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APPROVAL OF STOCK OPTION PLAN

Under TSX Venture Exchange (the “Exchange”) policies, a “rolling” stock option plan which sets the number of
common shares issuable under the plan at a maximum of 10% of the issued and outstanding common shares at the
time of the grant must be approved and ratified by shareholders on an annual basis.

In 2009, shareholders approved the “rolling” stock option plan (the “2009 Stock Option Plan”), as adopted by the
Board of Directors of the Corporation on March 25, 2009, replacing the previous “fixed” plan. Under the
Corporation’s 2009 Stock Option Plan, options may be granted in favor of directors, officers, employees, and
consultants of the Corporation and its related entities. The purpose of the Corporation’s 2009 Stock Option Plan is
to attract and motivate eligible persons by affording such persons with the opportunity to acquire an equity interest
in the Corporation through rights granted to purchase common shares of the Corporation.

Currently, the 2009 Stock Option Plan would provide for the issuance of 3,254,528 Common Shares, being 10% of
the issued and outstanding Common Shares of the Corporation. As of the Circular Date there are 32,545,280
Common Shares issued and outstanding and stock options to purchase an aggregate of 1,862,500 Common Shares
outstanding. If approved, there will be 1,392,028 Common Shares available for issuance under the 2009 Stock
Option Plan.

The 2009 Stock Option Plan has been prepared by the Corporation in accordance with the policies of the Exchange
and is in the form of a “rolling” stock option plan reserving for issuance upon the exercise of options granted
pursuant to the plan a maximum of 10% of the issued and outstanding shares of the Corporation at any time. The
2009 Stock Option Plan is administered by the Board of Directors of the Corporation. Subject to the provisions of
the 2009 Stock Option Plan, the directors in their sole discretion will determine all options to be granted pursuant to
the 2009 Stock Option Plan, the exercise price therefore and any special terms or vesting provisions applicable
thereto. The directors will comply with all Exchange and other regulatory requirements in granting options and
otherwise administering the 2009 Stock Option Plan. A summary of some of the details of the 2009 Stock Option
Plan are set forth below:

e the 2009 Stock Option Plan reserves, for issue pursuant to stock options, a maximum number of
common shares equal to 10% of the outstanding common shares of the Corporation from time to
time, with no mandatory vesting provisions;

e the number of common shares reserved for issue to any one person in any 12 month period under
the 2009 Stock Option Plan may not exceed 5% of the outstanding common shares at the time of
grant without Disinterested Shareholder Approval (as defined in Policy 4.4 of the Exchange);

e the number of common shares reserved for issue to any Consultant (as defined by the Exchange)
in any 12 month period under the 2009 Stock Option Plan may not exceed 2% of the outstanding
common shares at the time of grant;

o the aggregate number of common shares reserved for issue to any Employee (as defined by the
Exchange) conducting Investor Relations Activities (as defined by the Exchange) in any 12 month
period under the 2009 Stock Option Plan may not exceed 2% of the outstanding common shares at
the time of grant;

e the number of common shares issued to any one person within a 12 month period on the exercise
of stock options may not exceed 5% of the outstanding common shares at the time of exercise
without Disinterested Shareholder Approval;

e the exercise price per common share for a stock option may not be less than the Discounted
Market Price (as calculated pursuant to the policies of the Exchange);

e stock options may have a term not exceeding ten years;
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e stock options are non-assignable and non-transferable; and

e the 2009 Stock Option Plan contains provisions for adjustment in the number of common shares or
other property issuable on exercise of stock options in the event of a share consolidation, split,
reclassification or other relevant change in the common shares, or an amalgamation, merger or
other relevant change in the Corporation's corporate structure, or any other relevant change in the
Corporation's capitalization.

A copy of the 2009 Stock Option Plan is attached as Schedule “B”.
Under TSXV Policy 4.4, rolling stock option plans must receive Shareholder approval yearly, at the Issuer’s Annual
General Meeting. Accordingly, Shareholders will be asked to approve the following resolution, which must be

passed by a majority of the votes cast by Shareholders who vote at the Meeting either in person or by proxy:

“BE IT RESOLVED THAT:

1. The adoption of the Corporation’s 2009 Stock Option Plan be ratified, confirmed and
approved,;
2. The Board of Directors be authorized on behalf of the Corporation to make any

amendments to the 2009 Stock Option Plan as may be required by regulatory authorities,
without further approval of the Shareholders of the Corporation, in order to ensure
adoption of the 2009 Stock Option Plan; and

3. Any one director or officer of the Corporation be and he is hereby authorized and
directed to do all such acts and things and to execute and deliver under the corporate seal
or otherwise all such deeds, documents, instruments and assurances as in his opinion may
be necessary or desirable to give effect to this resolution.”

Unless otherwise indicated, the persons named in the accompanying proxy intend to vote for the resolution to
ratify, confirm and approve the 2009 Stock Option Plan (including any amendment or variation made at the
Meeting) on any ballot requested or required by law. In order for the resolution to pass, the proposal
requires the approval of the majority of the votes cast, without taking into consideration the common shares
held by insiders to whom options may be granted under the 2009 Stock Option Plan.

OTHER MATTERS

The Corporation knows of no other matters to come before the Meeting other than those set forth in this Information
Circular. However, if other matters which are not now known to Management should properly come before
the Meeting, the proxy will be voted on such matters by the persons so designated in their discretion.

CORPORATE GOVERANCE

National Policy 58-201 — Corporate Governance Guidelines and National Instrument 58-101 — Disclosure of
Corporate Governance Practices, which came into force on June 30, 2005, set out a series of guidelines for effective
corporate governance. The guidelines address matters such as the composition and independent of corporate boards,
the functions to be performed by boards and their committees, and the effectiveness and education of board
members. Each reporting issuer, such as the Corporation, must disclose on an annual basis and in prescribed form,
the corporate governance practices that it has adopted. The following is the Corporation’s required annual
disclosure of its corporate governance practices.
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Board of Directors — The Board facilitates its exercise of independent supervision over the Corporation’s
management through frequent communications with management and meeting’s of the Board.

The Board considers that Kenneth J. Klein and Thomas Foster are independent according to the definition
of “independence” set out in Multilateral Instrument 52-110 as it applies to the Board. The Board
considers that Harry J. Fleming, Robert N. Kreamer, and Douglas Samuelson are not independent in that
they are executive officers of the Corporation or its subsidiary.

Directorships — Harry J. Fleming is a former director of Quizam Media, Inc., a company whose shares are
listed on the TSXV. Kenneth J. Klein is the former Chief Financial Officer of Northstar Healthcare Inc., a
company whose shares are listed on the TSX.

Orientation and Continuing Education — The Board has not adopted a formal policy on the orientation
and continuing education of new and current directors. When a new director is appointed, the Board
delegates individual directors the responsibility for providing an orientation and education program for any
new director. This may be delivered through informal meetings between the new directors and the Board
and senior management, complemented by presentations on the main areas of the Corporation’s business.
When required the Board may arrange for topical seminars to be provided to members of the Board or
committees of the Board. Such seminars may be provided by one or more members of the Board and
management or by external professionals.

Ethical Business Conduct — The directors are required to abide by all relevant regulatory rules and
regulations. The Board monitors compliance by requiring directors and officers to declare any conflicts of
interest or any other situation that could represent a potential violation of any applicable rules and
regulations. When applicable, the Board will receive reports from management regarding any allegations
of unethical conduct.

Nomination of Directors — The Board performs the functions of a nominating committee with respect to
appointment of directors. The Board believes that this is a practical approach at this stage of the
Corporation’s development. While there are not specific criteria for board membership, the Corporation
attempts to attract and maintain directors with business knowledge, which assists in guiding management of
the Corporation.

Compensation — The directors of the Corporation did not receive any compensation but do receive options
to purchase common shares. During fiscal year 2009, options to purchase 1,125,000 shares were granted to
directors of the Corporation. Harry J. Fleming and Douglas Samuelson, who also serve as officers of the
Corporation, began receiving salaries upon the completion of the Corporation’s Qualifying Transaction.
Robert N. Kreamer, who also serves as an officer of the Corporation, began receiving a salary effective
January 1, 2010. See “Executive Compensation”. The board performs the functions of a compensation
committee. The board believes that this is a practical approach at this stage of the Corporation’s
development. The executive compensation of Mr. Fleming, Mr. Kreamer and Mr. Samuelson is decided by
the independent and disinterested members of the Board.

Other Board Committees — The only standing committee of the Board is the Audit Committee. The
Board does not have any other committees. Given the size of the Corporation and the nature of its
activities, the Board does not see fit at this time to create the other committees.

Assessments — The Board does not have any formal policies to evaluate the effectiveness of the Board, the
Audit Committee and the individual directors. The Board may appoint a special committee of the directors
to evaluate the Board, its committees and assess the contribution of its individual directors and to
recommend any modifications to the functioning and governance of the Board and its committees. To date,
the Board has not appointed any such special committees of directors to perform such analysis.
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AUDIT COMMITTEE

National Instrument 52-110 of the Canadian Securities Administrators (“NI 52-110") requires the Corporation, as a
venture issuer, to disclose annually in the Information Circular certain information concerning the constitution of its
audit committee and its relationship with its independent auditor, as set forth in the following.

An audit committee charter, the text of which is attached as Schedule “C” to this Information Circular, governs the
Corporation’s audit committee.

The Corporation’s audit committee is currently comprised of three (3) directors, Kenneth J. Klein, Douglas
Samuelson, and Thomas O. Foster, Ill. As defined in NI 52-110, Kenneth J. Klein and Thomas O. Foster, 11l are
“independent”. All of the members are financially literate as defined in NI 52-110.

Since the commencement of the Corporation’s most recently completed financial year, the Corporation’s Board of
Directors have not failed to adopt a recommendation of the audit committee to nominate or compensation an
external auditor.

The relevant education and/or experience of each member of the Audit Committee are as follows:
(1) Kenneth J. Klein

Mr. Klein Mr. Klein is Senior Vice President and Chief Financial Officer of the Menninger Clinic,
a specialty hospital in Houston, Texas and formerly served as the Chief Financial Officer and
Corporate Secretary of Northstar Healthcare Inc. (TSX:NHC). Mr. Klein has more than 19 years
of finance and healthcare experience. Mr. Klein earned his Bachelor of Science degree in
Accounting from Sacred Heart University in Fairfield, Connecticut and is a Certified Public
Accountant (Texas).

(2) Douglas Samuelson

Mr. Samuelson is an attorney licensed in the state of Texas and brings over 25 years of legal
experience to the Corporation. Prior to joining Acro, Mr. Samuelson was a principal with a mid-
sized law firm in Houston, Texas focusing on business, commercial and construction related
matters. He is Board Certified in Civil Trial Law by the Texas Board of Legal Specialization.
Samuelson holds a Juris Doctor degree from the University of Houston and a Bachelor of Science
degree from the University of Wisconsin-River Falls.

(3) Thomas O. Foster, 111

As an attorney, Mr. Foster has focused his practice on multi-state and local taxation, federal and
international taxation, and tax planning for individuals and entities. Prior to entering private
practice, Mr. Foster worked for Exxon Corporation for thirty years with an emphasis on federal
and cross border taxation issues. He obtained his Juris Doctor degree from Baylor University
School of Law in 1964 and a B.B.A degree from Baylor University in 1961. In 1965, Mr. Foster
received an L.L.M. degree in taxation from New York University. Mr. Foster was admitted to the
State Bar of Texas in 1964 and is admitted to practice before the U.S. Supreme Court. Mr. Foster
was licensed as a Certified Public Accountant by the State of Texas in 1968.

Since the effective date of NI 52-110, the Corporation has not relied on the exemption contained in sections 2.4 or 8
of NI 52-110. Section 2.4 provides an exemption from the requirement that the audit committee must pre-approve
all non-audit services to be provided by the auditor, where the total amount of fees related to the non-audit services
are not expected to exceed 5% of the total fees payable to the auditor in the fiscal year in which the non-audit
services were provided. Section 8 permits a company to apply to a securities regulatory authority for an exemption
from the requirements of NI 52-110, in whole or in part.
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The audit committee has not adopted specific policies and procedures for the engagement of non-audit services.
Subject to the requirements of NI 52-110, the engagement of non-audit services is considered by the Corporation’s
Board of Directors, and where applicable the audit committee, on a case by case basis.

In the following table, “audit fees” are fees billed by the Corporation’s external auditor for services provided in
auditing the Corporation’s annual financial statements for the subject year. “Audit-related fees” are not included in
audit fees that are billed by the auditor for assurance and related services that are reasonably related to the
performance of the audit or review of the Corporation’s financial statements. “Tax fees” are fees billed by the
auditor for professional services rendered for tax compliance, tax advice and tax planning. “All other fees” are fees
billed by the auditor for products and services not included in the foregoing categories.

The fees incurred by the Corporation for its auditors for each of the last two fiscal years, by category, are as follows:

Financial Year
Ending Audit Fees Audit Related Fees Tax Fees All Other Fees
December 31, 2009 $65,000 $21,952 $19,519 $21,517
November 30, 2008 CDN$15,840 $10,560CDN Nil CDN$243,434

The Corporation is relying on the exemption provided by section 6.1 of NI 52-110 that provides that the
Corporation, as a venture issuer, is not required to comply with Part 3 (Composition of the Audit Committee) and
Part 5 (Reporting Obligations) of NI 52-110.

General

The consolidated financial statements of the Corporation for the financial period ended December 31, 2009, together
with the report of the auditors thereon, will be presented to the Shareholders at the Meeting for their consideration.
Receipt at such Meeting of the auditor’s report and the Corporation’s financial statements for its last completed
fiscal year will not constitute approval or disapproval of any matters referred to therein.

ANNUAL INFORMATION FORM
On April 30, 2010, the Corporation filed an Annual Information Form for the year ended December 31, 2009.
ADDITIONAL INFORMATION

Copies of the Corporation’s 2009 annual report containing the Corporation’s audited consolidated financial
statements and management’s discussion and analysis for the financial period ended December 31, 2009, Annual
Information Form for the period ended December 31, 2009, the Corporation’s interim financial statements and
management’s discussion and analysis for the periods subsequent to the end of the Corporation’s financial period
ended December 31, 2009 and this Circular may be obtained by writing to the Chief Financial Officer of the
Corporation at 10700 Richmond Ave., Suite 275, Houston, Texas 77042.

Under NI 54-101, a person or company who wishes to receive interim financial statements from the Corporation
must deliver a written request for such material to the Corporation, together with a signed statement that the person
or company is the owner of securities (other than debt instruments) of the Corporation. Shareholders who wish to
receive interim financial statements are encouraged to send the enclosed return card, together with the completed
form of proxy, in the addressed envelope provided to the Corporation’s transfer agent, Computershare Investor
Services Inc., at 100 University Ave, 9th Floor, Toronto, Ontario M5J 2Y1. The Corporation will maintain a
supplemental mailing list of persons and companies wishing to receive interim financial statements.

Additional information relating to the Corporation may be found on SEDAR at www.sedar.com. Additional
financial information is provided in the Corporation’s comparative financial statements and management’s
discussion and analysis for its most recently completed financial period.
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APPROVAL OF THE BOARD OF DIRECTORS
The contents of this Circular and the sending of it to Shareholders of the Corporation, to each director of the
Corporation, to the auditors of the Corporation and to the appropriate governmental and regulatory authorities have
been approved by the Board of Directors of the Corporation.
Dated as of May 20, 2010.
ACRO ENERGY TECHNOLOGIES CORP.
“Harry J. Fleming”

Harry J. Fleming
Chairman and Chief Executive Officer
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ACRO ENERGY

To: British Columbia Securities Commission
Alberta Securities Commission

And to: BDO Dunwoody LLP
Royal Bank Plaza
P.O. Box 32
Toronto, Ontario M5J 2J8

Calvetti, Ferguson & Wagner, PC
13105 Northwest Freeway, Suite 1250
Houston, TX 77040

Acro Energy Technologies Corp., (the “Company™) hereby gives notice pursuant to Part 4 of
National Instrument 51-102 — Continuous Disclosure Obligations (“NI 51-102") as set forth
below.

1. On December 23, 2009, BDO Dunwoody LLP, at the request of the Company has resigned as

auditor of the Company.

Both the Audit Committee of the Board of Directors and the Board of Directors of the

Company have approved the resignation of BDO Dunwoody LLP and recommend the

appointment of Calvetti, Ferguson & Wagner, PC as successor auditors.

3. There were no reservations in the auditor’s reports on the Company’s financial statements for
the fiscal year ended November 30, 2008.

4. In the opinion of the Company, as at the date hereof, there have been no reportable events as
defined by NI 51-102.

2

Date this 23 day of December, 2009.

/\ \
/ -

Harry J. Fleming
Chief Executive Officer

un 1= B — " - EE— — —

Acro Energy Technologies Corp. - 10700 Richmond Avenue, Suite 275, Houston, TX 77042 Ph: 713-715-1000
Fax: 713-715-1011 www.acroenergy.com
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BDO Dunwoody LLp Royal Bank Plaza

Chartered Accountants PO. Box 32

and Advisors Toronto Ontario Canada M5] 2)8
A e g a——

Telephone: 416.8650200
Fax: 416.865.0887

www.bdo.ca

December 29, 2009

British Columbia Securities Commission
P.O. Box 10142, Pacific Centre

9™ Floor, 701 West Georgia Street
Vancouver, British Columbia

V7Y 1L2

Alberta Securities Commission
4" Floor, 300-5" Avenue SW
Calgary, Alberta

T2P 3C4

Dear Sirs/Mesdames:

Re:  Acro Energy Technologies Corp. (the “Corporation”)
Notice Pursuant to N1 51-102 of Change of Auditor

As required by National Instrument 51-102, Continuous Disclosure Obligations, we have
reviewed the information contained in the Corporation’s Notice of Change of Auditor
dated December 23, 2009 and agree with the information contained therein, based upon
our knowledge of the information relating to the said Notice and of the Corporation at this
time,

Yours truly,

{3po @wm!y L

Chartered Accountants, Licensed Public Accountants

BDO Dunwoody LLp is a Limited Liability Partnership registered in Ontario
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Calvetti, Ferguson & Wagner, PC,

December 29, 2009

British Columbia Securities Commission
P.O. Box 10142, Pacific Centre

9" Floor, 701 West Georgia Street
Vancouver, British Columbia

VTY1L2

Alberta Securities Commission
4" Floor, 300-5" Avenue SW
Calgary, Alberta

T2P3C4

TSX Venture Exchange

P.O. Box 450

3rd Floor, 130 King Street W,
Toronto, ON

Ms5X 1J2

Dear Sirs/Mesdames:

Acro Energy Technologies Corp. (the “Corporation”)
Notice Pursuant to N1 51-102 of Change of Auditor dated December 23, 2009

As required by National Instrument 51-102 — Continuous Disclosure Obligations, we confirm that we
have reviewed the captioned Notice of Change of Auditor with respect to our appointment as the auditor
of the Corporation. Based on our knowledge of the Corporation at this date, we agree with the
information contained in the Notice of Change of Auditor,

Yours truly,

Cﬁgzaﬂ"@ , /Ef;busw /f' .xu.'«.,( , .0

Calvetti, Ferguson & Wagner, P.C.

13105 Northwest Freeway, Suite 1250 | Houston, TX 77040 | Main: 713.957.2300 | Fax:713.895.9393 | Web: www.cfw-cpa.com
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SCHEDULE B -2009 STOCK OPTION PLAN

ACRO ENERGY TECHNOLOGIES CORP.
2009 STOCK OPTION PLAN

STATEMENT OF PURPOSE

Principal Purposes - The principal purposes of the Plan are to provide Acro Energy Technologies Corp.

(“the Company”) with the advantages of the incentives inherent in share ownership on the part of employees,
officers, directors and consultants responsible for the continued success of the Company; to create in such
individuals a proprietary interest in, and a greater concern for, the welfare and success of the Company; to
encourage such individuals to remain with the Company; and to attract new employees, officers, directors and
consultants to the Company.

1.2

Benefit to Shareholders - The Plan is expected to benefit shareholders by enabling the Company to

attract and retain skilled and motivated personnel by offering such personnel an opportunity to share in any
increase in value of the Shares resulting from their efforts.

INTERPRETATION

2.

2.1

Defined Terms - For the purposes of this Plan, the following terms shall have the following meanings:

(a)

(b)

(©)

(d)

(€)

()

"Act" means the Securities Act of British Columbia and Alberta where applicable and as
amended from time to time;

"Associate" shall have the meaning ascribed to such term in the applicable Act;

"Board" means the Board of Directors of the Company;

"Change in Control" means:

()
(i)
(iii)
(iv)
(v)

(vi)

(vii)

a takeover bid (as defined in the Act), which is successful in acquiring
Shares,

the change of control of the Board resulting from the election by the shareholders of
the Company of less than a majority of the persons nominated for election by
management of the Company,

the sale of all or substantially all the assets of the Company,

the sale, exchange or other disposition of a majority of the outstanding Shares in a
single transaction or series of related transactions,

the dissolution of the Company's business or the liquidation of its assets,

a merger, amalgamation or arrangement of the Company in a transaction or series of
transactions in which the Company's shareholders receive less than 51% of the
outstanding shares of the new or continuing corporation, or

the acquisition, directly or indirectly, through one transaction or a series of
transactions, by any Person, of an aggregate of more than 50% of the outstanding
Shares;

"Committee" means a committee of the Board appointed in accordance with this Plan, or if no
such committee is appointed, the Board itself;

"Company" means Acro Energy Technologies Corp., a company incorporated under the laws of
British Columbia;
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(h)

(i)

@)

(k)

(1

(m)

(n)
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"Consultant” means an individual, other than an Employee, senior officer or director of the
Company or a Subsidiary Company, or a Consultant Company, who;

M provides ongoing consulting, technical, management or other services to the Company or
a Subsidiary Company, other than services provided in relation to a distribution of the
Company's securities,

(i) provides the services under a written contract between the Company or a Subsidiary
Company and the individual or Consultant Company,

(iii) in the reasonable opinion of the Company spends or will spend a significant amount of
time and attention on the affairs and business of the Company or a Subsidiary Company,
and

(iv) has a relationship with the Company or a Subsidiary Company that enables the individual
or Consultant Company to be knowledgeable about the business and affairs of the
Company;

"Consultant Company" means, for an individual Consultant, a company of which the individual
is an employee or shareholder, or a partnership of which the individual is an employee or partner;

"Date of Grant" means the date specified in the Option Agreement as the date on which the
Option is effectively granted;

"Disability" means any disability with respect to an Optionee which the Board, in its sole and
unfettered discretion, considers likely to prevent permanently the Optionee from:

M being employed or engaged by the Company, a Subsidiary Company or another
employer, in a position the same as or similar to that in which he was last employed or
engaged by the Company or a Subsidiary Company; or

(i) acting as a director or officer of the Company or a Subsidiary Company;

"Disinterested Shareholder Approval™ means an ordinary resolution approved by a majority of
the votes cast by shareholders of the Company at a shareholders' meeting, excluding votes
attaching to Shares beneficially owned by Insiders to whom Options may be granted and
Associates of those persons;

"Effective Date" means the effective date of this Plan, which is the later of the day of its approval
by the shareholders of the Company and the day of its acceptance for filing by the Exchange if
such acceptance for filing is required under the rules or policies of the Exchange;

"Eligible Person™ means:

(i)  an Employee, senior officer or director of the Company or any Subsidiary
Company;
(i) a Consultant;

(iii) an individual providing Investor Relations Activities for the Company; or

(iv) acompany, all of the voting securities of which are beneficially owned by one or more of
the persons referred to in (i), (ii) or (iii) above.

"Employee" means:

M an individual who is considered an employee under the Income Tax Act (Canada) (i.e. for
whom income tax, employment insurance and CPP deductions must be made at source);
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(i) an individual who works full-time for the Company or a Subsidiary Company providing
services normally provided by an employee and who is subject to the same control and
direction by the Company or a Subsidiary Company over the details and methods of work
as an employee of the Company or a Subsidiary Company, but for whom income tax
deductions are not made at source; or

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

"Exchange" means the stock exchange or over the counter market on which the Shares are
listed;

"Fair Market Value" means, where the Shares are listed for trading on an Exchange, the last
closing price of the Shares before the Date of Grant on the Exchange which is the principal
trading market for the Shares, as may be determined for such purpose by the Committee,
provided that, so long as the Shares are listed only on the TSXV, the "Fair Market Value" shall
not be lower than the last closing price of the Shares before the Date of Grant less the maximum
discount permitted under the policies of the TSXV;

"Guardian" means the guardian, if any, appointed for an Optionee;
"Insider" shall have the meaning ascribed to such term in the Act;

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

0] the dissemination of information provided, or records prepared, in the ordinary course
of business of the Company:

(A)  to promote the sale of products or services of the Company, or
(B)  toraise public awareness of the Company,

that cannot reasonably be considered to promote the purchase or sale of securities of the
Company,

(i) activities or communications necessary to comply with the requirements of:
(A) applicable securities laws, or

(B) the rules and policies of the TSXV, if the Shares are listed only on the TSXV,
or the by-laws, rules or other regulatory instruments of any other self-
regulatory body or exchange having jurisdiction over the Company;

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

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

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

(iv) activities or communications that may be otherwise specified by the TSXV, if the
Shares are listed only on the TSXV;
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® "Option" means an option to purchase unissued Shares granted pursuant to the terms of this
Plan;

(w "Option Agreement” means a written agreement between the Company and an Optionee
specifying the terms of the Option being granted to the Optionee under the Plan;

(V) "Option Price" means the exercise price per Share specified in an Option Agreement, adjusted
from time to time in accordance with the provisions of Sections 6.3 and 10;

(w) "Optionee" means an Eligible Person to whom an Option has been granted;

(x) "Person” means a natural person, company, government or political subdivision or agency of a

government; and where two or more Persons act as a partnership, limited partnership, syndicate or
other group for the purpose of acquiring, holding or disposing of securities of an issuer, such
syndicate or group shall be deemed to be a Person;

) "Plan" means this 2010 Stock Option Plan of the Company;

2 "Qualified Successor" means a person who is entitled to ownership of an Option upon the death
of an Optionee, pursuant to a will or the applicable laws of descent and distribution upon death;

(aa) "Shares" means the common shares in the capital of the Company as constituted on the Date of
Grant, adjusted from time to time in accordance with the provisions of Section 10;

(ab) "Subsidiary Company" shall mean a company which is a subsidiary of the Company;
(ac) "Term" means the period of time during which an Option may be exercised; and
(ad) "TSXV" means the TSX Venture Exchange.

3. ADMINISTRATION

3.1 Board or Committee - The Plan shall be administered by the Board or by a Committee appointed in
accordance with Section 3.2.

3.2 Appointment of Committee - The Board may at any time appoint a Committee, consisting of not less than
three of its members, to administer the Plan on behalf of the Board in accordance with such terms and conditions as
the Board may prescribe, consistent with this Plan. Once appointed, the Committee shall continue to serve until
otherwise directed by the Board. From time to time, the Board may increase the size of the Committee and appoint
additional members, remove members (with or without cause) and appoint new members in their place, fill
vacancies however caused, or remove all members of the Committee and thereafter directly administer the Plan. In
the absence of the appointment of a Committee by the Board, the Board shall administer the Plan.

3.3 Quorum and Voting - A majority of the members of the Committee shall constitute a quorum, and, subject
to the limitations in this Section 3, all actions of the Committee shall require the affirmative vote of members who
constitute a majority of such quorum. No member of the Committee who is a director to whom an Option may be
granted may participate in the decision to grant such Option (but any such member may be counted in determining
the existence of a quorum at any meeting of the Committee in which action is to be taken with respect to the
granting of an Option to him).

34 Powers of Board and Committee - The Board shall from time to time authorize and approve the grant by
the Company of Options under this Plan, and any Committee appointed under Section 3.2 shall have the authority to
review the following matters in relation to the Plan and to make recommendations thereon to the Board;

@ administration of the Plan in accordance with its terms,

(b) determination of all questions arising in connection with the administration, interpretation and
application of the Plan, including all questions relating to the value of the Shares,
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(© correction of any defect, supply of any information or reconciliation of any inconsistency in the
Plan in such manner and to such extent as shall be deemed necessary or advisable to carry out the
purposes of the Plan,

(d) prescription, amendment and rescission of the rules and regulations relating to the administration
of the Plan;

(e) determination of the duration and purpose of leaves of absence from employment which may be
granted to Optionees without constituting a termination of employment for purposes of the Plan;

® with respect to the granting of Options:
Q) determination of the employees, officers, directors or consultants to whom Options will

be granted, based on the eligibility criteria set out in this Plan;

(i) determination of the terms and provisions of the Option Agreement which shall be
entered into with each Optionee (which need not be identical with the terms of any
other Option Agreement) and which shall not be inconsistent with the terms of this
Plan;

(iii) amendment of the terms and provisions of an Option Agreement, provided the Board
obtains:

(A) the consent of the Optionee, and

(B) if required, the approval of any stock exchange on which the Shares are
listed,

(iv) determination of when Options will be granted;

(V) determination of the number of Shares subject to each Option;
(vi) determination of the vesting schedule, if any, for the exercise of each
Option; and
(9) other determinations necessary or advisable for administration of the Plan.
35 Obtain Approvals - The Board will seek to obtain any regulatory, Exchange or shareholder approvals

which may be required pursuant to applicable securities laws or Exchange rules.

3.6 Administration by Committee - The Committee shall have all powers necessary or appropriate to
accomplish its duties under this Plan. In addition, the Committee's administration of the Plan shall in all respects
be consistent with the Exchange policies and rules.

4. ELIGIBILITY

4.1 Eligibility for Options - Options may be granted to any Eligible Person.

4.2 Insider_Eligibility for Options - Notwithstanding Section 4.1, if the Shares are listed only on the
TSXV, grants of Options to Insiders shall be subject to the policies of the TSXV.

4.3 No Violation of Securities Laws - No Option shall be granted to any Optionee unless the Committee
has determined that the grant of such Option and the exercise thereof by the Optionee will not violate the
securities law of the jurisdiction in which the Optionee resides.

5. SHARES SUBJECT TO THE PLAN

5.1 Number of Shares - The aggregate number of Shares reserved for issuance under this Plan or any other
plan of the Company, shall not exceed ten percent (10%) of the total number of issued and outstanding Shares
(calculated on a non-diluted basis) unless the Company receives the permission of the stock exchange or
exchanges on which the Shares are then listed to exceed such threshold.
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5.2 Expiration of Option - If an Option expires or terminates for any reason without having been exercised
in full, the unpurchased Shares subject thereto shall again be available for the purposes of the Plan.

5.3 Reservation of Shares - The Company will at all times reserve for issuance and keep available such
number of Shares as shall be sufficient to satisfy the requirements of the Plan.

6. OPTION TERMS

6.1 Option Agreement - Each Option granted to an Optionee shall be confirmed by the execution and
delivery of an Option Agreement and the Board shall specify the following terms in each such Option Agreement:

@) the number of Shares subject to option pursuant to such Option, subject to the following
limitations if the Shares are listed only on the TSXV:

0] the number of Shares reserved for issuance pursuant to Options to any one Optionee
shall not exceed 5% of the issued Shares in any 12-month period (unless the Company
is designated as a "Tier 1" listed company by the TSXV and has obtained Disinterested
Shareholder Approval to exceed this number),

(i) the number of Shares reserved for issuance pursuant to Options to any one Consultant
shall not exceed 2% of the issued Shares in any 12-month period, and

(iii) the aggregate number of Shares reserved for issuance pursuant to Options to those
individuals conducting Investor Relations Activities shall not exceed 2% of the issued
Shares in any 12-month period;

(b) the Date of Grant;

(© the Term, provided that, if the Shares are listed only on the TSXV, the length of the Term shall in
no event be greater than ten years following the Date of Grant, for all Optionees;

(d) the Option Price, provided that the Option Price shall not be less than the Fair Market Value of the
Shares on the Date of Grant;

(e) subject to Section 6.2 below, any vesting schedule upon which the exercise of an Option is
contingent;
(j)] if the Optionee is an Employee, Consultant or an individual providing Investor Relations

Activities for the Company, a representation by the Company and the Optionee that the Optionee
is a bona fide Employee, Consultant or an individual providing Investor Relations Activities for
the Company, as the case may be, of the Company or a Subsidiary Company; and

(9) such other terms and conditions as the Board deems advisable and are consistent with the purposes
of this Plan.
6.2 Vesting Schedule - The Board, as applicable, shall have complete discretion to set the terms of any vesting
schedule of each Option granted, including, without limitation, discretion to:
@ permit partial vesting in stated percentage amounts based on the Term of such Option;
(b) permit full vesting after a stated period of time has passed from the Date of Grant and;
(© the vesting schedule shall in all circumstances comply with the requirements set out in TSX

Listings Policy 4.4 Paragraphs 2.3 (b) 3(3.3).

6.3 Amendments to Options - Amendments to the terms of previously granted Options are subject to
regulatory approval, if required.  If required by the Exchange, Disinterested Shareholder Approval shall be
required for any reduction in the Option Price of a previously granted Option if the Optionee is an Insider of the
Company at the time of the proposed reduction in the Option Price.
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6.4 Uniformity - Except as expressly provided herein, nothing contained in this Plan shall require that the
terms and conditions of Options granted under the Plan be uniform.

7. EXERCISE OF OPTION

7.1 Method of Exercise - Subject to any limitations or conditions imposed upon an Optionee pursuant to the
Option Agreement or Section 6 hereof, an Optionee may exercise an Option by giving written notice thereof,
specifying the number of Shares in respect of which the Option is exercised, to the Company at its principal place of
business at any time after the Date of Grant until 4:00 p.m. (Central time) on the last day of the Term, such notice to
be accompanied by full payment of the aggregate Option Price to the extent the Option is so exercised. Such
payment shall be in lawful money (Canadian funds or the equivalent in U.S. funds) by cash, certified check, bank
draft or wire transfer. Payment by certified check made payable to the Company in the amount of the aggregate
Option Price shall constitute payment of such Option Price unless the check is not honored upon presentation, in
which case the Option shall not have been validly exercised.

7.2 Issuance of Certificates - Not later than the third business day after exercise of an Option in accordance
with Section 7.1, the Company shall issue and deliver to the Optionee a certificate or certificates evidencing the
Shares with respect to which the Option has been exercised. Until the issuance of such certificate or certificates, no
right to vote or receive dividends or any other rights as a shareholder shall exist with respect to such Shares,
notwithstanding the exercise of the Option. No adjustment will be made for a dividend or other right for which the
record date is prior to the date the certificate is issued, except as provided by Section 10 hereof.

7.3 Compliance with U.S. Securities Laws - As a condition to the exercise of an Option, the Board may
require the Optionee to represent and warrant in writing at the time of such exercise that the Shares are being
purchased only for investment and without any then-present intention to sell or distribute such Shares. At the option
of the Board, a stop transfer order against such Shares may be placed on the stock books and records of the
Company and a legend, indicating that the stock may not be pledged, sold or otherwise transferred unless an opinion
of counsel is provided stating that such transfer is not in violation of any applicable law or regulation, may be
stamped on the certificates representing such Shares in order to assure an exemption from registration. The Board
may also require such other documentation as may from time to time be necessary to comply with United States
federal and state securities laws. The Company has no obligation to undertake registration of Options or the Shares
issuable upon the exercise of the Options.

8. TRANSFERABILITY OF OPTIONS

8.1 Non-Transferable/L egending - Except as permitted by applicable securities laws and the policies of the
Exchange, and as provided otherwise in this Section 8, Options are non-assignable and non-transferable. If the
Shares are listed only on the TSXV, then, in addition to any resale restrictions under applicable securities laws, the
Option Agreement and the certificates representing the Shares issued on the exercise of such Option shall bear a
legend with a four-month hold period commencing on the Date of Grant in accordance with applicable securities
laws.

8.2 Death of Optionee - Subject to Section 8.3, if the employment of an Optionee as an Employee of, or the
services of a Consultant providing services to, the Company or any Subsidiary Company, or the employment of an
Optionee as an individual providing Investor Relations Activities, or the position of the Optionee as a director or
senior officer of the Company or any Subsidiary Company, terminates as a result of such Optionee's death, any
Options held by such Optionee shall pass to the Qualified Successor of the Optionee and shall be exercisable by
such Qualified Successor until the earlier of a period of not more than one year following the date of such death and
the expiry of the Term of the Option.

8.3 Disability of Optionee - If the employment of an Optionee as an Employee of, or the services of a
Consultant providing services to, the Company or any Subsidiary Company, or the employment of an Optionee as an
individual providing Investor Relations Activities for the Company, or the position of the Optionee as a director or
senior officer of the Company or any Subsidiary Company, is terminated by reason of such Optionee's Disability,
any Options held by such Optionee that could have been exercised immediately prior to such termination of
employment or service shall be exercisable by such Optionee, or by his Guardian, for a period of 30 days following
the termination of employment or service of such Optionee. If such Optionee dies within that 30-day period, any
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Option held by such Optionee that could have been exercised immediately prior to his or her death shall pass to the
Qualified Successor of such Optionee, and shall be exercisable by the Qualified Successor until the earlier of a
period of 30 days following the death of such Optionee and the expiry of the Term of the Option.

8.4 Deemed Non-Interruption of Employment - Employment shall be deemed to continue intact during any
military or sick leave or other bona fide leave of absence if the period of such leave does not exceed 90 days or, if
longer, for so long as the Optionee's right to reemployment with the Company or any Subsidiary Company is
guaranteed either by statute or by contract. If the period of such leave exceeds 90 days and the Optionee's
reemployment is not so guaranteed, then the Optionee's employment shall be deemed to have terminated on the
ninety-first day of such leave.

9. TERMINATION OF OPTIONS
9.1 Termination of Options - To the extent not earlier exercised or terminated in accordance with Section 8,
an Option shall terminate at the earliest of the following dates:

@ the termination date specified for such Option in the Option Agreement;

(b) where the Optionee's position as an Employee, a Consultant, a director or a senior officer of the

Company or any Subsidiary Company, or an individual providing Investor Relations Activities for
the Company, is terminated for cause, the date of such termination for cause;

© where the Optionee's position as an Employee, a Consultant, a director or a senior officer of the
Company or any Subsidiary Company or an individual providing Investor Relations Activities for
the Company terminates for a reason other than the Optionee's Disability or death or for cause, not
more than 90 days after such date of termination or, if the Shares are listed only on the TSXV,
then in the case of a person employed to provide Investor Relations Activities, not more than 30
days after such person ceases to be employed to provide Investor Relations Activities;
PROVIDED that if an Optionee's position changes from one of the said categories to another
category, such change shall not constitute termination or cessation for the purpose of this
Subsection 9.1(c); and

(d) the date of any sale, transfer, assignment or hypothecation, or any attempted sale, transfer,
assignment or hypothecation, of such Option in violation of Section 8.1.

9.2 Lapsed Options - If Options are surrendered, terminate or expire without being exercised in whole or in
part, new Options may be granted covering the Shares not purchased under such lapsed Options. If an Option has
been surrendered in connection with the regranting of a new Option to the same Optionee on different terms than the
original Option granted to such Optionee, then, if required, the new Option is subject to approval of the Exchange.

9.3 Exclusion From Severance Allowance, Retirement Allowance or Termination Settlement - If the
Optionee retires, resigns or is terminated from employment or engagement with the Company or any Subsidiary
Company, the loss or limitation, if any, pursuant to the Option Agreement with respect to the right to purchase
Option Shares which were not vested at that time or which, if vested, were cancelled, shall not give rise to any right
to damages and shall not be included in the calculation of nor form any part of any severance allowance, retiring
allowance or termination settlement of any kind whatsoever in respect of such Optionee.

10. ADJUSTMENTS TO OPTIONS

10.1 Alteration in Capital Structure - If there is any change in the Shares through or by means of a declaration
of stock dividends of the Shares or consolidations, subdivisions or reclassifications of the Shares, or otherwise, the
number of Shares available under the Plan, the Shares subject to any Option and the Option Price therefor shall be
adjusted proportionately by the Board and, if required, approved by the Exchange, and such adjustment shall be
effective and binding for all purposes of the Plan.
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10.2 Effect of Amalgamation, Merger or Arrangement - If the Company amalgamates, merges or enters into
a plan of arrangement with or into another corporation, any Shares receivable on the exercise of an Option shall be
converted into the securities, property or cash which the Optionee would have received upon such amalgamation,
merger or arrangement if the Optionee had exercised the Option immediately prior to the record date applicable to
such amalgamation, merger or arrangement, and the exercise price shall be adjusted proportionately by the Board
and such adjustment shall be binding for all purposes of the Plan.

10.3  Acceleration on Change in Control - Upon a Change in Control, all Options shall become immediately
exercisable, notwithstanding any contingent vesting provisions to which such Options may have otherwise been
subject.

10.4  Acceleration of Date of Exercise - Subject to the approval of the Exchange, if required, the Board shall
have the right to accelerate the date of vesting of any portion of any Option which remains unvested.

10.5 Determinations to be Binding - If any questions arise at any time with respect to the Option Price or
exercise price or number of Option Shares or other property deliverable upon exercise of an Option following an
event referred to in this Section 10, such questions shall be conclusively determined by the Board, whose decisions
shall be final and binding.

10.6 Effect of a Take-Over - If a bona fide offer (the "Offer") for Shares is made to an Optionee or to
shareholders generally or to a class of shareholders which includes the Optionee, which Offer constitutes a take-over
bid within the meaning of the Act, the Company shall, immediately upon receipt of notice of the Offer, notify each
Optionee of full particulars of the Offer, whereupon any Option held by an Optionee may be exercised in whole or
in part, notwithstanding any contingent vesting provisions to which such Options may have otherwise been subject,
by the Optionee so as to permit the Optionee to tender the Shares received upon such exercise (the "Optioned
Shares") to the Offer. If

@ the Offer is not completed within the time specified therein; or

(b) all of the Optioned Shares tendered by the Optionee pursuant to the Offer are not taken up and
paid for by the offeror pursuant thereto;

the Optioned Shares or, in the case of clause (b) above, the Optioned Shares that are not taken up and paid for, may
be returned by the Optionee to the Company and reinstated as authorized but unissued Shares and with respect to
such returned Optioned Shares, the Option shall be reinstated as if it had not been exercised. If any Optioned Shares
are returned to the Company under this Section, the Company shall refund to the Optionee any Option Price paid for
such Optioned Shares.

11. APPROVAL, TERMINATION AND AMENDMENT OF PLAN

111 Shareholder Approval - This Plan, if the Shares are listed only on the TSXV, is subject to Disinterested
Shareholder Approval on a yearly basis at the Company's next ensuing annual general meeting.

11.2 Power of Board to Terminate or Amend Plan - Subject to the approval of the Exchange, if required, the
Board may terminate, suspend or discontinue the Plan at any time or amend or revise the terms of the Plan;
provided, however, that, except as provided in Section 10, the Board may not do any of the following without
obtaining, within 12 months either before or after the Board's adoption of a resolution authorizing such action,
approval by the Company's shareholders at a meeting duly held in accordance with the applicable corporate laws:

@ increase the maximum number of Shares which may be issued under the Plan;
(b) materially modify the requirements as to eligibility for participation in the Plan; or
(©) materially increase the benefits accruing to participants under the Plan;

however, the Board may amend the terms of the Plan to comply with the requirements of any applicable regulatory
authority, or as a result of changes in the policies of the Exchange relating to director, officer and employee stock
options, without obtaining the approval of the Company's shareholders.
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11.3 No Grant During Suspension of Plan - No Option may be granted during any suspension, or after
termination, of the Plan.  Amendment, suspension or termination of the Plan shall not, without the consent of the
Optionee, alter or impair any rights or obligations under any Option previously granted.

12. CONDITIONS PRECEDENT TO ISSUANCE OF SHARES

12.1 Compliance with Laws - Shares shall not be issued with respect to an Option unless the exercise of such
Option and the issuance and delivery of such shares shall comply with all relevant provisions of law, including,
without limitation, any applicable United States state securities laws, the Securities Act of 1933, as amended, the
rules and regulations thereunder and the requirements of any Exchange or automated interdealer quotation system of
a registered national securities association upon which such Shares may then be listed or quoted, and such issuance
shall be further subject to the approval of counsel for the Company with respect to such compliance, including the
availability of an exemption from registration for the issuance and sale of such Shares. The inability of the
Company to obtain from any regulatory body the authority deemed by the Company to be necessary for the lawful
issuance and sale of any Shares under this Plan, or the unavailability of an exemption from registration for the
issuance and sale of any Shares under this Plan, shall relieve the Company of any liability with respect to the non-
issuance or sale of such Shares other than with respect to a refund of any Option Price paid.

13. USE OF PROCEEDS

13.1 Use of Proceeds - Proceeds from the sale of Shares pursuant to the Options granted and exercised under
the Plan shall constitute general funds of the Company and shall be used for general corporate purposes, or as the
Board otherwise determines.

14, NOTICES

14.1 Notices - All notices, requests, demands and other communications required or permitted to be given under
this Plan and the Options granted under this Plan shall be in writing and shall be either delivered personally to the
party to whom notice is to be given, in which case notice shall be deemed to have been duly given on the date of
such personal delivery; telecopied, in which case notice shall be deemed to have been duly given on the date the
telecopy is sent; or mailed to the party to whom notice is to be given, by first class mail, registered or certified,
return receipt requested, postage prepaid, and addressed to the party at his or its most recent known address, in
which case such notice shall be deemed to have been duly given on the tenth postal delivery day following the
date of such mailing.

15. MISCELLANEOUS PROVISIONS

151 No Obligations to Exercise - Optionees shall be under no obligation to exercise Options granted under
this Plan.

15.2 No Obligation to Retain Optionee - Nothing contained in this Plan shall obligate the Company or any
Subsidiary Company to retain an Optionee as an employee, officer, director or consultant for any period, nor shall
this Plan interfere in any way with the right of the Company or any Subsidiary Company to reduce such
Optionee's compensation.

15.3 Binding Agreement - The provisions of this Plan and of each Option Agreement with an Optionee shall
be binding upon such Optionee and the Qualified Successor or Guardian of such Optionee.

15.4 Use of Terms - Where the context so requires, references herein to the singular shall include the plural,
and vice versa, and references to a particular gender shall include either or both genders.

155 Headings - The headings used in this Plan are for convenience of reference only and shall not in any
way affect or be used in interpreting any of the provisions of this Plan.

15.6 No Representation or Warranty - The Company makes no representation or warranty as to the future
value of any Shares issued in accordance with the provisions of this Plan.
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15.7 Income Taxes - As a condition of and prior to participation in the Plan any Optionee shall on request
authorize the Company in writing to withhold from any remuneration otherwise payable to such Optionee any
amounts required by any taxing authority to be withheld for taxes of any kind as a consequence of such
Optionee's participation in the Plan.

15.8 Compliance with Applicable Law - If any provision of the Plan or any Option Agreement contravenes
any law or any order, policy, by-law or regulation of any regulatory body or stock exchange or over the counter
market having authority over the Company or the Plan, then such provision shall be deemed to be amended to the
extent required to bring such provision into compliance therewith.

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

15.10 Governing Law - This Plan and each Option Agreement issued pursuant to this Plan shall be governed
by the laws of the Province of British Columbia.

15.11 Time of Essence - Time is of the essence of this Plan and of each Option Agreement. No extension of
time will be deemed to be, or to operate as, a waiver of the essentiality of time.

15.12 Entire Agreement - This Plan and the Option Agreement sets out the entire agreement between the
Company and the Optionees relative to the subject matter hereof and supersedes all prior stock option plans,
agreements, undertakings and understandings, whether oral or written.

16. EFFECTIVE DATE OF PLAN

16.1 Effective Date of Plan - This Plan shall be effective on the later of the day of its approval by the
shareholders of the Company given by way of ordinary resolution and the day of its acceptance for filing
by the Exchange.

Approved and adopted by the Board of Directors on 25th day of March 2009.

“Harry J. Fleming”

Harry Fleming, Chief Executive Officer



SCHEDULE C - AUDIT COMMITTEE CHARTER

ACRO ENERGY TECHNOLOGIES CORP.
Audit Committee Charter

The primary function of the audit committee (the “Committee™) is to assist the Board of Directors of Acro Energy
Technologies Corp. (the “Company”) in fulfilling its financial oversight responsibilities by reviewing the financial
reports and other financial information provided by the Company to regulatory authorities and shareholders, the
Company’s systems of internal controls regarding finance and accounting and the Company’s auditing, accounting
and financial reporting processes. Consistent with this function, the Committee will encourage continuous
improvement of, and should foster adherence to, the Company’s policies, procedures and practices at all levels. The
Committee’s primary duties and responsibilities are to:

e Serve as an independent and objective party to monitor the Company’s financial reporting and internal
control system and review the Company’s financial statements.

¢ Review and appraise the performance of the Company’s external auditors.

e Provide an open avenue of communication among the Company’s auditors, financial and senior
management and the Board of Directors.

Composition

The Committee shall be comprised of three directors as determined by the Board of Directors, the majority of whom
shall be free from any relationship that, in the opinion of the Board of Directors, would interfere with the exercise of
his or her independent judgment as a member of the Committee.

At least one member of the Committee shall have accounting or related financial management expertise. All
members of the Committee that are not financially literate will work towards becoming financially literate to obtain
a working familiarity with basic finance and accounting practices. For the purposes of the Company’s Charter, the
definition of “financially literate” is the ability to read and understand a set of financial statements that present a
breath and level of complexity of accounting issues that are generally comparable to the breath and complexity of
the issues that can presumably be expected to be raised by the Company’s financial statements.

The members of the Committee shall be elected by the Board of Directors at its first meeting following the annual
shareholder’s meeting. Unless a Chair is elected by the full Board of Directors, the members of the Committee may
designate a Chair by a majority vote of the full Committee membership.

Meetings

The Committee shall meet at least four times annually, or more frequently as circumstances dictate. As part of its
job to foster open communications, the Committee will meet at least annually with the Chief Financial Officer and
the external auditors in separate sessions.

Responsibilities and Duties
To fulfill its responsibilities and duties, the Committee shall:

Documents/Reports Review

(@) Review and update this Charter annually.

(b) Review the Company’s financial statements, MD&A and any annual and interim earnings, press
releases before the Company publically discloses this information and any reports or other financial
information (including quarterly financial statements), which are submitted to any governmental body,
or to the public, including any certification, report, opinion, or review rendered by the external
auditors.
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External Auditors

(@) Review annually, the performance of the external auditors who shall be ultimately accountable to the
Board of Directors and the Committee as representatives of the shareholders of the Company.

(b) Obtain confirmation from the independent auditor that it ultimately is accountable, and will report
directly, to the committee.

(c) Obtain annually, a formal written statement of external auditors setting forth all relationships between
the external auditors and the Company, consistent with Independence Standards Board Standard 1.

(d) Review and discuss with the external auditors any disclosed relationships or services that may impact
the objectivity and independence of the external auditors.

(e) Take, or recommend that the full Board of Directors take, appropriate action to oversee the
independence of the external auditors.

(f) Recommend to the Board of Directors the selection and, where applicable, the replacement of the
external auditors nominated annually for shareholder approval.

(g) At each meeting, consult with the external auditors, without the presence of management, about the
quality of the Company’s accounting principles, internal controls and the completeness and accuracy
of the Company’s financial statements.

(h) Review and approve the Company’s hiring policies regarding partners, employees and former partners
and employees of the present and former external auditors of the Company.

(i) Review with management and the external auditors the audit plan for the year-end financial statements
and intended template for such statements.

(i) Review and pre-approve all audit and audit-related services and the fees and other compensation
related thereto, and any non-audit services, provided by the Company’s external auditors. The pre-
approval requirement is waived with respect to the provision of non-audit services if:

a. The aggregate amount of all such non-audit services provided to the Company constitutes not
more than five percent of the total amount of revenues paid by the Company to its external
auditors during the fiscal year in which the non-audit services are provided;

b. Such services were not recognized by the Company at the time of the engagement to be non-
audit services; and

c. Such services are promptly brought to the attention of the Committee by the Company and
approved prior to the completion of the audit by the Committee or by one or more members of
the Committee who are members of the Board of Directors to whom authority to grant such
approvals has been delegated by the Committee.

Provided the pre-approval of the non-audit services is presented to the Committee’s first scheduled meeting
following such approval such authority may be delegated by the Committee to one or more independent
members of the Committee.

The committee is not responsible for:
1. Planning or conducting audits.

2. Certifying or determining the completeness or accuracy of the company’s financial statements or that
those financial statements are in accordance with generally accepted accounting principles.

3. Guaranteeing the report of the company’s independent auditor.

The fundamental responsibility for the company’s financial statements and disclosure rests with management. It is
not the duty of the committee to conduct investigations, to itself resolve disagreements (if any) between
management and the independent auditor or to ensure compliance with applicable legal and regulatory requirements.

Financial Reporting Processes

(@ In consultation with the external auditors, review with management the integrity of the Company’s
financial reporting process, both internal and external.

(b) Consider the external auditor’s judgments about the quality and appropriateness of the Company’s
accounting principles as applied in its financial reporting.
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Consider and approve, if appropriate, changes to the Company’s auditing and accounting principles and
practices as suggested by the external auditors and management.

Review significant judgments made by management in the preparation of the financial statements and the
view of the external auditors as to appropriateness of such judgments.

Following completion of the annual audit, review separately with management and the external auditors
any significant difficulties encountered during the course of the audit, including any restrictions on the
scope of work or access to required information.

Review any significant disagreement among management and the external auditors in connection with the
preparation of the financial statements.

Review with the external auditors and management the extent to which changes and improvements in
financial or accounting practices have been implemented.

Review any complaints or concerns about any questionable accounting, internal accounting controls or
auditing matters.

Review certification process.

Establish a procedure for the confidential, anonymous submission by employees of the Company of
concerns regarding questionable accounting or auditing matters.

Review any related-party transactions.





