members who would be considered “independent” withe meaning of applicable securities laws.

The independent directors shall meet regularlytdtiwvnon-independent directors and members of meanagt are
not in attendance.

3. Strategy Determination

The Board has the responsibility to ensure thezdaag-term goals and a strategic planning prooeptace for the
Corporation and to participate with managementctliyeor through its committees in developing angraping the
strategy by which it proposes to achieve its goals.

4, Managing Risk

The Board has the responsibility to understand phiecipal risks of the business in which the Cogtimn is
engaged, to achieve a proper balance between uisttertaken and the potential return to sharehqlderd to
ensure that there are systems in place which efédgtmonitor and manage those risks with a viewhslong-term
viability of the Corporation.

5. Appointment Training and Monitoring Senior Mapatent

The Board has the responsibility to:

(a) appoint the Chief Executive Officer (th€EQ”), to monitor and assess CEO performance, to ohéter
CEO compensation, and to provide advice and coumské execution of the CEQ's duties;

(b) approve the appointment and remuneration afalborate officers, acting upon the advice of @O; and

(c) ensure that adequate provision has been madgito and develop management and for the orderly

succession of management.

6. Policies Procedures and Compliance

The Board has the responsibility to:

(a) ensure that the Corporation operates at agimithin applicable laws and regulations and tolitghest
ethical and moral standards;



(b) approve and monitor compliance with significgalicies and procedures by which the Corporat®n i
operated;
(c) ensure the Corporation sets high environmest@hdards in its operations and is in complianct wi

environmental laws and legislation; and

(d) ensure the Corporation has in place approppabgrams and policies for the health and safetytof
employees in the workplace.

7. Reporting and Communication

The Board has the responsibility to:

(a) ensure the Corporation has in place policied @mgrams to enable the Corporation to communicate
effectively with its shareholders, other stakehdend the public generally;

(b) ensure that the financial performance of thepGmation is adequately reported to shareholdettsero
security holders and regulators on a timely andlsgcbasis;

(c) ensure that the financial results are repoféétly and in accordance with generally acceptecbaating
standards;
(d) ensure the timely reporting of any other depelents that have a significant and material impacthe

value of the Corporation; and
(e) report annually to shareholders on its stewapdsf the affairs of the Corporation for the préicey year.

8. Monitoring and Acting

The Board has the responsibility to:

(a) monitor the Corporation's progress towardsoilg and objectives and to revise and alter itection
through management in response to changing ciranoss;

(b) take action when performance falls short ofgibgls and objectives or when other special cir¢cantes
warrant; and

(c) ensure that the Corporation has implementedjute control and information systems which ensiiee
effective discharge of its responsibilities.



APPENDIX I
To the Information Circular
for the Annual General & Special Meeting of Shareholders
July 18, 2016
SERINUS ENERGY INC.
STOCK OPTION PLAN
Purpose

The purpose of the Stock Option Plan (the "Plan") of Serinus Energy Inc. (the "Corporation"),
is to advance the interests of the Corporation and its subsidiaries by encouraging the directors,
employees or consultants of the Corporation and its subsidiaries and those who provide
services to the Corporation to acquire shares in the Corporation thereby increasing their
proprietary interest in the Corporation, encouraging them to remain associated with the
Corporation and furnishing them with the additional incentive in their efforts on behalf of the
Corporation and its subsidiaries in the conduct of their affairs.

Administration and Granting of Options

The Plan shall be administered by the Board of Directors of the Corporation (the "Board"), or if
appointed by a special committee of directors appointed from time to time by the Board (such
committee, or if no such committee is appointed, the Board, is hereinafter referred to as the
"Committee") pursuant to rules of procedure fixed by the Board.

The Committee may from time to time grant options to purchase common shares (the
"Common Shares") of the Corporation (the "Options") to any director, employee or consultant
of the Corporation or its subsidiaries (the "Participant”) and shall designate the number of
Common Shares to be optioned to each Participant, provided that the total number of Common
Shares to be optioned shall not exceed the number provided in Sections 3 and 4 hereof and the
total number of Participants shall not be more than 100 in total. The judgment of the Committee
in designating Participants and the extent of their participation in the Plan shall be final and
conclusive; provided, however, that each designated Participant shall have the right not to
participate in the Plan and any decision not to participate therein shall not affect the Participant's
employment by or engagement with the Corporation.

Shares Subject to Plan

Subject to adjustment as provided in Section 15 hereof, the shares to be offered under the Plan
shall consist of shares of the Corporation's authorized but unissued Common Shares. The
aggregate number of Common Shares to be delivered upon the exercise of all Options granted
under the Plan shall not exceed the maximum number of shares permitted under the rules of
any stock exchange on which the Common Shares are then listed or other regulatory body
having jurisdiction. The aggregate number of Common Shares to be delivered upon the
exercise of all Options granted under the Plan shall not at any time exceed 10% of the shares of
the Corporation admitted to trading on a stock exchange in the previous 12 months. If any
Option granted hereunder shall expire or terminate for any reason without having been
exercised in full, the unpurchased Common Shares subject thereto shall again be available for
the purpose of the Plan.



Number of Optioned Common Shares

The number of Common Shares subject to an Option granted to a Participant shall be
determined by the Committee, subject to the following limitations:

upon the Corporation becoming listed on any stock exchange, no Participant shall, within
any 12 month period, be granted Options that are exercisable in the aggregate
for a number of Common Shares that exceeds 5% of the issued and outstanding
Common Shares (on a non-diluted basis) or exceeds the maximum number of
Common Shares permitted by any stock exchange on which the Common
Shares are then listed or other regulatory body having jurisdiction; and

the aggregate number of Common Shares issued to “insiders” (as such term is defined
in the Securities Act (Alberta), or in the event the Common Shares are listed on
the Toronto Stock Exchange (the “TSX"), as defined in the TSX Company
Manual) of the Corporation, within any 12 month period, and issuable to insiders
of the Corporation, at any time, under the Plan or when combined with all of the
Corporation’s other security based compensation arrangements, shall not exceed
10% of the Corporation’s total issued and outstanding securities, respectively.

Vesting Requirements

The Committee may, in its sole discretion, determine the time during which Options shall vest
and the method of vesting, or that no vesting restriction shall exist.

Maintenance of Sufficient Capital

The Corporation shall at all times during the term of the Plan reserve and keep available such
numbers of Common Shares as will be sufficient to satisfy the requirements of the Plan.

Participation

The Committee shall determine to whom Options shall be granted. The terms and provisions of
the respective Option agreements, the time or times at which such Options shall be granted,
and the number of Common Shares to be subject to each Option. An individual who has been
granted an Option may, if he is otherwise eligible, and if permitted by any stock exchange on
which the Common Shares are then listed or other regulatory body having jurisdiction, be
granted an additional Option or Options if the Committee shall so determine.

Exercise Price

The exercise price of the Common Shares purchased pursuant to each Option shall be
determined by the Committee. The exercise price shall be not less than the price permitted by
any stock exchange on which the Common Shares are then listed or other regulatory body
having jurisdiction, provided that in the event the Common Shares are listed on the TSX, the
exercise price shall not be less than the volume weighted average trading price of the Common
Shares on the TSX for the five trading days immediately preceding the date of grant.

Duration of Option
Each Option and all rights thereunder shall be expressed to expire on the date set out in its

respective Option agreement and shall be subject to earlier termination as provided in Sections
11 and 12 hereof.



Option Term, Consideration and Payment

The Option term shall be a period of time fixed by the Committee, not to exceed ten
years from the date the Option is granted or such other maximum period
permitted by any stock exchange on which the Common Shares are then listed
or other regulatory body having jurisdiction, provided that the Option term shall
be reduced with respect to any Option as provided in Sections 11 and 12 hereof
regarding cessation as a director, employee or consultant of the Corporation or
its subsidiary, or death of the Participant.

except as set forth in Sections 11 and 12 hereof, no Option may be exercised unless the
Participant is at the time of such exercise a director, employee or consultant of
the Corporation or its subsidiaries.

The exercise of any Option will be conditional upon receipt by the Corporation at its head
office of a written notice of exercise, specifying the number of Common Shares
with respect to which the Option is being exercised, accompanied by cash
payment, certified cheque or bank draft for the full purchase price of such
Common Shares with respect to which the Option is being exercised.

Ceasing to be a Director, Employee or Consultant

If applicable and if a Participant ceases to be a director, employee or consultant of the
Corporation or its subsidiary for any reason (other than death), the Participant may, but only
within 90 days after the Participant's ceasing to be a director, employee or consultant, exercise
the Participant's Option, but only to the extent that the Participant was entitled to exercise it at
the date of such cessation. For greater certainty, any Participant who is deemed to be an
employee of the Corporation pursuant to any medical or disability plan of the Corporation shall
be deemed to be an employee for the purposes of the Plan.

Options shall not be affected by any change of employment so long as the Participant continues
to be employed by the Corporation or any of its subsidiaries or continues to be a director,
employee or consultant of one of the foregoing.

Nothing contained in the Plan, or in any Option granted pursuant to the Plan, shall confer upon
any Participant any right with respect to continuance as a director, employee or consultant of
the Corporation or any subsidiary of the Corporation.

Death of Participant
In the event of the death of a Participant, the Option previously granted to him shall be

exercisable only within six months following the date of the death of the Participant or prior to
the time of expiry of such Option, whichever is earlier, and then only:



by the person or persons to whom the Participant's rights under the Option shall pass by
the Participant's will or the laws of descent and distribution; and

if and to the extent that the Participant was entitled to exercise the Option at the date of
the Participant's death.

Rights of Optionee

No person entitled to exercise any Option granted under the Plan (an "Optionee") shall have
any of the rights or privileges of a shareholder of the Corporation in respect of any Common
Shares issuable upon exercise of such Option until certificates representing such Common
Shares have been issued and delivered.

Proceeds from Sale of Common Shares

The proceeds from the sale of Common Shares issued upon the exercise of Options shall be
added to the general funds of the Corporation and shall thereafter be used from time to time for
such corporate purposes as the Board may determine and direct.

Adjustments

Appropriate adjustments in the number of Common Shares optioned and in the option price per
Common Share, regarding Options granted or to be granted may be made by the Committee in
its discretion to give effect to adjustments in the number of Common Shares of the Corporation
resulting subsequent to the approval of the Plan by the Committee from subdivisions,
consolidations or reclassifications of the Common Shares of the Corporation, the payment of
stock dividends by the Corporation or other relevant changes in the capital of the Corporation.

Transferability

All rights, benefits and Options accruing to any Participant in accordance with the terms and
conditions of the Plan shall not be transferable or assignable unless specifically provided herein.
During the lifetime of a Participant any benefits, rights and Options may only be exercised by
the Participant.

Amendment and Termination of Plan

Subject to the rules of any stock exchange on which the Common Shares are then listed or
other regulatory body having jurisdiction, the Board shall have the unfettered right at any time
and from time to time to amend, rescind or terminate the Plan as it shall deem advisable,
without shareholder approval, provided, however, that no such amendment, rescission or
termination shall impair or change the rights and Options theretofore granted under the Plan
without the prior written consent of the Participant or Participants affected.

Costs

The Corporation shall pay all costs of administering the Plan.

Necessary Approvals

The ability of a Participant to exercise the Options and the obligations of the Corporation to

issue and deliver Common Shares in accordance with the Plan is subject to any approvals that
may be required from the shareholders of the Corporation and any regulatory authority or stock



exchange having jurisdiction over the securities of the Corporation. If Common Shares cannot
be issued to a Participant for whatever reason, the obligation of the Corporation to issue such
Common Shares shall terminate and any Option exercise price paid to the Corporation will be
returned to the Participant.

Prior Plans

The Plan shall entirety replace and supersede prior share option plans, if any, enacted by the
Board or by the board of directors of any of its predecessor corporations.

Effective Date of Plan

The Plan has been adopted by the Board subject to the approval of any stock exchange on
which the Common Shares of the Corporation are to be listed or other regulatory body having
jurisdiction and, if so approved, the Plan shall become effective upon such approvals being
obtained.



