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SERINUS

ENERGY
SERINUS ENERGY INC.

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S
TO BE HELD ON MAY 14, 2014

NOTICE IS HEREBY GIVEN THAT the annual and special meeting (théeeting”) of the holders (Shareholders)
of common shares $hares) of Serinus Energy Inc. (theCorporation”) will be held at the Willow Room, Sheraton
Suites Eau Claire, 255 Barclay Parade SW, Calgdbgrta, Canada on Wednesday, May 14, 2014 at 3100 (Mountain
Standard Time). The purpose of the Meeting is to:

1. receive the audited financial statements ofGbeporation for the year ended December 31, 2Qif:ther with
the auditor’s report relating to such financiatstaents;

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

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

4. confirm amendments made by the board of diredimrBy-Law No. 1 of the Corporation since the lashual
meeting of shareholders respecting private placé&nen

5. to consider and, if deemed advisable, to pa#th @ without variation, an ordinary resolutionpapving a
restricted share unit plan for the Corporation;

6. to consider and, if deemed advisable, to pa#th @ without variation, an ordinary resolutionpapving a
deferred share unit plan for the Corporation; and

7. transact such other business as may propetblycagght before the Meeting or any adjournment thiere

Shareholders are referred to the accompanyingrrdtion circular (the l'hformation Circular ”) for the full text of the
proposed resolutions and other information withpees to the matters to be considered at the Meetimd) for other
information respecting the Corporation and procedirthe Meeting.

Only persons registered as Shareholders on thedsob the Corporation as of the close of busimess\pril 9, 2014 (the
“Record Dat€) are entitled to receive notice of and to attemdl vote at the Meeting or at any adjournment tifere
However, a transferee of Shares acquired afteR#word Date may vote such Shares at the Meetimgpdjournment
thereof if (a) the transferee produces properlyoesel share certificates evidencing ownership ofi hares or otherwise
establishes to the satisfaction of the Corporatiat it owns the transferred Shares and (b) request later than 10 days
before the Meeting, that the transferee’s namadeded on the list of Shareholders entitled t@\attthe Meeting.

Shareholders may vote in person at the Meeting orny adjournment thereof, or may appoint another persn (who
need not be a Shareholder) as their proxy to attendnd vote in their place. Shareholders who are utée to be
personally present at the Meeting are requested tfill in and sign the form of proxy accompanying ths notice and
mail it to, or deposit it with, Computershare Trust Company of Canada, Attention: Proxy Department, 84 Floor,
100 University Avenue, Toronto, Ontario, Canada M5JY1. In order to be valid and acted upon at the Meting,
forms of proxy must be received at the above-notedddress not later than 3:00 p.m. Mountain DaylightTime, on
Monday, May 12, 2014 or, if the Meeting is adjournd, not less than 48 hours (excluding Saturdays, Sdays and
statutory holidays) before the time for the holdingof such adjourned meeting. Shareholders are cawtned that the
use of the mail to transmit proxies is at each Shaholder’s risk.
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If a Shareholder receives more than one instrumentf proxy because such Shareholder owns Shares regied in
different names and addresses, each instrument ofqxy, or other appropriate form of proxy, should be completed

and returned.

DATED at Calgary, Alberta, Canada this"day of April, 2014.
BY ORDER OF THE BOARD OF DIRECTORS

(signed) “Norman W. Holton”
Norman W. Holton
Vice Chairman
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INFORMATION CIRCULAR ANNUAL AND SPECIAL
MEETING OF SHAREHOLDERS TO BE
HELD ON MAY 14, 2014

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 and special meeting
(the “Meeting”) of holders (‘Shareholders) of common shares Shares) of the Corporation, and at any
adjournment thereof, for the purposes set forthhi;m accompanying Notice of Annual and Special Megptf
Shareholders {otice of Meetind) and in this Information Circular. The MeetinglMmbe held on Wednesday,
May 14, 2014 at 3:00 p.m. Mountain Daylight Timelta Willow Room, Sheraton Suites Eau Claire, 255cEy
Parade SW, Calgary, Alberta, Canada. Unless otberstated, information contained in this InforroatiCircular

is given as of April 16, 2014 and all dollar amauate in United States dollars.

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; prodddnowever, 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 hadaeSh The cost of the solicitation of proxies Wil borne by the
Corporation.

Record Date

The Corporation has fixed the record date for theetihg as April 9, 2014 (theRecord Dat€). Only persons
registered as Shareholders on the records of theo@ion 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 sharéicagithat evidences the transferee’s ownershibhetransferred
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, TdognOntario, Canada, M5J 2Y1, by 3:00 p.m. Mountain
Standard Time, on Monday, May 12, 2014 or, if theeling is adjourned, not less than 48 hours (ekuiud
Saturdays, Sundays and statutory holidays) bef@réme for the holding of such adjourned meeting.

A Shareholder who has submitted a proxy may revioktany time prior to the exercise of the proxy.addition to
revocation in any other manner permitted by laywray may be revoked by instrument in writing execuby the
Shareholder or by the Shareholder’s attorney aigbdrin writing. If the Shareholder is a corpovati the proxy
must be executed under its corporate seal or bgfficer or attorney authorized in writing. A proxyust be
deposited either at the head office of the Corpomatt any time up to and including the last businéay preceding
the day of the Meeting, or any adjournment therabfivhich the proxy is to be used, or with the @nah of the
Meeting on the day of the Meeting, or any adjournttbereof. Upon the deposit of the proxy, anyjmesly



granted proxy is revoked. Beneficial Shareholdassdefined below) who wish to revoke their proxystarrange
for their intermediary or broker to revoke theiopy on their behalf within the time specified bithintermediary
or broker.

The registered office of the Corporation is locaae®uite 1170, 700 — 4th Avenue S.W., Calgaryeftty Canada,
T2P 3J4. The Corporation maintains managementesffin Calgary at the registered office addresfubai,
United Arab Emirates at Suite 123, Al Shafar Inwe=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 recordadldsrs of Shares on the register of Shareholdaiatained by
the Corporation. A significant number of personsoweneficially own Shares hold such Shares inokdsage
account or through some other intermediary. Assalt, they will not be registered Shareholderssralild 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 Meetingaimy 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 mustdeeuted under
its corporate seal, or by an officer or attornethatized in writing. Any proxy instrument executby a person
acting as attorney, executor, administrator, teuste in any other representative capacity shoutticate that
person’s capacity following his or her signaturel dre accompanied by evidence of his or her quatifc and
authority to act.

Notice to Beneficial Holders of Shares

The following information is important to a Sharéer that beneficially owns Shares but does notappn the
records of the Corporation as the registered hdlueneof (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 whiice intermediary is a participant, including fhaish National
Depository for Securities (theNDS").

Beneficial Shareholders should note that only proxis 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 providedSbameholder 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 afdtteker. Shares held by brokers or their agent®ominees can
only be voted (for or against resolutions) upon ith&ructions of the Beneficial Shareholder. Theaors and
officers of the Corporation do not know for whosmbfit Shares registered in the name of broketseir agents or
nominees are held. Without specific instructicmdyroker and its agents and nominees are prohibibed 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 Hebfathe 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 participanh@éNDS 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 reciagd 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@siéliver 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 persolnygoroxy
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 Shigetwis 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¢thoting 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 iporation, as a group, including Shares owned, hysK41,438,372
Shares, representing approximately 52.7% of theeg&nd outstanding Shares.

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

Except as disclosed herein, no director or exeeudfficer 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 director of
the Corporation, nor any associate or affiliatehaf foregoing persons, has any material interéstctdor 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 ordethfem 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 2013
and 2012, together with the auditor’s reports tberevere mailed to the Shareholders who have réeglesich
financial statements in accordance with applicageurities 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 directors of the Corporation.

2. Election of Directors

The current ten directors of the Corporation arepBén C. Akerfeldt, Timothy M. Elliott, Norman W.okon,
Evgenij lorich, Gary R. King, Helmut J. LangangBruce R. Libin, Manoj N. Madnani, Michael A. McVead
Dariusz Mioduski.

The board of directors has determined to fix thenber of directors at nine.

Dariusz Mioduski, a director of the CorporationcgrDecember 2008 and Chairman of the board oftdireof the
Corporation since May 2012, and Bruce Libin, a dive of the Corporation since the completion of the
Corporation’s acquisition of Winstar Resources ldd.June 24, 2013, will retire from the board akdiors as of
the date of the Meeting. The Corporation propdsasominate eight of the remaining directors arddjigonally,
Sebastian Kulczyk for election at the Meeting,dderm to expire no later than the close of thé aexual meeting
of Shareholders or until their successors are dldgted or approved. Voting for the election akdiors will be
conducted on an individual, and not a slate, b&sissuant to the by-laws of the Corporation, advously elected
directors are deemed to retire from office at theetof the Meeting. Accordingly, Shareholders wid asked to
consider and, if thought fit, to pass the followiegolution:

“BE IT RESOLVED THAT Stephen C. Akerfeldt, Timothy M. Elliott,
Norman W. Holton, Evgenij lorich, Gary R. King, Saltian Kulczyk, Helmut J.
Langanger, Manoj N. Madnani and Michael A. McVeadbected directors of
the Corporation, to hold such office until the neaxbnual meeting of
Shareholders or until their successors are dubtedeor appointed.”

The following table sets forth relevant informatiabout the management board nominees, includirig gleee of
residence, the duration of their tenure on the dadrdirectors of the Corporation, the number oa®ls of the
Corporation beneficially owned, controlled or diext, directly or indirectly, by each and the prpati occupation
of each over the last five years. The informatdnout beneficial share ownership, control and tivachas been
provided to the Corporation by each nominee, respsy.

Timothy M. Elliott Director since April 10, 2001 Beneficially owns,ntmls or
Dubai, United Arab Emirates directs 537,787 Shares

Principal Occupation During the Past Five Years

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

Committee membership: None




Norman W. Holton
Calgary, Alberta, Canada

Director since July 30, 1993

Beneficially owns, tols or
directs 337,791 Shares

Principal Occupation During the Past Five Years

Mr. Holton has been Vice Chairman of the board iedadors of the Corporation since December 10, 20B&8or
thereto, he was Executive Chairman of the Corpmmagsince May 2007) and Chairman and Chief Exeey
Officer of the Corporation (from 1995 to Februar@0B8). Mr. Holton graduated from the University
Saskatchewan, Saskatoon, Saskatchewan, CanadaZmwit@ an Advanced Bachelor of Sciences degree.

Committee membership: None.

Gary R. King Director since October 25, 2007

Houston, Texas, USA

Beneficially owrsntrols or
directs 6,750 Shares

Principal Occupation During the Past Five Years

Mr. King was appointed Chief Executive Officer ofifoo Natural Resources Investments Ltd. in April2@&nd
has been Managing Partner of Matrix Partnershgredegic advisory firm, since March 200Brior thereto, he wa
the Chief Executive Officer of Dubai Natural Resmg World, a private investment fund owned by
Government of Dubai (since September 1, 2008). ogethis he was Chief Executive Officer of the Du
Mercantile Exchange (from December 2005 to Aug@i8). Mr. King graduated from Imperial College,yab
School of Mines, London University, London, Unit&tchgdom with a Master's Degree in Petroleum Expliara
Geology in 1983.

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

Helmut J. Langanger Director since November 9, 2011

Strasshof, Austria

Beneficially owrsntrols or
directs nil Shares

tiv
of

5
the
ba

ves

Principal Occupation During the Past Five Years

Mr. Langanger is currently a corporate director amependent businessman. Prior thereto, from 18i4 2010,
Mr. Langanger was employed by the Austrian-basedral gas company OMV Group, where he was since 2
Group Executive Vice President EP, a member oftterutive Board and Managing Director Upstream.

Committee membership: Reserves Committee
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Manoj N. Madnani
Dubai, United Arab Emirates

Director since October 25, 2007

Beneficially oweantrols or
directs 37,568 Sharés

Principal Occupation During the Past Five Years

Mr. Madnani has been Managing Director (Dubai) amdBoard Member of Kulczyk Investments SJA.
(Luxembourg) and related companies since June 2B@idr to joining the Management Board of Kulczyk
Investments S.A., he was Managing Director of Thar&ld Group, an oil and gas consultancy and invegtie
banking firm based in Kuwait focusing on soveregrergy security and global investments in the gnssgtor
(from July 2005 to May 2007). Mr. Madnani graduafeom Babson College, Massachusetts, USA in 1984 av
Bachelor of Science degree in international finaenog marketing.

Committee membership: Compensation & Corporate Garee Committee

Note:

Q) Mr. Madnani holds a senior executive positiathvKl. Kl owns 39,909,606 Shares. . S&moting Securities and Principal Holdérs
above. By virtue of his position with KI, Mr. Madni is deemed to have direction over such Sharaddition to those Shares that
are shown above.

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 degree
from the University of British Columbia in Vancouy&€anada in 1974.

Committee membership: Audit Committee, Compensati@orporate Governance Committee

Stephen C. Akerfeldt
Toronto, Ontario, Canada

Director since March 16, 2011 Beneficially ownsniols or

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 wasQheef
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




Evgenij lorich Director since June 24, 2013 Beneficially owns,toala or
Zug, Switzerland directs 3,415 Sharé®

Principal Occupation During the Past Five Years

Mr. lorich is a manager at Pala Investments, airtriategy investment company dedicated to invgstinand
creating value across the mining sector in botreltged and emerging markets. Mr. lorich has be¢n Rala
Investments since 2006 and his investment expeFiertends across oil and gas, base metal and bolknodity
investments. Prior to joining Pala, from 2004 uR@b6, Mr. lorich was a financial manager at Medb&lO, the
Russian metals and mining company, where his resipitities included all aspects of budgeting, fasting and
financial modeling. Mr. lorich graduated from thaitersity of Zurich with a Masters of Arts degree.

Committee membership: None

Note:

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

Sebastian Kulczyk Nominee for election to the Board pBeneficially owns, controls or

Directors directs nil Share®

Principal Occupation During the Past Five Yearddnuary 2014 Mr. Kulczyk was appointed the Presidéthe
Management Board of Kulczyk Investments S.A. Mr.ldgyk has worked at Kulczyk Investments since 2010
overseeing the group’s natural resources sectat, veas appointed a member of the Management Board in
December 2011, responsible for business developriremtn 2008 to 2010 he worked for Lazard, an inddpat
advisory and asset management firm, in London aoch 2006 to 2008 he was the Chief Executive Offick
Phenomind Ventures S.A., an investment fund devedppolish new technology companies He graduatea the
Adam Mickiewicz University in Pozma majoring in management and marketing and hadestuat the Londor
School of Economics. Committee membership: Notiapple.

Note:

Q) Mr. Kulczyk holds a senior executive positioithwKl. Kl owns 39,909,606 Shares. Séépting 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.

Management of the Corporation proposes to nomifiateelection 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 ExchangeT(SX") 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 directoes)d (ii) why they have not adopted such a poliky.at the date
hereof, the Corporation does not have a majoritfingopolicy for the election of directors for noostested
meetings, whereby if the number of securities watdhfrom voting for a particular director nomineeceeds the
number of securities voted for the election of tiiatctor nominee, then such elected director whal@xpected to
tender his or her resignation.

The board of directors of the Corporation, throitgfCompensation & Corporate Governance Commiteayally
reviews as part of its mandate the Corporation\geguance systems and elects to adopt the policégeactices
that are determined to be in the best interedt@forporation and its Shareholders. The pracfiteeoCorporation
is to consider the directors elected in accordavitle the applicable corporate law and securities taquirements
to be duly elected directors. The Compensation &0Gmate Governance Committee, in addition to itsgensation



and governance role, assumes a nominating fundfi@ndetails regarding the committee’s nominatianction, see
“Disclosure of Corporate Governance Practices — N@tidon of Directors. In addition, the Corporation considers
that its director nominees represent the appraprsat of individuals who are suitable for a welldnaed and
competent board of directors. Given that the dinecthat were nominated at the June 20, 2013 ai€meating of
shareholders received a significant majority of tlides cast at such meeting, the Compensation &dtate
Governance Committee has not elected to adopt arityayoting policy at the present time.

Additional Disclosure Relating to Directors

Cease Trade Orders, Bankruptcies, Penalties or Sam

Unless otherwise disclosed herein, no proposedtdiref the Corporation:

€Y

(b)

(©

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:

(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 ftailure to file various

continuous disclosure materials within the prestiime 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.
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Penalties and Sanctions
No proposed director has been subject to:

(a) any penalties or sanctions imposed by a courtingl@gb securities legislation or by a securities
regulatory authority or has entered into a settl#megreement with a securities regulatory
authority; or

(b) 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. Departroédustice and Securities
and Exchange Commission with respect to possibidations of the U.S.
Foreign Corrupt Practices Adh Nigeria. Pursuant to the settlement agreement,
Parker Drilling Corporation agreed to pay $15.85liari, comprising $11.76
million in penalties, $3.05 million in the disgorgent of profits and $1.04
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

Management proposes to reappoint the firm KPMG LCPRartered Accountants, of Calgary, Alberta, Canaala
hold office as the Corporation’s auditor until thext annual meeting of Shareholders or until itsceasor is
appointed, at a remuneration to be fixed by therdad directors. KPMG LLP has been the auditortloé
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 directors of the Corpona’

Unless otherwise directed by the appointing Sharelder, the proxyholder named in the accompanying fan
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 meeting of the Shareholders, at a remuneration to be
determined by the board of directors of the Corporaion.

4. Confirmation of Amendments to By-Law No. 1

Pursuant to the ABCA, the directors of the Cordorathave made certain amendments to By-Law No. thef
Corporation since the last annual meeting of Stadeins. The board of directors is now required urtde ABCA
to set such amendments before the ShareholdefseaMeeting for confirmation, rejection or amendmdit
Shareholders reject the amendments or further arendy-law, the rejection or amendment will takiee at the
time the Shareholder resolution respecting sarpadsed.

On September 7, 2010, the Shareholders approveddmeats to By-Law No. 1 which provided Shareholdeith
certain protections against dilutive private plaeats which were materially the same as those intbbgehe TSX
as of such date. Specifically, the amendments whicik effect in September 2010 require, subjecteadain
exceptions, majority Shareholder approval respgdtie following types of private placements: (& tbsuance of
additional securities of the Corporation listedaznexchange where the aggregate number of theitsexissuable
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pursuant to the private placement is greater tf#b af the number of the listed securities outstagdon a non-
diluted basis, prior to the date of closing of fivevate placement if the price per security is |#sn the market
price; and (b) the issuance of additional listeclisiies of the Corporation or the issuance ofapi rights or other
entitlements to listed securities during any sixnthoperiod to insiders where the aggregate numibesuoh

securities is greater than 10% of the number oflifted securities which are outstanding, on a dituted basis,
prior to the date of closing of the first privategement to an insider during the six month period.

As the Corporation is now listed on the TSX, Shalaérs are now protected by TSX rules, making ttowigions
in By-Law No. 1 outlined above duplicative. Furthéme TSX may, from time to time, amend its rulekich
provide certain Shareholder protections againstidé private placements, thereby potentially cag®8y-Law No.
1 to no longer be sufficiently consistent with T8Xles.

The amendments made to By-Law No. 1 remove sec@i®ribrough 83, inclusive (the sections summariiesttly
above). For a complete review of the amendmentsttigaboard of directors proposes to have confirnpéehse
refer to Appendix “I”, whichcontains a black-line of the changes made to By-Naw1. Accordingly, Shareholders
will be asked to consider and, if thought fit, &sp the following resolution at the Meeting:

“BE IT RESOLVED THAT the amendments to By-Law No. 1 of the
Corporation, as approved by the directors of thep@ation and attached as
Appendix “I” to the information circular of the Qumoration dated April 16,
2014, are confirmed, without variation.”

Unless otherwise directed by the appointing Sharelher, the proxyholder named in the accompanying fanm
of proxy intends to vote FOR the foregoing resolutin confirming the amendments to By-Law No. 1 of the
Corporation.

5. Approval of Restricted Share Unit Plan

On April 10, 2014, the board of directors of ther@wation approved the adoption by Serinus of &iotsd share

unit plan (the RSU Plar). The RSU Plan allows the board of directorshef Corporation to grant restricted share
units (“RSUS)) to officers or key employees as the board oédiors determines should receive RSUs in accordance
with applicable law and the policies and rules i TSX (‘Eligible Persons). Non-employee directors are not
eligible to participate in the RSU Plan. Each RSUiunit that is equivalent in value to a Share tad upon
vesting and exercise results in the holder thetsshg issued a Share. As the RSU Plan is a sechaised
compensation arrangement, the Board proposeshhd&®$U Plan, as described below, be approved dfigeting.

In addition, under the current rules of the TS>e @orporation will be required to seek Shareho#ggaroval for the
renewal of all unallocated RSUs under the RSU Rliéinin three years (that is, by May 14, 2017).

The purpose of this RSU Plan is to provide officansl key employees of the Corporation with the ojymity to
acquire RSUs to allow them to participate in theghterm success of the Corporation and to promageeater
alignment of their interests with the interestsStfareholders. Adopting the RSU Plan also provilesboard of
directors with an additional compensation tool tivaat and retain officers and employees. The R&u Riill be
administered by the board of directors which maytuirn, delegate to the Compensation & CorporateeBmnce
Committee.

The board of directors may grant RSUs to any HiéggPersons from time to time subject to the pravisiof the
RSU Plan (in this section, such recipients beirgg“Brarticipants”). The market value of the award is calculated as
the five day volume weighted average trading poicthe Shares on the TSX on the last business daegding the
date on which the RSUs are granted by the boaditeétors.

A Participant may elect to receive payment of aested RSUs recorded in such Participant’s accoudebvering
to the Corporation an exercise notice. The Corpmmanust, as soon as possible after receiving ancese notice,
issue a number of Shares equal to the number ofsRB4&t the Participant has exercised. The RSU &laws a
Participant, when delivering an exercise noticesetuest settlement in a cash amount per RSU e¢quhk most
recent closing price of the Shares on the TSX enldbt trading day prior to settlement; howevee, @orporation
has the sole discretion to refuse the cash eleofitime Participant.
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The following is a summary of the key featuresh&f RSU Plan:

Upon receipt of an acknowledgement from the Pagaiai as to the terms of the award and the RSU Plan,
the number of RSUs granted will be credited toRBeicipant’s account effective on the grant date.

RSUs granted under the RSU Plan shall be exereidadrh time to time as determined in the discretibn
the board of directors at the time of grant. Unletherwise stipulated by the board of directorthatdate
of grant, all RSUs will vest as to one third on finst, second and third anniversary of the datgraht and
shall have a term of five years from the date ahgrThe expiry date will be extended by 10 busirdss/s
following the end of a trading blackout if the exptate falls within a trading blackout. Notwithsting
the foregoing vesting provisions, or vesting prins related to resignation, termination, disafilit
retirement and death, the board of directors of Gloeporation may, in its sole discretion, at anpei
permit the vesting of any or all RSUs held by atiegant and the associated issuance of Shares in
settlement of the RSUs in the manner and on tmestauthorized by the board of directors, provideat t
the board of directors may not use such discretioauthorize the vesting of an RSU or the issuarice
Shares in settlement of the RSUs beyond the fiat dpplicable to the particular RSU.

The RSU Plan is a rolling plan, in that the numbleShares that may be issued pursuant to the R8kJ PI
together with the stock option plan of the Corporat(the ‘Stock Option Plari’) (described under
“Executive Compensation — Incentive Plan AwardsoekSOption Plaf) and all other securities-based
compensation arrangements (including the DSU Rlamlefined and described undbfdtters to be Acted
Upon at the Meeting — Approval of Deferred Sharet Ban”), shall not exceed 10% of the number of
Shares on a non-diluted basis at the relevant time.

No RSUs have been granted as of the date hereof.

The number of securities (including Shares) issudblinsiders at any time pursuant to the RSU Plan,
together with all other security based compensaiimangements, shall not exceed 10% of the issndd a
outstanding securities of the Corporation calculate a non-diluted basis.

The number of securities (including Shares) isdoddsiders within any one year period under atlusity
based compensation arrangements, including the REBU, shall not exceed 10% of the issued and
outstanding securities of the Corporation, cal@dain a non-diluted basis.

The RSU Plan does not contain any specific promsiegarding the maximum number of securities which
may be issued to any one Participant.

Subject to a resolution passed by the board otddirs, in the event that a Participant’s servicarasfficer

or employee is terminated for any reason other tbamisability, retirement or death, or the Papamt
resigns as an officer or employee of the Corponatather than a retirement), the Participant magreize

his or her vested RSUs until the earlier of (i) 8@ day after the Participant ceases to be eligible to
participate under the RSU Plan, and (ii) fifien anniversary of the award date, and all uned€sRSUs as of
the date the Participant’s employment service ¢oGbrporation ends shall be forfeited.

Subject to a resolution passed by the board otfdirs, in the event that a Participant’s servicarasfficer
or employee is terminated by reason of disabilihe Participant shall be deemed to continue to be a
Participant for the purposes of the RSU Plan.

Subject to a resolution passed by the board ottdire, upon retirement of a Participant from empient,

any RSUs granted that have not vested shall imrtedgigest and the date for distribution in settl@mnef

the RSUs shall be the business day immediatelyegieg the last business day of the calendar year in
which such retirement occurs.

Subject to a resolution passed by the board ottire, upon the death of a participant, any RSldsted
that have not vested shall immediately vest anditte for distribution of Shares in settlementhef RSUs
shall be the 90 day after the death of the Participant.
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Upon a change of control of the Corporation asefinéd within the RSU Plan, all unvested RSUs shall
automatically vest.

In the event of any subdivision, consolidation,cktalividend, capital reorganization, reclassifioati
exchange, or other change with respect to the Sharea consolidation, amalgamation, merger, sffin-o
sale, lease or exchange of all or substantiallpfathe property of the Corporation or other diaition of

the Corporation’s assets to Shareholders (other ttie payment of dividends in respect of the Shatke
account of each Participant and the RSUs outstgnditder the RSU Plan shall be adjusted in such
manner, if any, as the board of directors maydrdiscretion deem appropriate to preserve, prapuatiy,

the interests of Participants under the RSU Plan.

In the event that the Corporation pays a normah cigdend on Shares, the Participant’s account lvel
credited with additional RSUs Qividend Equivalents’) equal to the aggregate amount of any dividends
that would have been paid to the participant if R&Js had been Shares, divided by the dividend ehark
value, being the volume weighted average tradincef the Shares on the TSX for the five tradiag<
immediately following the dividend record date fmsyment of the dividend. The Dividend Equivalents
credited to the Participant’s account shall vegtrioportion to and shall otherwise have the samageas
the RSUs to which they relate. In the event thatitbard of directors terminates or suspends the RSk,
and RSUs remain outstanding following a terminatioisuspension of the RSU Plan, such RSUs shall not
be entitled to Dividend Equivalents unless at ftheetof termination or suspension the board of dinexc
determines that the entitlement to Dividend Equaéd after termination or during suspension, as
applicable, should be continued.

RSUs are non-transferable except to a permittddraas defined in the RSU Plan.

The board of directors may, without notice or Shaléer approval, amend, suspend, or terminate 8ig¢ R
Plan or awards granted thereunder, however, thedbafadirectors shall not materially adversely albe
impair any rights or materially increase any obiigias with respect to awards previously grantedheuit

the consent of the holder of such awards, nor mmake amendments that the TSX specifically iderstif

as requiring Shareholder approval. Such amendniritgle any amendments to the RSU Plan, or awards
granted thereunder, that would increase the maximumber of securities issuable under the RSU Plan,
other than in accordance with the RSU Plan, whiehmits the board of directors to make equitable
adjustments in the event of transactions affectireggyCorporation or its capital, subject to TSX awat;
amendments to the RSU Plan that would increasentimber or percentage of securities issuable to
insiders or extend the expiry date of any awardd bg insiders, other than in accordance with tf8JR
Plan; and the addition of any form of financial istsnce to a Participant. If the board of directors
terminates or suspends the RSU Plan, previoustiiteceRSUs whether or not vested, may, at the bofrd
director’s election, be accelerated (if unvestend/ar Shares issuable in respect of such RSU may be
distributed to Participants or may remain outstagdi

As noted above, the RSU Plan is a rolling plarthat the number of Shares that may be issued mirsughe RSU
Plan, together with the Stock Option Plan and ti#JOPlan, shall not exceed 10% of the number of &han a
non-diluted basis at the relevant time. As at thte dhereof, there are no RSUs outstanding, optmm@Equire an
aggregate of 7,293,400 Shares are currently outistgnand there are no DSUs (as hereinafter defioetstanding
(RSUs, options and DSUs are collectively referredas ‘Equity Compensatiori). As such, there is Equity
Compensation to acquire an aggregate of 7,293,4@0eS outstanding, representing approximately S08%e
issued and outstanding Shares. Equity Compengatiacquire an aggregate of 569,594 Shares remedtiislale to
be granted under the RSU Plan, Stock Option PlanD®U Plan, representing approximately 0.7% ofitiseed
and outstanding Shares.

Accordingly, Shareholders will be asked to consided, if thought fit, to pass the following resabut at the
Meeting:

“BE IT RESOLVED THAT :

(a) the Restricted Share Unit Plan (tHRSU Plart’), which provides for
the issuance of common shares and, together watsttitk option plan
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of the Corporation (and, if approved by the shalddrs of the
Corporation, the deferred share unit plan of thep@mtion) and all
other securities-based compensation arrangemerdy, mot exceed
10% of the number of common shares of the Corporatn a non-
diluted basis, is hereby approved, and any directoofficer of the

Corporation is hereby authorized and directed tibesthe terms thereof
and to execute and deliver for and on behalf of iarthe name of the
Corporation the RSU Plan and any other documentslation thereto
as may be approved by such director or officer (tRSU Plan

Documents), including the restricted share unit agreememtd the
RSU Plan Documents so executed shall be conclysdedmed to be
the RSU Plan Documents authorized and approvedilByrésolution
and the Corporation is authorized to perform it§galions under the
RSU Plan and any associated RSU Plan Documents;

(b) any one officer or director of the Corporatime and is hereby
authorized and directed, for and on behalf of therpGration to
finalize, execute and deliver or file such documseand instruments
and to do all such other acts and things as areiregtjor as such
officer or director, in such officer's or directersole discretion, may
deem necessary, to give full effect to or carry et provisions of the
foregoing resolution; and

(c) the unallocated restricted share units undeR8U Plan are authorized
to be issued until May 14, 2017.”

Unless otherwise directed by the appointing Sharelder, the proxyholder named in the accompanying fam
of proxy intends to vote FOR the foregoing resolutin approving the RSU Planlf the resolution approving the
RSU Plan is not approved, the RSU Plan will be m&ffect and the only form of equity compensatidniclhi may,
from time to time, be issued to Eligible Personis pé stock options.

6. Approval of Deferred Share Unit Plan

On April 10, 2014, the board of directors of ther@wation also approved the adoption by Serinua déferred

share unit plan (theDSU Plar’) for non-employee directors Eligible Directors”). Each DSU is a unit that is
equivalent in value to a Share and that upon esemasults in the holder thereof being issued aeShas the DSU

Plan is a security based compensation arrangemenBoard proposes that the DSU Plan, as deschbkedv, be

approved at the Meeting. In addition, under theenirrules of the TSX, the Corporation will be riqd to seek
Shareholder approval for the renewal of all unated DSUs under the DSU Plan within three yearst (g by

May 14, 2017).

The main purpose of the DSU Plan is to provide employee directors with the opportunity to acqud®Us in
order to allow them to participate in the long-tesatcess of the Company and to promote a greaggmant of
their interests with the interests of Shareholdéhe Compensation & Corporate Governance Committag grant
DSUs to any Eligible Directors from time to timebgect to the provisions of the DSU Plan (in thistgm, such
recipients being theParticipants”). The market value of the award is calculatedhesfive day volume weighted
average trading price of the Shares on the TSXhenast business day preceding the date on whe8Us are
granted by the board of directors.

A Participant has the right to elect to receivehcaspayment in the form of Shares in respect of/B®corded in
such Participant’s account at (i) the separatide,dzeing the date of the non-employee direcamses service as a
director of the Corporation, and is not at thatetisn employee or officer of the Corporation or latesl entity, or
(ii) such later date as the Participant may eleidrgo the end of such tenure, provided such ldtge is not later
than December 1 of the calendar year followingdakendar year in which the tenure ended. The Catjoor has
the sole discretion to refuse the cash electiothef Participant, in which case the Participant Istmstead be
deemed to have elected to receive payment in time &6 Shares. In the event the Participant electet¢eive a cash
payment for the DSUs, the participant will receav&ash payment equal to the number of DSUs recdrdéue
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participant’s account on the distribution date mplitd by the volume weighted average trading patéhe Shares
on the TSX on the five trading days immediatelycpiing the distribution date. In the event theipigdnt elects to
receive Shares on the distribution date, Serindsigsgue to the Participant the number of Sharaesaktp the
number of DSUs in the Participant’'s account.

The following is a summary of the key featuresh&f DSU Plan:
» DSUs granted under the DSU Plan vest immediately.
 The DSU Plan is a rolling plan, in that:

o0 the number of Shares that may be issued pursuahet®SU Plan shall not exceed 1% of the
number of Shares on a non-diluted basis at thegaetdime; and

o the number of Shares that may be issued pursudin¢ tOSU Plan, together with the Stock Option
Plan (described undeExecutive Compensation — Incentive Plan AwardsoekSOption Plat)
and all other securities-based compensation armaages (including the RSU Plan, if approved, as
described underMatters to be Acted Upon at the Meeting — ApprafaRestricted Share Unit
Plan”), shall not exceed 10% of the number of Sharea aon-diluted basis at the relevant time.

* No DSUs have been granted as of the date hereof.

» The number of securities (including Shares) issiablinsiders at any time pursuant to the DSU Plan,
together with all other security based compensatimangements, shall not exceed 10% of the issndd a
outstanding securities of the Corporation calcadlate a non-diluted basis.

» The number of securities (including Shares) istoddsiders within any one year period under atiusity
based compensation arrangements, including the B&ld, shall not exceed 10% of the issued and
outstanding securities of the Corporation, cal@dain a non-diluted basis.

» The DSU Plan does not contain any specific prousi@garding the maximum number of securities which
may be issued to any one Participant.

* In the event a Participant dies, prior to the distion of the DSUs credited to the account of such
Participant, a cash payment shall be made to ttateesn or about 30 days after Serinus is notifiethe
death or on a later date elected by the estatedawthat such elected date is no later than tteblasiness
day of the calendar year following the calendar yeavhich the Participant dies.

* In the event of any subdivision, consolidation,c&talividend, capital reorganization, reclassifioati
exchange, or other change with respect to the Sharea consolidation, amalgamation, merger, sffin-o
sale, lease or exchange of all or substantiallpfathe property of the Corporation or other dimttion of
the Corporation’s assets to Shareholders (other ttie payment of dividends in respect of the Shatks
account of each Participant and the DSUs outstgndimder the DSU Plan shall be adjusted in such
manner, if any, as the board of directors maydrdiscretion deem appropriate to preserve, prapuatiy,
the interests of Participants under the DSU Plan.

* In the event that the Corporation pays a norméh ciidend on Shares, the Participant’s accounit vl
credited with additional DSUs Dividend Equivalents’) equal to the aggregate amount of any dividends
that would have been paid to the participant if Ei®Js had been Shares, divided by the dividend etark
value, being the volume weighted average tradimgpf the Shares on the TSX for the five tradimgs
immediately following the dividend record date fmayment of the dividend. The Dividend Equivalents
credited to the Participant’s account shall have same terms as the DSUs to which they relatehdn t
event that the board of directors terminates opaods the DSU Plan, and DSUs remain outstanding
following a termination or suspension of the DSWrRIsuch DSUs shall not be entitled to Dividend
Equivalents unless at the time of termination ogpsmsion the board of directors determines that the
entittement to Dividend Equivalents after termipnatior during suspension, as applicable, should be
continued.
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 No DSUs granted pursuant to the DSU Plan may higrees or transferred by a Participant other than fo
estate settlement purposes.

* The board of directors may, without notice or Shatder approval, amend, suspend, or terminate 8id D
Plan or awards granted thereunder, however, thedbafadirectors shall not materially adversely albe
impair any rights or materially increase any obiigias with respect to awards previously grantedeuit
the consent of the holder of such awards. FurBleayeholder approval will be required for:

0 any increase in the number of Shares reservedgaance under the DSU Plan;

o any amendment to (i) increase the number of Shssesble to insiders, (ii) permit awards other
than DSUs to be made under the DSU Plan, (iii) te@8Us to be granted to persons other than
non-employee directors on a discretionary basigivdpermit any transfer of DSUs other than for
estate settlement purposes; or

o any amendments deleting or reducing the range afndments which require Shareholders’
approval under the DSU Plan.

As noted above, the DSU Plan is a rolling plarthet the number of Shares that may be issued purtmthe DSU
Plan,

(a) shall not exceed 1% of the number of Shares omediloted basis the (thel% Limit ”); and

(b) together with the Stock Option Plan and the RSUhPshall not exceed 10% of the number of
Shares on a non-diluted basis at the relevant (tinee"10% Limit ).

As of the date hereof the number of Shares thatleagsued pursuant to the DSU Plan is limitedhiey0% Limit

(as compared to the 1% Limit). Specifically, aghef date hereof, there are no DSUs outstandinghrend% Limit
would be equal to 786,299 Shares. In additiorgfabe date hereof there is Equity Compensatiorpéaghe 10%
Limit) to acquire an aggregate of 7,293,400 Shardstanding, representing approximately 9.3% ofissaed and
outstanding Shares. Equity Compensation to acguraggregate of 569,594 Shares remains availalble ¢gpanted
under the DSU Plan, Stock Option Plan and RSU Piapresenting approximately 0.7% of the issued and
outstanding Shares.

Accordingly, Shareholders will be asked to consided, if thought fit, to pass the following resabut at the
Meeting:

“BE IT RESOLVED THAT :

(a) the Deferred Share Unit Plan (ti2SU Plar’), which provides for the
issuance of common shares and may not exceed 1be sfumber of
common shares of the Corporation on a non-dilutesisband, together
with the stock option plan of the Corporation (aricgpproved by the
shareholders of the Corporation, the restrictedeshuait plan of the
Corporation) and all other securities-based comgt@ns arrangements,
may not exceed 10% of the number of common shafeshe®
Corporation on a non-diluted basis, is hereby ammp and any
director or officer of the Corporation is herebytraarized and directed
to settle the terms thereof and to execute andeatelor and on behalf
of and in the name of the Corporation the DSU Riad any other
documents in relation thereto as may be approvesduoh director or
officer (the ‘DSU Plan Document¥), including the deferred share unit
agreement, and the DSU Plan Documents so executatl ke
conclusively deemed to be the DSU Plan Documentisodaed and
approved by this resolution and the Corporationaighorized to
perform its obligations under the DSU Plan and asgociated DSU
Plan Documents;
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(b) any one officer or director of the Corporatie and is hereby
authorized and directed, for and on behalf of therpGration to
finalize, execute and deliver or file such docurseahd instruments
and to do all such other acts and things as areiregtjor as such
officer or director, in such officer's or directersole discretion, may
deem necessary, to give full effect to or carry thwet provisions of the
foregoing resolution; and

(c) the unallocated deferred share units undebt®e Plan are authorized
to be issued until May 14, 2017.”

Unless otherwise directed by the appointing Sharelder, the proxyholder named in the accompanying fan
of proxy intends to vote FOR the foregoing resolutin approving the DSU Planlf the resolution approving the
DSU Plan is not approved, the DSU Plan will be efefifect and the only form of equity compensatidrich may,
from time to time, be issued to Eligible Directav#l be stock options.

7. Other Matters

Management of the Corporation knows of no amendmertation or other matter to come before the Nheet
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 Tiningt M. Elliott, President and Chief Executive Offic€aul H.
Rose, Chief Financial Officer until December 3112the most recently completed financial year) trelthree
other most highly compensated Executive OfficerthefCorporation whose total compensation for tar yended
December 31, 2013, individually, was more than CAB000: namely, Jock M. Graham, Executive Vice
President, Norman W. Holton, Vice Chairman, anchTRehill, Vice President, Geosciences until Octdie 2013
and President of wholly-owned subsidiary Winstani$ia B.V. thereafter (collectively, theNamed Executive
Officers” or the “NEOS"). Information about the compensation awardeth® Named Executive Officers can be
found in the Summary Compensation Tabénd related compensation tables below.

Consistent with the presentation used elsewhetkisninformation Circular, and unless otherwisdestaall dollar
amounts contained within this section are stated.®. dollars, the reporting and functional cursensed by the
Corporation in its consolidated financial staterses$ at, and for the years ended December 31, 20d2012.
Canadian dollars, when used, will be identified@&D$".

Compensation Discussion and Analysis

The compensation for executives of the Corporasatetermined by the board of directors of the Goapon, with
recommendations from the Compensation & Corporatee@ance Committee, which is appointed by the doér
directors of the Corporation. Included within Bempensation & Corporate Governance Committee’sdatznis a
requirement to assist the board of directors irchdisging its duties and responsibilities regardafficer and
director compensation. The Compensation & Corgor@overnance Committee’s purpose, composition,
procedures, organization and duties and respoitigibiare described in the Compensation & CorpoGieernance
Committee’s Terms of Reference adopted by the bofdirectors on December 21, 2006 and amended iNbge

12, 2009, which is available on the Corporation’sbgite. For the year ended December 31, 2013, the
Compensation & Corporate Governance Committee stawsof the following individuals:

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

Mr. King is Chief Executive Officer of Dutco NaturResources Investments Ltd., a subsidiary of D@coup in
Dubai, and Managing Partner of Matrix Partnershipirategic advisory firm. Prior to September 20@9held the
position of Chief Executive Officer of Dubai Natui@esources World, a private investment fund owhgdhe
Government of Dubai exploring new long-term invesittnavenues across the entire natural resources ehhin
including oil and gas, mining and agriculture e®ous positions included roles as Chief Execu@fécer of the
Dubai Mercantile Exchange from December 2005 tousu@008, and before that was Senior Vice Presidih
Macquarie Bank in Dubai UAE. Mr. King was Regiomtgad of Standard Bank London based in Dubai, United
Arab Emirates from March 2001 to August 2004. Ptioereto he was employed by Emirates National Oil
Company, lastly as Advisor, Group CEO Office froolyJ2002 to August 2004 and firstly as General Mpara
Risk Management from January 1999 to March 200Zior Rhereto, Mr. King's experience included senior
management positions with Dragon Oil Plc, an iraiomal oil and gas exploration and production camyp
TransCanada International Petroleum (Asia PacifiE RTD), Morgan Stanley and Neste Oy, the natiasibhnd
energy company of Finland. Mr. King graduated frionperial College, Royal School of Mines, London \rsity,
United Kingdom with a Master’s Degree in PetroleErploration Geology in 1983. In addition to serviog the
board of directors of the Corporation, he is adweof Parker Drilling Company, a public corpoeeatiwhich trades
on the New York Stock Exchange and from 2012 ta32@das a director of WHL Energy Ltd, a public camgigon
listed on the Australian Stock Exchange. In thedest Mr. King has acquired experience in and exyogo
executive compensation functions.

Manoj N. Madnani

Mr. Madnani has been Managing Director and a Bddednber of Kulczyk Investments S.A. (Luxembourg) and
related companies since June 2007. Prior to jgitie Management Board of Kulczyk Investments Sh&.was
Managing Director of The Marab Group, an oil and gansultancy and investment banking firm baseduwait
focusing on sovereign energy security and globatstments in the energy sector (from July 2005 &y K1007).
Mr. Madnani has a background in corporate finade@) sourcing, international transactions and aatgostrategy.
His areas of expertise are the energy and infretsirel sectors and emerging markets. Prior to pgirulczyk
Investments S.A., he worked for several years itratand eastern Europe and the Middle East, fogusn energy
security and investments in the energy sector. He @ducated at Babson College (USA) and is a meaoilibe
Global Advisory Board and the Alumni AssociationgBd of Babson College. He is also a member of thedtes
Chapter of the Young Presidents Organization. aétler public company directorships include Loon rfigge
Corporation, which is listed on the TSX Venture Exege (TSX-V”). In these roles, Mr. Madnani has acquired
experience in and exposure to executive compemsatio

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 TKEefgy 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.

The Compensation & Corporate Governance Committetefonr times during 2013 to address matters ayiiom
or related to its mandate.

To ensure that compensation is determined in anfainner, the Corporation strives to have the Cosgteon &
Corporate Governance Committee comprised of inddgrenmembers of the board. Currently, two of thee
members of the Compensation & Corporate Governddommittee, being Mr. King and Mr. McVea, are
independent directors. The third member, Mr. Mailna a member of the Management Board of KI, Whigvns
approximately 50.77% of the issued and outstan&ingres, and, as such, is not considered to beendept for
the purposes of Form 51-102F6. Mr. Madnani is hotyvever an employee of the Corporation, and, ak,stic
considered by the board of directors to be indepehdf the management of the Corporation for theogses of
compensation related decisions.
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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 aaearand (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 annuakbashe Compensation & Corporate Governance Coree#
determination of officer compensation is basedamtdrs such as competitive forces, conditions énitibernational
oil and gas industry and the performance of bothGobrporation and the officer. The CompensatioG&porate
Governance Committee does not have any formalipselior practices to determine executive compensatithe
Compensation & Corporate Governance Committee’sqe®for determining executive compensation is lsirapd
informal, and relies primarily on Compensation &rgarate Governance Committee discussion withoutfamyal
objectives, criteria and analysis. In additiore Bompensation & Corporate Governance Committek wilen
necessary, retain the services of external comfiensaonsultants to survey a peer group of compamif
comparable size and scope of operations as meabyraedarket capitalization, revenues, assets andbeurof
employees that operate in the international ensegyor.

To ensure that the Corporation’s compensation prags competitive, the Corporation engaged Mer€amg@da)
Limited (“Mercer”), an external compensation consultant, to proviealysis and advice on executive
compensation focused on the Calgary office of ttepGration. The final report Klercer 2012 Report),
published December 5, 2012, which included the @@ton’s positioning against a peer group of 1Blesation
and production companies with international operatj was used to assist the Compensation & Comporat
Governance Committee in determining appropriateltesf compensation for the 2013 fiscal year.

The Corporation paid CAD$78,378 during the 2012 @AdD$12,025 during the 2013 financial year to Merfce
the Mercer 2012 Report. No other services wergigeal by Mercer to the Corporation in 2012 and eesffor any
other services were billed by or paid to Merceitogffiliates during the Corporation’s 2012 fingdgyear.

To ensure that the Corporation’s compensation pragremained competitive, the Corporation engagedcéte
again in December 2013 to provide analysis andcadon a total compensation framework focused orCédgary
office of the Corporation. The final reportMércer 2013 Report) was published February 10, 2014, and included
the Corporation’s positioning against a peer groftii4 exploration and production companies witleinational
operations. No other services were provided by Etera the Corporation in 2013. . No amounts wiel during
2013 for the Mercer 2013 Report. No other servigese provided by Mercer to the Corporation in 2@h8 no
fees for any other services were billed by or gaiélercer or its affiliates during the Corporatier2013 financial
year.

The Compensation & Corporate Governance Committe @onsiders the appropriate compensation for neesnb
of the board of directors of the Corporation, imthg the chairman of any committee of the boardanrannual
basis. The Compensation & Corporate Governancen@tiee does this by evaluating industry practibe, itoles
and responsibilities required of board members bBpdbenchmarking the board members’ compensation in
comparison with the compensation of suitable peeus.

To ensure that directors’ compensation is competitthe Corporation engaged Mercer in December 2013
provide analysis of directors’ compensation. Tinalfreport was published on January 31, 2014 aodided the
Corporation’s positioning against a peer group 4f ekploration and production companies with intéomeal
operations. Recommendations are made to the lobalidectors based on this evaluation.

To ensure that the short and long term incentiaaplof the Corporation are competitive, the Corfimmaengaged
LaneCaputo Compensation IncL&heCaputd”) subsequent to year end to advise on incentivepsmsation plans.
The final report (LaneCaputo Report’) is dated February 22, 2014 and included the @@fon’s positioning
against a peer group of 20 exploration and prodoatbompanies, most with international operatiorifh vespect to
both long (RSU & DSU plans) and short term (bonlasg) compensation.

No services were provided by LaneCaputo to the @atjpn during 2013 and 2012 and no fees were fmid
LaneCupoto or its affiliates during the 2013 and2financial years. Although reports produced bspensation
consultants retained by the Corporation have, ftone to time, compared the Corporation’s positigninith
respect to compensation against peer groups of aoie®R such peer groups have been considered by the
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Compensation & Corporate Governance Committee onlgn informal basis and the Corporation’s compémsa
program, including the compensation program for NE®as not formally adopted any benchmark of peer
companies against which the Corporation’s comp@nsa compared.

The Corporation’s executive compensation for 20dr3scsted of three distinct components:

(a) base salary;

(b) annual incentive awards, which typically considta eash bonus; and

(c) long-term incentive plans, which typically consistgrants of stock options.
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 Corporation does not have a formal bonus plarframework at this time. Any bonuses paid by the
Compensation & Corporate Governance Committee hedbard of directors would be on a periodic anctlgu
discretionary basis.

Long-Term Incentive Plans

Long-term incentives to executives presently cdristock options that may be awarded from timéirtee. The
Compensation & Corporate Governance Committeereiiew 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 particulaniddial when considering new awards. During 201&ksoptions
were awarded to the Named Executive Officers. “&adstanding Share-Based Awards and Option-Baseddsva
as at December 31, 2013 — NEQ=low. On a go-forward basis, Restricted ShardétdJare intended to be a
component of the long-term incentive plans for NEOs

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. Between Decet®e2008 and May 25, 2010, the Shares were netlish any
stock exchange. The following graph compares tlhreutative total shareholder return on an initialdstment of
CAD#$100 in the Shares to relevant stock exchandie@s, when applicable, for three periods withia five years
from January 1, 2009 to December 31, 2013: (i) mndat period from January 1, 2009 until May 24, @@dhen
the Shares were not listed and did not trade onpainic exchange, such period is not presentetiénfallowing
graph; (i) May 25, 2010 until December 31, 2013ewlhe Shares traded on the WSE as compared Wahsaw
Stock Exchange Index WIG Index”); and (iii) June 27, 2013 until December 31, 204Ben the Shares also
traded on the TSX as compared to the S&P/TSX Coitgpbsdex and the S&P/TSX Capped Energy Index (the
“TSX Index”) (please note that period Il partially overlapih period II).
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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 begmmnMay 25, 2010 and ended December 31, 2013, asgumm
$100 investment was made on May 25, 2010, anthg@i)}cumulative total return of the S&P TSX Compeditdex

and the S&P/TSX Capped Energy Index for the pekiedinning June 27, 2013 and ended December 31, 2013
assuming a $100 investment was made on June 23, 201

Cumulative Total Return

May 25, 2010 December 31, 2013
Serinus Energy Inc. CAD$100 CAD$62.95
WIG Index CAD$100 CAD$131.09

Cumulative Total Return
June 27, 2013 December 31, 2013

Serinus Energy Inc. CAD$100 CAD$117.75
S&P TSX Composite Index CAD$100 CAD$113.46
S&P Capped Energy Index CAD$100 CAD$112.51

The compensation philosophy of the Corporation besn that the Corporation’s share price will naectly

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 undettng-Term Incentive Plafsstock options represent the Corporation’s presemg-term
incentive component of its compensation program thedrecommendations by management with respetiieto
granting of same, as well as any proposed amendnterihe stock option plan, are reviewed and asdelsg the
Compensation & Corporate Governance Committee.ioBptre granted from time to time as the Corponalires
new executives, including Named Executive Officeasgd other members of the Corporation’s staff, an
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compensation is reviewed by the Committee in otderebalance the compensation package at variougdsle
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 ane available
option “pool” remaining for new positions being templated by the Corporation.

Share-based Awards

On April 10, 2014 the board of directors of the @wation approved the adoption of the RSU Plan.R$t&Js have
been granted to date. RSUs together with stoclomptwill form the long term incentive component thie
Corporation’s compensation plan. Recommendationgfants, as well as any proposed amendmentsetplém,
will be reviewed and assessed by the Compensati@oorate Governance Committee. RSUs will be tgdhn
from time to time as the Corporation hires new etiees, including Named Executive Officers, andestmembers
of the Corporation’s staff, and when compensatisnréviewed by the Committee in order to rebalaroe t
compensation package at various levels throughCibwporation. This review is done at least annualhen
issuing RSUs, the Committee will give consideratiorindividual and corporate performance, marketditions
and the number of options and RSUs already graotéte individual.

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 Dewer 31,
2013, 2012 and 2011, respectively.

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

Annual Long-term
incentive  incentive

plan$® plans

($) (%) (%) (%) (%) (%) (%) (%)
Timothy M. 2013 468,000 N/A 566,415 468,000 N/A N/A 203,245 1,705,660
Elliott 2012 468,000 N/A 278,411 - N/A N/A 202,567 948,978
Presidentand 2011 468,000 N/A 909,144 - N/A N/A 210,246 1,587,390
Chief
Executive
Officer
Paul H. Rose 2013 257,303 N/A 42,175 64,326 N/A N/A - 363,804
Chief 2012 235,000 N/A 72,362 100,000 N/A N/A - 407,362
Financial 2011 222,508 N/A 162,812 - N/A N/A - 385,320
Officer®
Trent Rehill 2013 255,543 N/A 15,600 116,514 N/A N/A 84,329 471,986
President 2012 213,333 N/A 62,252 100,000 N/A N/A - 375,585
Winstar 2011 192,500 N/A 93,019 - N/A N/A - 285,519
Tunisia B.V®
Jock M. 2013 360,000 N/A 497,159 360,000 N/A N/A 114,845 1,332,004
Graham 2012 360,000 N/A 267,846 - N/A N/A 127,920 755,766
Executive 2011 360,000 N/A 470,619 - N/A N/A 154,725 985,344
Vice President
Norman W. 2013 279,635 N/A 451,978 279,635 N/A N/A - 1,011,248
Holton 2012 288,121 N/A 224,830 - N/A N/A - 512,951
Vice 2011 291,283 N/A 487,686 - N/A N/A - 778,969

Chairman
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Notes:

(1) Comprised of options issued pursuant to thep@attion’s stock option plan (th&tock Option Plari”). All options vest 1/3 upon grant
and 1/3 annually for each of the two subsequensyfedlowing the grant. The value of the optioasdased on the grant date fair value of
the options using the Black-Scholes method, catedlan accordance with IFRS 2 Share-based payneshfe)lows:

Year ended Year ended Year ended
December 31, December 31, December 31,
2013 2012 2011

Weighted average fair value per option $1.99 $2.70 $4.09
Exercise Price $3.89 $4.39 $4.58
Volatility 65.9% 90.5% 65.8%
Interest rate 1.49% 1.23% 2.53%
Expected life (years) 4 4 4
Forfeiture rate 3.33% 3.33% 3.33%
Dividends Nil Nil Nil

In November 2011, the Corporation’s board of dimestauthorized the re-pricing of certain stock apsi held by employees and certain
officers of the Corporation. This re-pricing allevhe holders of such options to exercise theitkstiptions at a lower price than the
exercise price specified in the original grant.eTh-pricing affects stock options held by eactMof Rose and Dr. Rehill; however, the
option re-pricing excluded options held by the @ugtion’s three most senior officers — Messrs.olliHolton and Graham — and the
board of directors. The re-pricing was authoribgdthe board of directors to ensure that the ppbw grants remained an effective
mechanism for compensating and retaining employieethe context of market events that had a negatiypact on the Corporation’s

share price.

On June 24, 2013, the Corporation consolidate®lisres on the basis of one post-consolidation Sloarevery 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, appropralestments in the number of Shares optioned atfteimption 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.

(2) “All other compensation” for the above refereddNamed Executive Officers includes amounts paiddcordance with their respective
employment agreements and may include amountsofgsihg costs, school fees for the Named Executffieed's children, return airfare
to Canada for the Named Executive Officer’s fammilgmbers, medical coverage for the Named ExecutffieeDs family members and
life and disability insurance.

(3) Amounts in 2013 reflect bonuses approved byotheerd of directors in March 2013 based upon thermenendation of the Compensation &
Corporate Governance Committee to compensate fdorp@nce for the periods 2010 to 2012 for Mr.id] Mr. Holton and Mr.
GrahamNo Cash bonuses were paid to NEOs in 2011. In 2@h2ises were paid to Mr. Rose and Mr. Rehill otiftigg performance for
2011.

(4) Mr. Rose retired as Chief Financial Officereetive December 31, 2013. Mr. Rose will continue telationship with Serinus in a
consulting role to assist as required. Ms. Tracgkieas appointed Chief Financial Officer effectdanuary 1, 2014.

(5) Dr. Rehill was Vice President, Geosciencesrduthe first part of 2013 prior to being appointdPresident of Winstar Tunisia B.V. on
October 31, 2013.

Incentive Plan Awards
Stock Option Plan

The Corporation has in place the Stock Option Rieoviding for the granting of stock options to dit@rs,
employees (including officers) and consultantshef Corporation or of any of its subsidiarieR4tticipants”). The
Stock Option Plan is intended to afford Particigaant opportunity to obtain a proprietary interestie Corporation
by permitting them to purchase Shares and to ag@ttiacting as well as retaining and encouragirgddntinued
involvement of such persons with the Corporatiome Btock Option Plan shall be administered by terd of the
directors or, if appointed, a special committeealioéctors appointed from time to time by the boafdlirectors of
the Corporation (such committee, or if no such cae® is appointed, the board of directors of tleegoration, is
hereinafter referred to as thEdmmittee”).

Under the Stock Option Plan, the Committee may ftome to time grant options to any Participant all
designate the number of Shares to be optioneddo Rarticipant. The aggregate number of Shareg tebvered
upon the exercise of all options granted underSteek Option Plan shall not exceed the maximum remdb
Shares permitted under the rules of the TSX oMU&E or any regulatory body having jurisdiction ahd total
number of Participants shall not be more than btal. The aggregate number of Shares to beatelivupon the
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exercise of all options granted under the Stockadp®lan shall not at any time exceed 10% of ther&hadmitted
to trading on the TSX or the WSE, as the case rednp bhe previous 12 months.

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 ofe&Shpermitted 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 Stock OptioanPbr when combined with all of the
Corporation’s other security based compensatiamgements (including the RSU Plan), shall not
exceed 10% of the Corporation’s total issued andtanding securities, respectively.

The exercise price of the Shares purchased pursaagsich 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@eerage trading price of the Shares on the TSXheffive trading
days immediately preceding the date of grant. Tom@ittee may, in its sole discretion, determinettine during
which options shall vest and the method of vestimghat no vesting restriction shall exist. Getigra Participant
can exercise 100% of the options granted afteroayar vesting term.

The term of an option shall be a period of timeéixy the Committee, not to exceed ten years flwendate the
option is granted or such other maximum period ftéech by the TSX or the WSE or any regulatory bbadying

jurisdiction, provided that the option term sha#l beduced with respect to any option regarding at&ss as a
director, employee or consultant of the Corporatorits subsidiary, or death of the Participantstbiiically the

Committee has fixed the term of options at fivergdaom the date of grant, subject to an exten&worthe number
of days between the date of the delisting of ther&hfrom trading on the TSX-V (December 19, 2G38) the date
of the listing and admission to trading of the ®isann the WSE (May 25, 2010). If applicable and Rarticipant
ceases to be a director, employee or consultathteo€orporation or its subsidiary for any reasahéothan death),
the Participant may, but only within 90 days aftex Participant’s ceasing to be a director, emmayeconsultant,
exercise the Participant’s option, but only to éxtent that the Participant was entitled to exerdist the date of
such cessation. For greater certainty, any Paatitipvho is deemed to be an employee of the Colipargtirsuant
to any medical or disability plan of the Corporatighall be deemed to be an employee for the puspafsthe Stock
Option Plan. All rights, benefits and options adoguto any Participant in accordance with the teamd conditions
of the Stock Option Plan are not transferable sigasble except in the case of the death of adRazatit. In the
event of the death of a Participant, the optiop{gviously granted to such Participant shall ber@gable only
within six months following the date of the deathtlwe Participant or prior to the time of expiry sdich option,
whichever is earlier, and then only (a) by the perer persons to whom the Participant's rights utide option

shall pass by the Participant's will or the lawsdetcent and distribution; and (b) if and to théeek that the
Participant was entitled to exercise the optiotihatdate of the Participant's death.

The Stock Option Plan provides that appropriateisidjents in the number of Shares optioned anddrofition
price per Share, regarding options granted or tgrheted, may be made by the Committee in its elisuor to give
effect to adjustments in the number of Shares tiegusubsequent to the approval of the Stock Opfitam by the
Committee from subdivisions, consolidations or asslfications of the Shares, the payment of stacklehds by
the Corporation or other relevant changes in thgtalaof the Corporation. On June 24, 2013, thepOmation
consolidated the Shares on the basis of one posptidation Share for every ten pre-consolidatidgrar8s. No
financial assistance is provided by the CorporatmParticipants to exercise options granted pumsteathe Stock
Option Plan. The Stock Option Plan does not culyegrant the Corporation the right to transformagtion into a
stock appreciation right involving an issuanceefugities from the Corporation’s treasury.

Subject to the rules of the TSX and the WSE andragulatory body having jurisdiction, the boarddifectors of
the Corporation shall have the unfettered rigtdarat time and from time to time to amend, rescinteaminate the
Stock Option Plan as it shall deem advisable, withB8hareholder approval, provided, however, thatsnch
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amendment, rescission or termination shall impaicttange 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 agdgeegf 7,293,400 Shares are currently outstandepyesenting
approximately 9.3% of the issued and outstandirayé&th There remain options to acquire an aggreyci69,594
Shares available to be granted under the Stocko@tlan representing approximately 0.7% of theedsand
outstanding Shares.

No amendments were made to the Stock Option Plamelka June 27, 2013, when the Corporation begainga
on the TSX, and December 31, 2013, the end of th&t necent fiscal year. In May 2013, the Board ok&€tors of

the Corporation amended the Stock Option Plan soirenthat the exercise price of options granteceutite Stock
Option Plan would be in compliance with the TSXemyland to improve the Stock Option Plan and miogety

align it with comparable plans of other companietetl on the TSX. Specifically, the board of diogstof the

Corporation made the following amendments to tlelSOption Plan, all of which are reflected in thanmary
above:

o0 added a provision which set the aggregate maximumber of options which can be granted to
any one Participant, within a 12 month period, #sd the issued and outstanding Shares of the
Corporation (on a non-diluted basis) whereas presliothe Stock Option Plan referenced this
restriction as a restriction imposed by a stockarge (not the Stock Option Plan itself);

o added a provision which set the aggregate maximumber of Shares which could be granted to
“insiders” (as such term is defined in the TSX Camp Manual) of the Corporation, within any
12 month period, and issuable to insiders of thep@mtion, at any time, under the Stock Option
Plan or when combined with all of the Corporatiorsther security based compensation
arrangements (including the RSU Plan and DSU PE)0% of the Corporation’s total issued
and outstanding securities, respectively. Therepvasgiously no such restriction on the aggregate
maximum number of Shares which could be grantedsiders as a group;

0 added a provision that the exercise price of ogtigranted under the Stock Option Plan shall not
be less than the volume weighted average tradiieg mf the Shares on the TSX for the five
trading days immediately preceding the date oftgran

0 added a provision which set the maximum term obption as ten years, whereas previously the
Stock Option Plan referenced this restriction ass#riction imposed by a stock exchange (not the
Stock Option Plan itself); and

0 added a provision which clarified that the powertls# board of directors of the Corporation to
amend the Stock Option Plan was subject to thes mfl@ny stock exchange on which the Shares
are then listed or other regulatory body havingsgiction.

Pursuant to the terms of the Stock Option Planthadhowers granted to the board of directors ofCGhgooration
thereunder to amend the Stock Option Plan, Shatehapproval was not obtained for such amendments.

RSU Plan

In addition to the Stock Option Plan, the Corpamatcurrently has in place the RSU Plan, which isjext to
Shareholder approval at the Meeting. Additionabinfation about the RSU Plan is contained hatters to be
Acted Upon at the Meeting — Approval of RestriGédre Unit Plah, above.

Outstanding Share-Based Awards and Option-Based Awds as at December 31, 2013 — NEOs

The Shares began trading on the WSE on May 25, 20t0on the TSX on June 27, 2013. The value of the
unexercised in-the-money options as at Decembe?@®13 has been determined based on the excess thtling
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 2013 fiscal yeaas CAD$3.98 per Share, or USD$3.74 per Sharedbasea
currency exchange rate of 0.9402.
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The following table sets forth all awards outstaugdas at December 31, 2013 held by Named Exec@iffieers,
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 Award: Share-based Award:
Number of Option Option Value of Number of Market or Market or
securities exercise price  exercise  unexercised share or payout payout
underlying datel? 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

(#)(2) ($)(2)(3) (D-M-Y) ($)(4) (#)(2) ($)(4)
Timothy M. 50,000 4.70 12-May-14 - - - -
Elliott 199,500 6.90 15-Sept-14 -
President and 300,000 6.20 25-May-15 -
Chief 170,000 4.00 06-Dec-16 -
Executive 50,000 4.30 13-Aug-17 -
Officer 633,600 411 18-Nov-18 -
Paul H. Rose 115,000 4.00 15-Sept-14 - - - -
Chief 51,000 4.00 25-May-15 -
Financial 48,000 4.00 06-Dec-16 -
Officer® 35,000 411 18-Nov-18 -
Trent Rehill 50,000 4.00 15-Sept-14 - - - -
President 102,000 4.00 25-May-15 -
Winstar 48,000 4.00 6-Dec-16 -
Tunisia B.V®
Jock M. 30,000 4.70 12-May-14 - - - -
Graham 112,500 6.90 15-Sept-14 -
Executive Vice 285,000 6.20 25-May-15 -
President 120,000 4.00 06-Dec-16 -
80,000 4.30 13-Aug-17 -

518,100 4.11 18-Nov-18 -
Norman W. 10,000 4.70 12-May-14 - - - -
Holton 139,500 6.90 15-Sept-14 -
Vice Chairman 285,000 6.20 25-May-15 -

120,000 4.00 06-Dec-16 -

50,000 4.30 13-Aug-17 -

498,300 411 18-Nov-18 -

Notes:

(1) Reflects the extension of the expiry date grdrfor the number of days between the date of dfistithg of the Shares from trading on the
TSX-V (December 19, 2008) and the date of thenlistind admission to trading of the Shares on th& \(W&y 25, 2010).

(2) 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 unésedtaptions, option exercise price, and numbeyrofs that have not vested outlined

in the table above are on a post-consolidationsb&sirsuant to the terms of the Stock Option Riapropriate adjustments in the number

of Shares optioned and in the option price per &hagarding options granted or to be granted magnéeée by the Compensation &
Corporate Governance Committee in its discretiomite effect to adjustments in the number of Sharfethe Corporation resulting
subsequent to the approval of the Stock Option ftan consolidations of Shares.

(3) In October 2009, the Corporation adjusted ttexase price of all share purchase options issunetoutstanding as of December 10, 2008

to 82% of the previous exercise price to refleet éfffect of the implementation of the plan of agament in December 2008 to which the
Corporation was a party, and concurrent therewltnged the currency of the exercise price froma@em to United States dollars using
the exchange rate in effect at September 15, 20688.Corporation was not listed on any exchangsdg@009.

(4) Calculated based on the difference betweerclbsng price of the Shares of $3.74 on the TSXataBecember 31, 2013 (based on a

closing price of CAD$3.98 per share and a curremahange rate of 0.9402) and the exercise of ttieromultiplied by the number of
Shares underlying the options.
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(5) Mr. Rose retired as Chief Financial Officeresfive December 31, 2013. Mr. Rose will continue telationship with Serinus in a
consulting role to assist as required. Ms. Tracgiieas appointed Chief Financial Officer effectdanuary 1, 2014.

(6) Dr. Rehill was Vice President, Geosciencesrduthe first part of 2013 prior to being appointdPresident of Winstar Tunisia B.V. on
October 31, 2013.

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 2013, as well as non-equity incentplfan compensation earned during the financiat yeaed
December 31, 2013.

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 556,013 N/A 468,000
President and Chief
Executive Officer
Paul H. Rose 57,864 N/A 64,326
Chief Financial Officer(2)
Trent Rehill 35,263 N/A 116,514
(Fg’)resident, Winstar Tunisia
Jock M. Graham 477,153 N/A 360,000
Executive Vice President
Norman W. Holton 437,172 N/A 279,635

Vice Chairman

Note:
(1) Represents 2013 bonuses approved by the bdaddteators in March 2013 based upon the recomntiaf the Compensation &
Corporate Governance Committee.

(2) Mr. Rose retired as Chief Financial Officereetive December 31, 2013. Mr. Rose will continue telationship with Serinus in a
consulting role to assist as required. Ms. Tracgiieas appointed Chief Financial Officer effectdanuary 1, 2014.

(3) Dr. Rehill was Vice President, Geosciencesrduthe first part of 2013 prior to being appointdPresident of Winstar Tunisia B.V. on
October 31, 2013.

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 agretsmweith
Kulczyk Oil Ventures Limited, a wholly-owned subisidy of the Corporation, which provide for compeisa in
the event of termination of employment from the rf@wation without lawful cause. Under the termioati
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 salais J50% of the
bonus received by the executive in the previous;yeal the pro-rata portion of the current yeadsus calculated
to the termination date (based on the previousyéanus payment). Furthermore, the executive lvélentitled 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
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Norman Holton, Vice Chairman of the Corporation,sdh in Calgary, Alberta, Canada has an executive
employment agreement with the Corporation whichvigles for compensation in the event of terminatain
employment from the Corporation without lawful sau Under the termination provisions of the comnfrr.
Holton would, if terminated without cause or coustively dismissed, be entitled to receive a settiet payment
equal to the sum of 18 months of base salary pp084lof the bonus received by the executive in tiegipus year;
and the pro-rata portion of the current year’'s lsocaiculated to the termination date (based omptheious year's
bonus payment). Furthermore, the executive wilebgtled to continue in the benefit plans of thergdration for

18 months from the termination date. If the bdanpkans cannot be extended, the Corporation wijl fmthe
executive the cost of the Corporation’s premiunmrsl#® months in lieu of participation in the Corpiiwa’s benefit
plans.

Trent Rehill, President Winstar Tunisia B.V., haseanployment agreement with the Corporation whichvidles
for compensation in the event of termination of &pment from the Corporation without lawful causinder the
termination provision of the contract, Dr. Rehiflterminated without cause or constructively dissed, will be
entitled to receive a settlement payment equaheosim of 12 months of base salary. Furthermore Rdhill will
be entitled to continue in the benefit plans of @wporation for 12 months from the terminationeddt the benefit
plans cannot be extended, the Corporation will joathe executive the cost of the Corporation’s poens for 12
months in lieu of participation in the Corporatisfisenefit plans.

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

Paul Rose, Chief Financial Officer of the Corpamatiuntii December 31, 2013 (the most recently ceteol

financial year), had an executive employment agesgrdirectly with the Corporation which terminat@ther than
certain continuing provisions related to confidality and dispute resolution) as a result of Mrs&e retirement on
December 31, 2013. As such, provisions in Mr. Resmintract related to possible termination scesasod

payments associated therewith are no longer campdlbeing triggered. Mr. Rose’s employment contrdick not

provide for any payments or benefits in connectidth his voluntary retirement.

Except as disclosed above, for the year ended 2h&3Corporation and its subsidiaries have notredtento any
agreements with any other Named Executive Officeviding for benefits upon a termination of suchesgnent.

Stock Options

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

The following table sets out the estimated increl@epayments and benefits payable to each of th@s\& 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 Base Accrued Multiple of Pro-Rata Months of Total
Principal Position Salary but Bonus? Portion of Benefits Compensation
Unused Current Year Paid
Vacation Bonus to
Termination
Date

(%) (%) (%) (%) (%) (%)
Timothy M. Elliott 702,000 - 702,000 - 38,882 1,442,882
President and Chief
Executive Officer
Paul H. Rose N/A N/A N/A N/A N/A N/A
Chief Financial
Officer®
Trent Rehill 320,415 - - - 16,013 336,428
President Winstar
Tunisia BV
Jock M. Graham 540,000 - 540,000 - 39,390 1,119,390
Executive Vice
President
Norman W. Holton 419,452 - 419,452 - 8,403 847,307

Vice Chairman

Notes:
(1) Inthe case of Mr. Elliott, Mr. Graham and Miolton, the multiple of bonus is as defined in tr@hployment contracts.

(2) Mr. Rose retired as Chief Financial Officeresfive December 31, 2013. Mr. Rose will continue telationship with Serinus in a
consulting role to assist as required. Ms. TracgkHegas appointed Chief Financial Officer effectdanuary 1, 2014.

(3) Dr. Rehill was Vice President, Geosciencesrduthe first part of 2013 prior to being appoingiPresident of Winstar Tunisia B.V. on
October 31, 2013.

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

Retirement Plans

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

Financial Instruments

As part of the Corporation’s Insider Trading PojJityamed Executive Officers and directors are pritddbfrom
selling securities of the Corporation if they da wavn or have not fully paid for the securitieshie sold (short
sales). In addition, Named Executive Officers alicectors are prohibited from trading in options tre
Corporation’s securities. Named Executive Officansl directors are not specifically prohibited frguorchasing
prepaid variable forward contracts, equity swapdlacs or units of exchange funds that are designededge 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 tarde for
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investment purposes only and not for short-rangecigiption and Named Executive Officers and directare
discouraged from frequent trading in the Corporasigecurities.

Risk of Compensation Policies and Practices

The board of directors and the Compensation & QargoGovernance Committee have not formally comsitléhe
implications of the risks associated with the Cogpion’s compensation policies and practices. Hmrethe
Corporation’s compensation practices give greateight toward long-term incentives than short-temoentives
with a view to mitigating the risk of encouragingpst-term goals at the expense of long-term suakdlity and the
enhancement of shareholder value. The discretjonature of the annual bonus awards and optiontgrare
significant elements of the Corporation’s compepsatplans and provide the board of directors and th
Compensation & Corporate Governance Committee thighability to reward individual and corporate penfiance
and individual behaviour that the board of direstand the Compensation & Corporate Governance Ctiggni
consider to be aligned with the best intent ofGleeporation.

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 and @®&uhts (subject to Shareholder approval of the P& at the
Meeting) from time to time. All reasonable expenseurred by directors in their capacity as divestare paid by
the Corporation. Management directors (Mr. Holtord Mr. Elliott) do not receive any compensationdoting as
directors of the Corporation or for attending cortead meetings. The Corporation maintains a direshal officer
liability insurance policy pursuant to which direct and officers are insured for liabilities whitlay arise from the
conduct of their activities on behalf of the Comtion. The amount of the insurance is, in aggeegat
CAD$10,000,000 per year.

DSU Plan

In addition to the Stock Option Plan, the Corpanatcurrently has in place the DSU Plan, which ibjett to
Shareholder approval at the Meeting. Additionabinfation about the DSU Plan is contained Matters to be
Acted Upon at the Meeting — Approval of Deferredr8hnit Plart, above.

Director Compensation Table

The following table summarizes the compensation,paayable, awarded or granted to each of the meawgive
directors of the Corporation for the year endedddaoer 31, 2013.

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

($ ® 3) ®) ® ($) 3)
Gary R. King 27,187 N/A 79,058 N/A N/A - 106,245
Manoj N. 22,332 N/A 79,058 N/A N/A - 101,390
Madnani
Michael A. 30,100 N/A 109,881 N/A N/A - 139,981
McVea
Dariusz 20,390 N/A 79,058 N/A N/A - 99,448

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

() (%) ) $) %) (%) ®)

Stephen C. 22,332 N/A 83,611 N/A N/A 105,943

Akerfeldt

Helmut J. 20,390 N/A 88,815 N/A N/A - 109,205

Langanger

Bruce Libirf¥ 12,622 N/A 72,562 N/A N/A - 85,184

Evgenij loricH® 10,680 N/A 72,562 N/A N/A - 83,242

Notes:

(1) Comprised of options issued pursuant to thep@uation’s stock option plan (théStock Option Plar’’). All options vest 1/3 upon
grant and 1/3 annually for each of the two subsetyears following the grant. The value of theiams is based on the grant date
fair value of the options using the Black-Scholethnd, calculated in accordance with IFRS 2 Shaseth paymentss follows:

Year ended
December 31,
2013
Weighted average fair value per option $1.99
Exercise Price $3.89
Volatility 65.%
Interest rate 1.49%
Expected life (years) 4
Forfeiture rate 3.33%
Dividends Nil
On June 24, 2013, the Corporation consolidateShtres on the basis of one post-consolidation Sbaeyery ten pre-consolidation
Shares. The weighted average fair value per opti@hexercise price outlined in the table aboveoara post-consolidation basis.
Pursuant to the terms of the Stock Option Planragpfate adjustments in the number of Shares optiaand in the option price per
Share regarding options granted or to be granteyl meamade by the Compensation & Corporate Govem&ummmittee in its
discretion to give effect to adjustments in the bemof Shares of the Corporation resulting subseiieethe approval of the Stock
Option Plan from consolidations of Shares.
2) Consistent with the presentation used elsewhethis Information Circular, fees are reportedUrS. dollars. However fees are

earned by and paid to directors in Canadian dollEine currency exchange rate used to translatedhgensation from Canadian
dollars into U.S. dollars is 0.9710 being the agereate for 2013 per the Bank of Canada

3) Mr. Libin and Mr. lorich joined the board ofrdttors on June 24, 2013.
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Outstanding Share-Based Awards and Option-Based Awds as at December 31, 2013 - Directors

The following table sets forth all outstanding a#saheld by the non-executive directors of the Cafion as at
December 31, 2013. Awards under the Stock Optian Bre considered “option-based awards” undericgige
securities laws.

Name Option-based Awards Share-based Awards
Number of Option Option Value of Number of  Marketor  Market or
securities exercise price exercise  unexercised  share or payout payout
underlying date® in-the- units of value of value of
unexercised money shares that share- vested
options options have not based share-
vested awards based

that have  awards not
not vested paid out or

distributed
(#)(2) ($)(2)(3) (D-M-Y) ($) @ (#)(2) ($)(4)

Gary R. King 22,000 4.70 12-May-14 - - - -

28,000 6.90 15-Sept-14 -

20,000 4.00 6-Dec-16 -

100,000 4.11 18-Nov-18 -
Manoj N. 22,000 4.70 12-May-14 - - - -
Madnani 28,000 6.90 15-Sept-14 -

51,000 6.20 25-May-15 -

20,000 4.00 6-Dec-16 -

100,00( 4.11 18-Nov-18 -
Michael A. 10,000 4.70 12-May-14 - - - -
McVea 20,000 6.90 15-Sept-14 -

20,000 4.00 6-Dec-16 -

30,000 4.30 13-Aug-17 -

100,000 4.11 18-Nov-18 -
Dariusz 50,000 6.90 15-Sept-14 - - - -
Mioduski 51,000 6.20 25-May-15 -

20,000 4.00 6-Dec-16 -

100,000 4.11 18-Nov-18 -
Stephen C. 51,000 6.00 16-Mar-16 - - - -
Akerfeldt 20,000 4.00 6-Dec-16 -

100,000 4.11 18-Nov-18 -
Helmut J. 50,000 4.00 6-Dec-16 - - - -
Langanger 100,000 4.11 18-Nov-18 -
Bruce Libirf¥ 100,000 411 18-Nov-18 - - - -
Evgenij 100,000 4.11 18-Nov-18 - - - -
lorich®
Notes:

(1) Reflects the extension of the expiry date grdrfor the number of days between the date of dfistithg of the Shares from trading on the
TSX-V (December 19, 2008) and the date of thenlistind admission to trading of the Shares on th& \(W&y 25, 2010).

(2) On June 24, 2013, the Corporation consolidéte&hares on the basis of one post-consolidafiamesfor every ten pre-consolidation
shares. The number of securities underlying unésedptions, option exercise price, and numbéirofs that have not vested outlined in
the table above are on a post-consolidation bBsisuant to the terms of the Stock Option Plani@piate adjustments in the number of
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Shares optioned and in the option price per Shegarding options granted or to be granted may bdeniy the Compensation &
Corporate Governance Committee in its discretiomite effect to adjustments in the number of Sharfethe Corporation resulting
subsequent to the approval of the Stock Option fPtan consolidations of Shares.

(3) In October 2009, the Corporation adjusted ttexase price of all share purchase options issunetoutstanding as of December 10, 2008
to 82% of the previous exercise price to refleetdiffect of the implementation of the plan of agament in December 2008 to which the
Corporation was a party, and concurrent therewltnged the currency of the exercise price froma@em to United States dollars using
the exchange rate in effect at September 15, 20688.Corporation was not listed on any exchangsdg@009.

(4) Calculated based on the difference betweerclbsng price of the Shares of $3.74 on the TSXaaBecember 31, 2013 (based on a
closing price of CAD$3.98 per share and a currenmhange rate of 0.9402) and the exercise pritieeodption, multiplied by the number
of Shares underlying the options.

(5) Mr. Libin and Mr. lorich joined the board ofrdttors on June 24, 2013.
Incentive Plan Awards — Value Vested or Earned Durig the Most Recently Completed Financial Year
During the financial year ended December 31, 2@43.660 option based awards having an aggregate \al

$1,440,973 vested to non-executive directors ofdbmporation and no non-equity incentive plan congadion was
paid to non-executive directors of the Corporation.

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, 2013. Tinpeamwsation plan of the Corporation in effect aBetember
31, 2013 under which Shares are authorized foaisseiis the 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 7,089,900 $4.69 per Share 771,244

approved by

securityholders.

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

securityholders.

Total 7,089,900 $4.69per Share 771,244

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
Aggregate Indebtedness to the Corporation

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

Indebtedness of Directors and Officers to the Corp@tion
No person that is or was, at any time since thenbpégg of the Corporation’s most recently complefedincial
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 dgoexecutive officer or proposed nominee:

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

Except as set forth below, no informed person ef @orporation, proposed director of the Corporatimmany

associate or affiliate (as such terms are definezpplicable Canadian securities law and secuiitiggsuments) of
any informed person or proposed director, has hgddaect or indirect material interest in any saantion since the
commencement of the Corporation’s most recentlypletad financial year, or in any proposed transactihat has
materially affected or would materially affect tBerporation or any of its subsidiaries.

Dutco Strategic Relationship and Dutco Loan

In July 2013, Serinus and Dutco Energy LimiteBytco”) announced the formalization of a strategic lielahip.
As part of this new strategic relationship and parg to various agreements entered into by Serkulszyk Oil
Brunei Limited (‘KOV Brunei”) and Dutco:

(a) Serinus granted Dutco an option to acquire betwe¥#nand 15% of the Brunei Block L oil
exploration block in Brunei (theBrunei Option”) in consideration of US$1 million per
percentage point of interest acquired by Dutcdhéfre are amounts outstanding from Serinus to
Dutco under the Dutco Loan (as defined below) tBetco may elect to set-off the price of the
Brunei Option against those amounts. A decisioaxercise the right to acquire an interest is to
be made within 31 days of the test results of aadiery well being announced in Brunei Block L;

(b) Serinus granted Dutco a right to convert up to U88$Hlion of Serinus’ debt under the newly
established Dutco Loan into Shares based on tdmg@rice of Shares on the TSX; and

(c) Serinus and Dutco agreed that for a period of ceer,ycommencing July 17, 2013, they will
jointly explore opportunities to collaborate on aild gas investments in Tunisia.

As part of this transaction, the Corporation, agdsger, Dutco, as lender, and KOV Brunei entered & credit
facility under which the Corporation could borrow to $15 million to fund drilling in Brunei (theDutco Loan").
The term of the Dutco Loan is 12 months with insérealculated on outstanding amounts at a rate2éé per
annum and paid monthly. Dutco may convert up tarfiion, unless the loan is in default in whichseaup to $15
million, of the amounts outstanding under the Dut@an into Shares, subject to TSX approval. Thenlgs
convertible into Shares based on the trading @idbe time of the conversion of the CorporationfenTSX. As at
December 31, 2013, $15 million had been drawn @nftttility. Gary King, a director of the Corporati, is Chief
Executive Officer of Dutco Natural Resources Inwestts Ltd., an affiliate of Dutco.

Arrangement

On June 24, 2013, Serinus completed its acquisiftbe “Acquisition”) of Winstar. The Acquisition was
implemented by way of a court-approved plan of regeement under th8usiness Corporations Ad®lberta)
involving the Corporation, Kl, Winstar and holdefsWinstar common shares (thArfangement”), and resulted
in Serinus acquiring all of the issued and outstapdommon shares of Winstar. In connection witbsirig of the
Arrangement, the Corporation changed its name fiidoiczyk Oil Ventures Inc.” to “Serinus Energy Ificand
consolidated its common shares on the basis oposeconsolidation Share for every ten pre-constitich Shares.
Pursuant to the Arrangement, holders of Winstarmmomshares were entitled, at their election, teirex; for each
Winstar share held, 7.555 pre-consolidation Share€AD$2.50 in cash, subject to a maximum of CAD$35
million, with such cash provided by KI, the majdraseholder of the Corporation. The maximum caslsicemation
was elected, resulting in Kl acquiring 14,000,00h8tar shares at closing, which were then exchafge8hares
in accordance with the terms of the Arrangementotal of 27,252,496 Shares (on a post-consolidatiasis) were
issued to Winstar shareholders pursuant to then@iment, of which 10,577,000 Shares were issuellto
Pursuant to the terms of the Arrangement Agreendatéd April 24, 2013 amongst the Corporation, Kt an
Winstar, the Shares received by Kl were subjeet hmld period of 180 days following closing of therangement
(on June 24, 2013); this hold period has now exlpire
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As outlined in Voting Securities and Principal ShareholderKl is the Corporation’s largest Shareholder. KI’
headquarters are located at: 65, boulevard Grangehddse Charlotte, L-1331 Luxembourg, Luxemboung. |
addition, upon closing of the 2013 Arrangement, Miin and Mr. lorich, directors of Winstar, becaitieectors of
Serinus.

Kl Loan

On June 22, 2012, the Corporation finalized anrgeanent with Kl for the provision of up to $12.0llion in
funding to the Corporation to fund the Corporatfoohgoing working capital requirements (thd Loan”). Ki
agreed to provide funding by way of the Kl Loartte Corporation for the principal amount of up t23$nillion
with a term ending December 31, 2012. Interest pagble at a rate of 15.0% per annum, and the dCatipn
could at any time prepay the loan in whole or irt.pa

On December 11, 2012, the Corporation and Kl edtéar an amended and restated loan agreemenintna
other things, extend the term of the KI Loan by gear from December 31, 2012 to December 31, 20ti3nzake
amounts owing under the K| Loan convertible int@f®s. The Corporation received formal notice fiGnon May

8, 2013 of its intention to convert, conditionalompthe closing of the Arrangement, $13,369,726 gwirereunder
(comprised of $12,000,000 of principal and $1,388,3accrued and unpaid interest up to and includime 20,
2013) into Shares. Based upon the volume weightedage trading price of Shares on the WSE dutiedfite

trading days immediately prior to but excluding M8y 2013, the date of the conversion election eotibe

Corporation issued 3,183,268 Shares (on a posblidatgon basis) to Kl upon closing of the Arrangamh After

giving effect to the Arrangement and the convergibthe Kl Loan, as of June 24, 2013, Serinus h&@171,437
Shares issued and outstanding (on a post-condolidaasis), of which Kl owned 37,840,987 Shareprésenting
48.1% of the issued and outstanding Shares).

DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES
Board of Directors

The board of directors of the Corporation is cutlienomprised of ten directors. Five of the Comt@n’s ten
directors, being Mr. Akerfeldt, Mr. lorich, Mr. Kin Mr. Langanger and Mr. McVea, are “independeat ¢efined
in National Instrument 58-104 Corporate Governance Discloslire The board has concluded that Mr. Elliott and
Mr. Holton, as Executive Officers of the Corporatidr. Libin, as the former Chairman of Winstar Baeces Ltd.,
and Mr. Mioduski and Mr. Madnani, as executive adfis of KI (which owns approximately 50.77% of itksued
and outstanding Shares of the Corporation), aréndependent. Likewise, Sebastian Kulczyk, an etee officer
of Kl, if elected to the board of directors at ttleeting, would not be considered independent. Ab®fdate of this
Information Circular, the number of independenediors (5) is equal to the number of non-independeactors
(5). Subsequent to the Meeting, if the directomimees proposed by the Corporation are elected {dredeas the
number of proposed directors will have been reddmad ten to nine), a majority (5) of the directans the board
of directors will be independent.

To facilitate the exercise of independent judgniergarrying out its responsibilities, the board leasured that all
of its committees are comprised of independentctbrs or, in the case of Mr. Madnani’'s membershiptioe
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 issuett@mdxchange upon which it trades:

Director Issuer
Timothy M. Elliott Jura Energy Corporation (TSX)
Loon Energy Corporation (TSX-V)

Norman W. Holton Loon Energy Corporation (TSX-V)

Gary R. King Parker Drilling Company (New York
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Director Issuer
Stock Exchange)

Manoj N. Madnani Loon Energy Corporation (TSX-V)
Michael A. McVea Loon Energy Corporation (TSX-V)
Stephen C. Akerfeldt Jura Energy Corporation (TSX)
Helmut J. Langanger Schoeller-Bleckmann Oilfield
Equipment AG (Vienna Stock
Exchange)
EnQuest plc (London Stock Exchange)
Bruce Libin None
Evgenij lorich None

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 gemnant are not in attendance. The current indegrgnd
members of the board have been selected on the basheir knowledge and years of industry expexeand
actively participate in board discussions and dewss the board meets on a regular basis, as dondtees of the
board to fulfill their respective mandates.

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

The current Chairman of the board, Mr. Mioduskin@ an independent director. The board of dimsdi@s no lead
director nor other formal procedures in place tovjate leadership for its independent directors. wleer, the
Chairman endeavours to work with the independeaetctbrs to ensure that they understand their respitities and
those of management and to ensure ithaamerasessions are held. Where warranted, independectats have
the ability to engage outside advisors at the Qapan’s expense to assist in the fulfilment ofitltuties. As Mr.
Mioduski is retiring from the board as of the dafethe Meeting, the Company expects to appoint ohéhe
independent directors elected at the Meeting tthéenew Chairman of the board.

Attendance Record

The following table reflects the attendance redordeach of the Corporation’s current directorsnatetings of the
board and committee meetings since January 1, 2018 the date of this Information Circular.

Committees?

Name Board Audit Reserves Compensation &
(7 meetings) (4 meetings) (1 meeting) Corporate
Governance
(4 meetings)
Timothy M. Elliott 7 4 1
Norman W. Holton 7 4 1 1
Gary R. King 7 4 1 4
Manoj N. Madnani 7 N/A N/A 4
Michael A. McVea 7 4 1@ 4
Dariusz Mioduski 7 N/A N/A N/A
Stephen C. Akerfeldt 7 4 N/A N/A

Helmut J. Langanger 7 N/A 1 N/A
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Committees?

Name Board Audit Reserves Compensation &
(7 meetings) (4 meetings) (1 meeting) Corporate

Governance
(4 meetings)

Bruce Libirf? 4 1 N/A N/A

Evgenij loricH® 4 N/A N/A N/A

Note:

(1) Mr. Elliott and Mr. Holton are executive direc$ of the Corporation who attend most committeetings but are not members of the
committees.

(2) Mr. McVea was a member of the Reserves Comenjitéor to August 12, 2013.

(3) Mr. Libin and Mr. lorich joined board of direes on June 24, 2013. Mr. Libin joined the Auditn@uittee and the Reserves
Committee on August 12, 2013.

Board Mandate

A copy of the mandate for the board of directorshef Corporation is attached as Appendix “II” tistinformation
Circular.

Position Descriptions

In addition to the general position descriptionspexting the Chairman, Vice Chairman, President o
President offices of the Corporation establishedha by-laws of the Corporation, the officers acder the
direction of the board and in accordance with afie law, including the ABCA.

The Corporation has terms of reference for the {kecutive Officer, which set out his or her gealemd specific
duties and responsibilities.

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 dnitierstand the role of the board and its comnsiteaed the
contribution that individuals are expected to maki formal continuing education measures are atigrén place
for the directors. However, all directors area@maged to participate in educational opportunitiedirectors that
are available through third parties.

Ethical Business Conduct

The board has adopted a Code of Business CondddEtaits (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 persofitiee Corporation may be asked to certify threiview of, and
compliance with, the Code from time to time. Adaopy of the Code may be requested by contactingaRiw at
the Corporation’s Calgary office address.

In 2013, the board of directors adopted an AntirQation Compliance Policy, which is intended to umesthat the
Corporation and its majority owned subsidiariesadbreceive an improper advantage in its busineafirgs and to
ensure that all payments and expenses are prapedyded in our financial books and records. Th&-8orruption

Compliance Policy confirms the Corporation’s comment to a zero tolerance of bribery or any othemff

corrupt behaviour on the part of any member, dineatfficer or employee of the Corporation and #myd party

which conducts business with or on behalf of thepGmation.

In addition, the board believes that the fiduciaiyties placed on individual directors by the Cogbian’s
governing corporate legislation, the common law thedrestrictions placed by applicable corporatg securities
legislation on an individual director’s participati in decisions of the board in which the diredtas an interest
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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 tgear ended December 31, 2013 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 thaktlee no mandatory terms or term limits, the Crafon expects
that, in most circumstances, it will receive adequatice to replace any current member of thedwodro 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 Committeenatepiendent directors.

Compensation

The Corporation has established a Compensation §&dtate Governance Committee, of which two of thee
members, being Mr. King and Mr. McVea, are indegadlirectors. The third member, Mr. Madnani, member
of the Management Board of Kl, which owns approxegha50.77% of the issued and outstanding Shares,isa
independent of the management of the Corporatifith respect to compensation matters, the Compiemsét
Corporate Governance Committee considers the apptefcompensation for members of the board inolgidhe
chairman of any committee of the board on an anbasis by evaluating general industry marketplaeetjzes, the
roles and responsibilities required by the memioérhe board and by benchmarking the compensatidroard
members in comparison with the compensation ofblétpeer groups and makes recommendations toothrel b
regarding same. The Compensation & Corporate @anee Committee’s duties and responsibilities retipg
compensation matters also include, but are notdafrtio, the following:

1) 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 bytiard;

2) establishing procedures to ensure that no iddal is directly involved in deciding his or hewvio
compensation;
3) implementing and administering human resour@ed compensation policies approved by the

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

(4) considering, on an annual basis, the Corparaidncentive compensation plans and equity
compensation plans; and

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

In addition to the compensation and nomination aofnthis committee, the purpose of the corporateegmance
component to this committee is to assist the boar@mplementing and administering a system of coaj®
governance which reflects acceptable standardsrpbcate governance practices.
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Other Board Committees

In addition to the Audit Committee and the Compénsa& Corporate Governance Committee, the boarsl ha
established the Reserves Committee, which has ¢nergl responsibility of overseeing the evaluatainthe
Corporation’s petroleum and natural gas reseniMsssrs. King, Libin and Langanger are the curreaminers of
this committee.

Assessments

The Compensation & Corporate Governance Commisteesponsible by its terms of reference for evanatf the
effectiveness of the board of directors, committefethe board and individual directors. The contegitevaluates
board effectiveness through both its formal andrmial communications with members of the board. e Th
Compensation & Corporate Governance Committee, thithparticipation of the senior executive officefsthe
Corporation, may recommend changes to enhance hmmfdrmance based in relation to current indusing
regulatory expectations. This methodology has teth responsible and practical.

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 dnijssubsidiaries are to any substantial degretopeed other
than by the directors or executive officers of @@poration or subsidiary.

ADDITIONAL INFORMATION

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

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

at Suite 1170, 700 - 4th Avenue S.W., Calgary, AtlheCanada, T2P 3J4, or by telephone at +1-4038864.



APPENDIX “I"
BLACKLINE OF AMENDMENTS TO BY-LAW NO. 1

See attached.



SERINUS ENERGY INC.

BY-LAW NO. 1
(as amended and restated April 10, 2014)

A by-law relating generally to the conduct of thasimess and affairs of SERINUS ENERGY INC.
(hereinafter called the “Corporation”).
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SERINUS ENERGY INC.

BY-LAW NO. 1

A by-law relating generally to the conduct of thasimess and affairs of SERINUS ENERGY INC.
(hereinafter called the “Corporation”).

IT IS HEREBY ENACTED as a by-law of the Corporatiags follows:

DEFINITIONS
1. In this by-law and all other by-laws of the Corgara, unless the context otherwise specifies ouireg:
(@) “Act” means theBusiness Corporations A¢Alberta) and the regulations made thereundeirces time to

time amended, and in the case of such amendmentergnce in the by-laws shall be read as refgion
the amended provisions thereof;

(b) “board” means the board of directors of the Corpiona
(c) “by-laws” means the by-laws of the Corporation frome to time in force and effect;
(d) all terms contained in the by-laws which are defiivethe Act shall have the meanings given to deams
in the Act;
(e) words importing the singular number only shall ird# the plural and vice versa; words importing the

masculine gender shall include the feminine anderegenders; and

)] the headings used in the by-laws are insertedefi@rence purposes only and are not to be considered
taken into account in construing the terms or wiovis thereof or to be deemed in any way to clarify
modify or explain the effect of any such terms wvisions.

REGISTERED OFFICE

2. The Corporation shall at all times have a registavffice within Alberta. Subject to subsection @)
section 20 of the Act, the directors of the Corgioramay at any time:

(a) change the address of the registered office witlitirerta;
(b) designate, or revoke or change a designationrec@ds office within Alberta; or
(c) designate, or revoke or change a designation pbsaoffice box within Alberta as the address fenvice

by mail of the Corporation.

SEAL
3. The corporate seal of the Corporation shall be sasckhe directors may by resolution from time todi
adopt.
DIRECTORS
4, Number. The number of directors shall be the nunfizged by the articles, or where the articles sfyeai

variable number, the number shall be not less thanminimum and not more than the maximum number so
specified and shall be determined from time to timighin such limits by resolution of the board dafettors. At
least one-quarter of the directors shall be resi@Gamadians.

5. Vacancies. Subject to section 111 of the Act, agmoof directors may fill a vacancy among the dives,
except a vacancy resulting from an increase imthmber or minimum number of directors or from dufa to elect



the number or minimum number of directors requivgdhe articles. If there is not a quorum of dioest or if there
has been a failure to elect the number or minimumlrer of directors required by the articles, theators then in
office shall forthwith call a special meeting ofaseholders to fill the vacancy and, if they faildall a meeting or if
there are no directors then in office, the meetiray be called by any shareholder. Subject to se¢tip of section
106 of the Act, if the shareholders have adoptedraendment to the articles to increase the numberi@mum

number of directors, and have not, at the meetinghach they adopted the amendment, elected artiaddi

number of directors authorized by the amendmertditectors then in office shall forthwith call pegial meeting
of shareholders to fill the vacancy.

A director appointed or elected to fill a vacanoyds office for the unexpired term of his predeocess

6. Powers. Subject to any unanimous shareholder agmerthe directors shall manage the business and
affairs of the Corporation and may exercise allhspowers and do all such acts and things as maxéeised or
done by the Corporation and are not by the Actatttieles, the by-laws, any special resolutionha&f €orporation, a
unanimous shareholder agreement or by statute €stpréirected or required to be done in some atieamner.

7. Duties. Every director and officer of the Corpavatiin exercising his powers and discharging hisedut
shall:

(a) act honestly and in good faith with a view to tlestinterests of the Corporation; and

(b) exercise the care, diligence and skill that a neably prudent person would exercise in comparable

circumstances.

8. Qualification. The following persons are disquaiififrom being a director of the Corporation:
(a) anyone who is less than 18 years of age;
(b) anyone who

(i) is a dependent adult as defined in the Dependentté\dct or is the subject of a certificate of
incapacity under that Act,

(ii) is a formal patient as defined in the Mental Health, 1972,

(iii) is the subject of an order under the Mentally lraciated Persons Act appointing a committee of
his person or estate or both, or

(iv) has been found to be a person of unsound minddoyid elsewhere than in Alberta;
(c) a person who is not an individual; and
(d) a person who has the status of bankrupt.

Unless the articles otherwise provide, a direcfdhe Corporation is not required to hold sharssiésl by
the Corporation.

9. Term of Office. A director’s term of office (subjeto the provisions, if any, of the Corporationiticles or

any unanimous shareholder agreement, and subjéus telection for an expressly stated term) shalfrom the

date of the meeting at which he is elected or appdiuntil the close of the first annual meetingsb&reholders
following his election or appointment or until lggccessor is elected or appointed.

10. Election. Subject to section 107 of the Act, shaléérs of the Corporation shall, by ordinary resiolu at

the first meeting of shareholders and at each sualicg annual meeting at which an election of doects required,
elect directors to hold office for a term expiringt later than the close of the third annual mgetiishareholders
following the election. A director not elected fan expressly stated term ceases to hold offickeatlose of the



first annual meeting of shareholders following élisction but, if qualified, is eligible for re-elan. If directors are
not elected at a meeting of shareholders, the ibemtndirectors continue in office until their sussers are elected.

If a meeting of shareholders fails to elect the hanor the minimum number of directors requirecthosy
articles by reason of the disqualification or deaftiny candidate, the directors elected at thaitimg may exercise
all the powers of the directors if the number a&diors so elected constitutes a quorum.

11. Consent to Election. A person who is elected ooappd a director is not a director unless he wasgnt
at the meeting when he was elected or appointediigalbot refuse to act as a director or, if he waispresent at the
meeting when he was elected or appointed, he ctetdn act as a director in writing before his &t®t or
appointment or within 10 days after it or he hagd@s a director pursuant to the election or ayppunt.

12. Removal. Subject to sections 107(g) and 109 ofAbe the shareholders of the Corporation may by
ordinary resolution at a special meeting remove dingctor from office before the expiration of hesm of office
and may, by a majority of votes cast at the meegiegrt any person in his stead for the remainflarsaterm.

13. Vacation of Office. A director of the Corporatioeases to hold office when:
(a) he dies or resigns;

(b) he is removed from office; or

(c) he becomes disqualified.

A resignation of a director becomes effective attime a written resignation is sent to the Corpona or
at the time specified in the resignation, whichesdater.

14. Validity of Acts. An act of a director or offices ivalid notwithstanding an irregularity in his dlea or
appointment or a defect in his qualification.

MEETINGS OF DIRECTORS

15. Place of Meeting. Unless the articles otherwisevigey meetings of directors and of any committee of
directors may be held at any place. A meeting ofadors may be convened by the Chairman of theB(gany),

the President or any director at any time and thaeary shall upon direction of any of the foregopconvene a
meeting of directors.

16. Notice. Notice of the time and place for the hotdiof any meeting of directors or any committee of
directors shall be sent to each director not lleas two (2) days (exclusive of the day on whichrib8ce is sent but
inclusive of the day for which notice is given) bef the date of the meeting; provided that the mggtof directors
or of any committee of directors may be held at tamg without notice if all the directors are presgexcept where

a director attends a meeting for the express perpb®bjecting to the transaction of any businesshe grounds
that the meeting is not lawfully called) or if #tle absent directors have waived notice. The naticge meeting of
directors shall specify any matter referred touhsection (2) of section 110 of the Act that idbéodealt with at the
meeting, but need not specify the purpose or tistnkas to be transacted at the meeting.

For the first meeting of directors to be held fallog the election of directors at an annual or &dec
meeting of the shareholders or for a meeting ofadars at which a director is appointed to fill acancy in the
board, no notice of such meeting need be givehamewly elected or appointed director or directorsrder for
the meeting to be duly constituted, provided a gqooof the directors is present.

17. Waiver of Notice. Notice of any meeting of diredar of any committee of directors or the time thoe

giving of any such notice or any irregularity inyameeting or in the notice thereof may be waivedahy director
in writing or by telegram, cable or telex addrestethe Corporation or in any other manner, and sugh waiver
may be validly given either before or after the tirgpto which such waiver relates. Attendance dfractor at any
meeting of directors or of any committee of dirests a waiver of notice of the meeting, except nvaedirector
attends a meeting for the express purpose of aijetd the transaction of any business on the gtahat the



meeting is not lawfully called.

18. Omission of Notice. The accidental omission to gietice of any meeting of directors or of any cortteei
of directors to or the non-receipt of any notice dny person shall not invalidate any resolutionspdsor any
proceeding taken at such meeting.

19. Telephone Participation. A director may participatea meeting of directors or of any committee of
directors by means of telephone or other commubicdicilities that permit all persons participatiim the meeting
to hear each other, and a director participating imeeting by those means is deemed for the pwsmddbe Act to
be present at that meeting.

20. Adjournment. Any meeting of directors or of any cuitiee of directors may be adjourned from time to
time by the chairman of the meeting, with the cobse the meeting, to a fixed time and place. Notaf an
adjourned meeting of directors or committee of @ies is not required to be given if the time artacp of the
adjourned meeting is announced at the original imgeAny adjourned meeting shall be duly constitiuteheld in
accordance with the terms of the adjournment agdoaum is present thereat. The directors who forengdorum

at the original meeting are not required to form ¢fuorum at the adjourned meeting. If there is margm present
at the adjourned meeting, the original meetingldbaldeemed to have terminated forthwith aftemadfournment.
Any business may be brought before or dealt witthatoriginal meeting in accordance with the notialing the
same.

21. Quorum and Voting. Subject to the articles, a mgjaf the number of directors constitutes a quoram
any meeting of directors and, notwithstanding aagancy among the directors, a quorum of directayg exercise

all the powers of the directors. Questions arigsingny meeting of directors shall be decided magority of votes.

In the case of an equality of votes, the chairmfath® meeting in addition to his original vote $hedve a second or
casting vote.

22. Resolution in Lieu of Meeting. Subject to the descor a unanimous shareholder agreement, a rgsolut
in writing, signed by all the directors entitled ote on that resolution at a meeting of direcmr£ommittee of
directors, is as valid as if it had been passednaéeting of directors or committee of directors.

COMMITTEES OF DIRECTORS

23. General. The directors may from time to time appfiom their number a managing director, who muwest b
a resident Canadian, or a committee of directdrigast one-quarter of whom shall be resident Canadand may
delegate to the managing director or such comméteeof the powers of the directors, except thammramaging
director or committee shall have the authority to:

(@) submit to the shareholders any question or magtpriring the approval of the shareholders;

(b) fill a vacancy among the directors or in the offadeauditor;

(c) issue securities except in the manner and on thestauthorized by the directors;

(d) declare dividends;

(e) purchase, redeem or otherwise acquire shares isggutite Corporation, except in the manner and en th

terms authorized by the directors;

)] pay a commission referred to in section 42 of tieg A
(9) approve a management proxy circular;
(h) approve any annual financial statements to be glaeéore the shareholders of the Corporation; or

0] adopt, amend or repeal by-laws of the Corporation.



24, Audit Committee. Subject to subsection 3 of sectldil of the Act, if any of the issued shares of the
Corporation, or securities of the Corporation whichy or might be exchanged for or converted intare$ of the
Corporation, were part of a distribution to the lpuland the Corporation has more than fifteen dhalders, the
directors shall elect annually from among their beman audit committee to be composed of not fahemn three
directors, a majority of whom are not officers argoyees of the Corporation or any of its affilmte

Each member of the audit committee shall servenduttie pleasure of the board of directors andnin a
event, only so long as he shall be a director.ditectors may fill vacancies in the audit commitbgeelection from
among their number.

The audit committee shall have power to fix its quw at not less than a majority of its members tand
determine its own rules of procedure subject toragylations imposed by the board of directors ftone to time
and to the following paragraph.

The auditor of the Corporation is entitled to reeenotice of every meeting of the audit committed, at
the expense of the Corporation, to attend and laedhthereat, and, if so requested by a member eofatidit
committee, shall attend every meeting of the cotemibeld during the term of office of the audifbhe auditor of
the Corporation or any member of the audit committery call a meeting of the committee.

The audit committee shall review the financial etaénts of the Corporation prior to approval thetepf
the board and shall have such other powers andsla may from time to time by resolution be aszigio it by
the board.

REMUNERATION OF DIRECTORS, OFFICERS AND EMPLOYEES

25. Subject to the articles or any unanimous shareh@deeement, the directors of the Corporation niay f
the remuneration of the directors of the Corporatiad such remuneration shall be in addition tostilary paid to
any officer or employee of the Corporation who lsoaa director. The directors may also by resotutaward
special remuneration to any director in undertaking special services on the Corporation’s beh#lémothan the
routine work ordinarily required of a director dfet Corporation. The confirmation of any such reofuby the
shareholders shall not be required. The directoffizers and employees shall also be entitled tophigl their
travelling and other expenses properly incurrethigyn in connection with the affairs of the Corpimat

The aggregate remuneration paid to the directodstla@ aggregate remuneration paid to the five lghe
paid officers and shareholders, other than dirscsirall be disclosed to the shareholders at ewaryal meeting.

SUBMISSION OF CONTRACTS OR TRANSACTIONS TO SHAREHDERS FOR APPROVAL

26. The directors in their discretion may submit anytcact, act or transaction for approval, ratifioatior

confirmation at any annual meeting of the sharetrslér at any special meeting of the shareholdatsdcfor the
purpose of considering the same and any contreicgraransaction that shall be approved, ratibed¢onfirmed by
resolution passed by a majority of the votes caahg such meeting (unless any different or add#iogequirement
is imposed by the Act or by the Corporation’s desocor any other by-law) shall be as valid andiadibg upon the
Corporation and upon all the shareholders as thouglad been approved, ratified and/or confirmedéevery

shareholder of the Corporation.

CONFLICT OF INTEREST

27. A director or officer of the Corporation who is arty to a material contract or proposed materialrext

with the Corporation, or is a director or an offie# or has a material interest in any person wha party to a
material contract or proposed material contrachtite Corporation shall disclose the nature aneérgxof his

interest at the time and in the manner providethénAct. Except as provided in the Act, no sucledtior of the
Corporation shall vote on any resolution to appreueh contract. If a material contract is made betwthe
Corporation and one or more of its directors orceffs, or between the Corporation and another pes$avhich a
director or officer of the Corporation is a directo officer or in which he has a material interé¢dtthe contract is
neither void nor voidable by reason only of thaatienship, or by reason only that a director vathinterest in the
contract is present at or is counted to deternieeptesence of a quorum at a meeting of directocommittee of



directors that authorized the contract, and (djractor or officer or former director or officef the Corporation to
whom a profit accrues as a result of the makinthefcontract is not liable to account to the Coagion for that
profit by reason only of holding office as a dircor officer, if the director or officer discloséds interest in
accordance with the provisions of the Act and thietiact was approved by the directors or the sluddehs and it
was reasonable and fair to the Corporation atithe it was approved. This paragraph is subjechioumanimous
shareholder agreement.

FOR THE PROTECTION OF DIRECTORS AND OFFICERS

28. No director or officer for the time being of the iBoration shall be liable for the acts, receiptglacts or
defaults of any other director or officer or emmeyor for joining in any receipt or act for confatyror for any

loss, damage or expense happening to the Corpotatiough the insufficiency or deficiency of title any property
acquired by the Corporation or for or on behalftteé Corporation or for the insufficiency or defiogy of any

security in or upon which any of the monies of elomging to the Corporation shall be placed outweested or for
any loss or damage arising from the bankruptcyplirecy or tortious act of any person, firm or amgtion

including any person, firm or corporation with whanwhich any monies, securities or effects shallddged or
deposited or for any loss, conversion, misapplicatbr misappropriation of or any damage resultirmf any

dealings with any monies, securities or other asketonging to the Corporation or for any othes)atamage or
misfortune whatever which may happen in the exeautif the duties of his respective office of trastin relation

thereto, unless the same shall happen by or thrbiggfailure to exercise the powers and to disohaing duties of
his office honestly, in good faith with a view teetbest interests of the Corporation, and in caimetherewith to
exercise the care, diligence and skill that a nealsly prudent person would exercise in comparaibteimstances,
provided that nothing herein contained shall raievdirector or officer from the duty to act in aatance with the
Act or relieve him from liability under the Act. €hdirectors for the time being of the Corporatibalsnot be under
any duty or responsibility in respect of any coatract or transaction whether or not made, donentered into in
the name or on behalf of the Corporation, exceph ss shall have been submitted to and authorizagmoved by
the directors. If any director or officer of the ioration shall be employed by or shall performviesas for the
Corporation otherwise than as a director or offixeshall be a member of a firm or a shareholdegctbr or officer

of a body corporate which is employed by or perferaervices for the Corporation, the fact of hisngea

shareholder, director or officer of the Corporat@rbody corporate or member of the firm shall disentitle such
director or officer or such firm or body corporaés, the case may be, from receiving proper remtioaréor such
services.

INDEMNITIES TO DIRECTORS AND OTHERS

29. Subject to section 124 of the Act, except in respéan action by or on behalf of the Corporatiorbody

corporate to procure a judgment in its favour, erporation shall indemnify a director or officef the

Corporation, a former director or officer of the rBoration or a person who acts or acted at the @atjpn’s

request as a director or officer of a body corpoaftwhich the Corporation is or was a sharehotdareditor, and
his heirs and legal representatives, against alisc@harges and expenses, including an amounttpagdttle an
action or satisfy a judgment, reasonably incurrgdhin in respect of any civil, criminal or administive action or
proceeding to which he is made a party by reasdreinfg or having been a director or officer of @@rporation or
body corporate, if:

(a) he acted honestly and in good faith with a viewhbest interests of the Corporation; and

(b) in the case of a criminal or administrative act@rproceeding that is enforced by a monetary pgnhaé
had reasonable grounds for believing that his condmas lawful.

OFFICERS

30. Appointment of Officers. Subject to the articlesary unanimous shareholder agreement, the directors
annually or as often as may be required may apgoint among themselves a Chairman of the Board ioe V
Chairman of the Board and shall appoint a Presidadta Secretary and if deemed advisable may appo@or
more Vice-Presidents, a Treasurer and one or mesistant Secretaries and/or one or more Assistaasurers.
None of such officers except the Chairman of tharBaeed be a director of the Corporation althoaglirector
may be appointed to any office of the Corporatibmo or more offices of the Corporation may be hejdhe same




person. In case and whenever the same person theldsfices of Secretary and Treasurer he may batimot be
known as the Secretary-Treasurer. The directorsfroay time to time appoint such other officers, éoypes and
agents as they shall deem necessary who shallueeauthority and shall perform such functions dntles as
may from time to time be prescribed by resolutiéthe directors. The directors may from time todiend subject
to the provisions of the Act, vary, add to or lithie duties and powers of any officer.

31. Removal of Officers and Vacation of Office. Subjeot the articles or any unanimous shareholder
agreement, all officers, employees and agentshénabsence of agreement to the contrary, shallubgeda to
removal by resolution of the directors at any tinvigh or without cause.

An officer of the Corporation ceases to hold offigeen he dies, resigns or is removed from office. A
resignation of an officer becomes effective attthee a written resignation is sent to the Corparatior at the time
specified in the resignation, whichever is later.

32. Vacancies. If the office of President, Vice-Presigle&Secretary, Assistant Secretary, Treasurer,stsHi

Treasurer, or any other office created by the ttmscpursuant to paragraph 30 hereof shall be corbe vacant by
reason of death, resignation or in any other manmatsoever, the directors shall, in the case efRtesident and
Secretary, and may, in the case of any other offi@ppoint an individual to fill such vacancy.

33. Chairman of the Board. The Chairman of the Boafdy) shall, if present, preside as chairman lat al
meetings of the board and of shareholders. He skl such contracts, documents or instrumentsriting as
require his signature and shall have such otheepoand shall perform such other duties as may fhor to time

be assigned to him by resolution of the directors.

34. Vice Chairman of the Board. The Vice Chairman &f Board (if any) shall, if present, or if requestedio
so by the Chairman of the Board, preside as chaimfiall meetings of the board and of shareholdéesshall sign
such contracts, documents or instruments in wriiagequire his signature and shall have such giweers and
shall perform such other duties as may from timnme be assigned to him by resolution of the doec

35. President. The President shall be the chief exexuafificer of the Corporation (except as may othisevbe
specified by the board of directors) and shall,jettbto the direction of the board of directorsereise general
supervision and control over the business andraffai the Corporation. In the absence of the Chairrof the
Board or Vice Chairman of the Board (if any), ahthe President is also a director of the Corporatthe President
shall, when present, preside as chairman at alting=eof directors and shareholders. He shall sigzh contracts,
documents or instruments in writing as require digmature and shall have such other powers and éidbrm
such other duties as may from time to time be assigo him by resolution of the directors or asiano@ent to his
office.

36. Vice-President. The Vice-President or, if more toae, the Vice-Presidents in order of senioritylishe

vested with all the powers and shall perform al duties of the President in the absence or ingloitirefusal to act
of the President, provided, however, that a Vicesklent who is not a director shall not presidetesrman at any
meeting of directors or shareholders. The ViceiBed or, if more than one, the Vice-Presidentdl dign such

contracts, documents or instruments in writing eguire his or their signatures and shall also heweh other
powers and shall perform such other duties as muexy fime to time be assigned to him or them bytggm of the

directors.

37. Secretary. The Secretary shall give or cause g notices for all meetings of directors, anynoaittee
of directors and shareholders when directed toaarsl shall, subject to the provisions of the Aagintain the
records referred to in subsections (1), (3) and{Section 20 of the Act. He shall sign such cactis, documents or
instruments in writing as require his signature ahdll have such other powers and shall perforrh stieer duties
as may from time to time be assigned to him bylg®m of the directors or as are incident to Hice.

38. Treasurer. Subject to the provisions of any regmubf the directors, the Treasurer shall havectdre and
custody of all the funds and securities of the ©aaion and shall deposit the same in the nambeofCorporation
in such bank or banks or with such other depositargepositaries as the directors may by resolutioact. He
shall prepare and maintain adequate accountingdecble shall sign such contracts, documents druiments in
writing as require his signature and shall havehsatber powers and shall perform such other dagemay from



time to time be assigned to him by resolution &f directors or as are incident to his office. Heyrba required to
give such bond for the faithful performance of thigies as the directors in their uncontrolled dition may require
and no director shall be liable for failure to regquany such bond or for the insufficiency of amgls bond or for
any loss by reason of the failure of the Corporatmreceive any indemnity thereby provided.

39. Assistant Secretary and Assistant Treasurer. Thestasit Secretary or, if more than one, the Assista
Secretaries in order of seniority, and the Assistaeasurer or, if more than one, the Assistana3ueers in order of
seniority, shall be vested with all the powers amdll perform all the duties of the Secretary amdaSurer,
respectively, in the absence or inability or refusaact of the Secretary or Treasurer as the ocamg be. The
Assistant Secretary or, if more than one, the AasisSecretaries and the Assistant Treasurer arpie than one,
the Assistant Treasurers shall sign such contraldeuments or instruments in writing as require distheir
signatures respectively and shall have such otbees and shall perform such other duties as nay fime to
time be assigned to him or them by resolution efdiectors.

40. Managing Director. The directors may from time itoe appoint from their number a Managing Director
who must be a resident Canadian and may delegdateetdManaging Director any of the powers of theactiors
subject to the limits on authority provided by sedtson (3) of section 115 of the Act. The ManagBigector shall
conform to all lawful orders given to him by theatitors of the Corporation and shall at all reabtstimes give to
the directors or any of them all information thegynrequire regarding the affairs of the Corporatidny agent or
employee appointed by the Managing Director shalsbbject to discharge by the directors.

41. Duties of Officers may be Delegated. In case ofaghgence or inability or refusal to act of any a#fi of
the Corporation or for any other reason that theatliors may deem sufficient, the directors may ghgle all or any
of the powers of such officer to any other offioeito any director for the time being.

SHAREHOLDERS’ MEETINGS

42, Annual Meeting. Subject to section 131 of the Alse annual meeting of shareholders shall be hefdeat
registered office of the Corporation or at a platswhere within Alberta determined by the direxton such day
in each year and at such time as the directorsdatgrmine.

43. Special Meetings. The directors of the Corporatitay at any time call a special meeting of sharedrsid
to be held on such day and at such time and, dutgjesection 131 of the Act, at such place withilbekta as the
directors may determine.

44, Meeting on Requisition of Shareholders. The holdénsot less than five percent (5%) of the issuraras
of the Corporation that carry the right to voteaaneeting sought to be held may requisition theatlrs to call a
meeting of shareholders for the purposes statetiénrequisition. The requisition shall state theibess to be
transacted at a meeting and shall be sent to eemttat and to the registered office of the Corfiora Subject to
subsection (3) of section 142 of the Act, upon igcef the requisition, the directors shall callnaeeting of
shareholders to transact the business stated irethasition. If the directors do not within twerntpe days after
receiving the requisition call a meeting, any shaléer who signed the requisition may call the rimget

45, Notice. A printed, written or typewritten noticeashg the day, hour and place of meeting and itigpe
business is to be transacted thereat, statinggihature of that business in sufficient detapaomit the shareholder
to form a reasoned judgment on that business anth@ text of any special resolution to be subeditto the
meeting, shall be sent to each shareholder entilegbte at the meeting, who on the record datenfuice is
registered on the records of the Corporation aréssfer agent as a shareholder, to each direttbe Corporation
and to the auditor of the Corporation not less tBandays and not more than 50 days (exclusive efddy of
mailing and of the day for which notice is givergfdre the date of every meeting; provided that @tmng of
shareholders may be held for any purpose on anyaddyat any time and, subject to section 131 ofAitte at any
place without notice if all the shareholders arabtiler persons entitled to attend such meetingegsent in person
or represented by proxy at the meeting (except avlaeshareholder or other person attends the mefetinipe
express purpose of objecting to the transactioanyf business on the grounds that the meeting idandtlly
called) or if all the shareholders and all otherspas entitled to attend such meeting and not ptéseperson nor
represented by proxy thereat waive notice of thetimg.



A director of the Corporation is entitled to reaeivotice of and to attend and be heard at everyingeef
shareholders of the Corporation.

The auditor of the Corporation is entitled to reeenotice of every meeting of shareholders of the
Corporation and, at the expense of the Corporat@mattend and be heard at every meeting on ma#katng to his
duties as auditor.

46. Waiver of Notice. Notice of any meeting of sharelest or the time for the giving of any such notice
any irregularity in any meeting or in the noticertof may be waived by any shareholder, the duybpigped proxy
of any shareholder, any director or the auditothef Corporation in writing or by telegram, cabletelex addressed
to the Corporation or in any other manner, and sugh waiver may be validly given either before fierathe
meeting to which such waiver relates. Attendanca sifiareholder or any other person entitled tmaté¢ a meeting
of shareholders is a waiver of notice of the megtaxcept when he attends a meeting for the exgnegmse of
objecting to the transaction of any business omgtbands that the meeting is not lawfully called.

47, Omission of Notice. The accidental omission to gietice of any meeting of shareholders to or the-no
receipt of any notice by any person shall not iidae any resolution passed or any proceeding takemy such
meeting.

48. Record Dates. Subject to subsection (4) of sediB#of the Act, the directors may fix in advancdate as
the record date for the determination of sharehsldi@ entitled to receive payment of a dividend, €ntitled to

participate in a liquidation distribution or (ifijgr any other purpose except the right to receistice of or to vote at
a meeting of shareholders, but such record daté rebtaprecede by more than 50 days the particatdion to be
taken.

Subject to subsection (4) of section 133 of the, Alo¢ directors may also fix in advance a datehas t
record date for the determination of shareholdetiled to receive notice of a meeting of sharebodd but such
record date shall not precede by more than 50 dayy less than 21 days the date on which the mgédito be
held.

If no record date is fixed,

(@) the record date for the determination of sharehsldatitled to receive notice of a meeting of shalders
shall be

(V) at the close of business on the last business @agging the day on which the notice is sent; or

(Vi) if no notice is sent, the day on which the meetinigeld; and

(b) the record date for the determination of sharehsléta any purpose other than to establish a sbétetis
right to receive notice of a meeting or to votelisha at the close of business on the day on whhieh
directors pass the resolution relating to that psep

49, Chairman of the Meeting. In the absence of the @Gen of the Board (if any), the President and aingV
President who is a director, the shareholders ptesditled to vote shall elect another directoichairman of the
meeting and if no director is present or if all tieectors present decline to take the chair thenshareholders
present shall elect one of their number to be otreir,

50. Votes. Votes at meetings of shareholders may bengaither personally or by proxy. Every question
submitted to any meeting of shareholders shalldmdeéd on a show of hands except when a balladgaired by
the chairman of the meeting or is demanded by aehb&der or proxy holder entitled to vote at theetivgy. A
shareholder or proxy holder may demand a balltteeibefore or on the declaration of the result rof ®ote by
show of hands. At every meeting at which he istiectito vote, every shareholder present in persohesery proxy
holder shall have one (1) vote on a show of habgen a ballot at which he is entitled to vote evemareholder
present in person or by proxy shall (subject togitwvisions, if any, of the articles) have one\aje for every share
registered in his name. In the case of an equalityotes the chairman of the meeting shall nohezibn a show of
hands or on a ballot, have a second or castingimcddition to the vote or votes to which he mayentitled as a
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shareholder or proxy holder.

At any meeting, unless a ballot is demanded by aettolder or proxy holder entitled to vote at the
meeting, either before or after any vote by a sledwands, a declaration by the chairman of the mgehat a
resolution has been carried unanimously or by &quéar majority or lost or not carried by a padiar majority
shall be conclusive evidence of the fact withowtgbrof the number or proportion of votes recordediavour of or
against the resolution.

If at any meeting a ballot is demanded on the igleaif a chairman or on the question of adjournnuent
termination, the ballot shall be taken forthwiththaiut adjournment. If a ballot is demanded on afmeioquestion
or as to the election of directors, the ballot khaltaken in such manner and either at once er &itthe meeting or
after adjournment as the chairman of the meetingcti. The result of a ballot shall be deemed tthberesolution
of the meeting at which the ballot was demandedemand for a ballot may be withdrawn.

51. Right to Vote. Unless the articles otherwise previdach share of the Corporation entitles the naltlé
to one vote at a meeting of shareholders.

Where a body corporate or association is a shateholf the Corporation, any individual authorizedeb
resolution of the directors or governing body oé thody corporate or association to represent ihegtings of
shareholders of the Corporation is the personledtib vote at all such meetings of shareholdenespect of the
shares held by such body corporate or association.

Where a person holds shares as a personal re@egensuch person or his proxy is the personledtib
vote at all meetings of shareholders in respetit@thares so held by him.

Where a person mortgages, pledges or hypothec&eshares, such person or his proxy is the person
entitled to vote at all meetings of shareholdergdspect of such shares so long as such persorinseriiee
registered owner of such shares unless, in theumsnt creating the mortgage, pledge or hypothechas
expressly empowered the person holding the mortgalgelge or hypothec to vote in respect of suctreshan
which case, subject to the articles, such holddéiproxy is the person entitled to vote in respéthe shares.

Where two or more persons hold shares jointly, @ndose holders present at a meeting of sharefwlde
may in the absence of the others vote the shaue#, fvo or more of those persons who are presergerson or by
proxy, vote, they shall vote as one on the shaiely held by them.

52. Proxies. Every shareholder, including a sharehdtlugris a body corporate, entitled to vote at &ting of
shareholders may by means of a proxy appoint aypgnoider and one or more alternate proxy holders) are not
required to be shareholders, to attend and abeatneeting in the manner and to the extent autbdiiz/ the proxy
and with the authority conferred by the proxy.

An instrument appointing a proxy holder shall beniritten or printed form and shall be executed gy t
shareholder or by his attorney authorized in wgitimd is valid only at the meeting in respect ofchlit is given or
any adjournment of that meeting.

An instrument appointing a proxyholder may be ie fbllowing form or in any other form which comie
with the requirements of the Act;

The undersigned shareholder of SERINUS ENERGY INRereby appoints

of , whom failing, of
as the nominee of the undeigmattend and act for and on
behalf of the undersigned at the meeting of theetiwders of the said Corporation to be
held on the day of , 19 and at ajpuatment thereof in the same
manner, to the same extent and with the same paseif the undersigned were
personally present at the said meeting or suctuadijoent thereof.

Dated the day of , 19




-11 -

Signature of Shareholder

The directors may specify in a notice calling a timgeof shareholders a time not exceeding 48 hours,
excluding Saturdays and holidays, preceding thetinge®r an adjournment of the meeting before whiche
proxies to be used at the meeting must be depositadhe Corporation or its agent.

The chairman of the meeting of shareholders mafisndiscretion accept telegraphic, telex, cable or
written communication as to the authority of anyahgming to vote on behalf of and to represenharsholder
notwithstanding that no instrument of proxy confegrsuch authority has been deposited with the @atmpn, and
any votes given in accordance with such telegrapteiex, cable or written communication accepted thy
chairman of the meeting shall be valid and shaltdunted.

53. Telephone Participation. A shareholder or any ofiemson entitled to attend a meeting of sharehslder
may participate in the meeting by means of telephon other communication facilities that permit pérsons
participating in the meeting to hear each other angerson participating in such a meeting by thosans is
deemed for the purposes of the Act to be presahtaneeting.

54. Adjournment. The chairman of the meeting may wita tonsent of the meeting adjourn any meeting of
shareholders from time to time to a fixed time gidce and if the meeting is adjourned by one oremor
adjournments for an aggregate of less than tha@y days it is not necessary to give notice ofatiurned meeting
other than by announcement at the time of an adjoant. If a meeting of shareholders is adjournedr®/or more
adjournments for an aggregate of thirty (30) daymore, notice of the adjourned meeting shall bemias for an
original meeting but, unless the meeting is adjedrby one or more adjournments for an aggregatacsé than
ninety (90) days, subsection (1) of section 14&hefAct does not apply.

Any adjourned meeting shall be duly constitutetiéfd in accordance with the terms of the adjourrtmen
and a quorum is present thereat. The persons whtetba quorum at the original meeting are not meguio form
the quorum at the adjourned meeting. If there igimorum present at the adjourned meeting, ther@igheeting
shall be deemed to have terminated forthwith afteadjournment. Any business may be brought befordealt
with at any adjourned meeting which might have bbesught before or dealt with at the original megtin
accordance with the notice calling the same.

55. Quorum. Two (2) persons present and each holdimgmresenting by proxy at least one (1) issuedesbfar
the Corporation shall be a quorum of any meetinghafreholders for the election of a chairman ofrtleeting and
for the adjournment of the meeting to a fixed tiam&l place but not for the transaction of any otheiness; for all
other purposes two (2) persons present and holelimgpresenting by proxy one-twentieth of the shanmtitled to
vote at the meeting shall be a quorum. If a quorsipresent at the opening of a meeting of sharensldhe
shareholders present may proceed with the busofedse meeting, notwithstanding that a quorum is present
throughout the meeting.

Notwithstanding the foregoing, if the Corporaticestonly one shareholder, or only one holder ofdags
or series of shares, the shareholder present sopesr by proxy constitutes a meeting and a quofomsuch
meeting.

56. Resolution in Lieu of Meeting. A resolution in wnigy signed by all the shareholders entitled to wrtehat
resolution is as valid as if it had been passedmgeting of the shareholders.

SHARES AND TRANSFERS

57. Issuance. Subject to the articles, any unanimoagegblder agreement and to section 27 of the Aetres
in the Corporation may be issued at the times anthé persons and for the consideration that thecttirs
determine; provided that a share shall not be tssuntil the consideration for the share is fullydoim money or in
property or past service that is not less in vahan the fair equivalent of the money that the Gompion would
have received if the share had been issued for ynone

58. Security Certificates. A security holder is entitlat his option to a security certificate that ctiegpwith
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the Act or a non-transferable written acknowledgmeh his right to obtain a security certificate rfmothe
Corporation in respect of the securities of the poaation held by him. Security certificates shalulfject to
compliance with section 48 of the Act) be in suainf as the directors may from time to time by re8oh approve
and such certificates shall be signed manuallytbgest one director or officer of the Corporatarby or on behalf
of the registrar, transfer agent or branch transfgent of the Corporation, or by a trustee whoifeestit in
accordance with a trust indenture, and any additisignatures required on a security certificate tvea printed or
otherwise mechanically reproduced thereon. If auggccertificate contains a printed or mechaniga#é#produced
signature of a person, the Corporation may issaedturity certificate, notwithstanding that thespa has ceased
to be a director or an officer of the Corporatiangd the security certificate is as valid as if heeva director or an
officer at the date of its issue.

59. Agent. The directors may from time to time by regioin appoint or remove (i) one or more trust
companies registered under the Trust Companies\its agent or agents to maintain a central gezuregister or
registers or (ii) an agent or agents to maintdinasmch securities register or registers for thepGration.

60. Dealings with Registered Holder. Subject to the, Aloé Corporation may treat the registered ownea of
security as the person exclusively entitled to yétereceive notices, to receive any interest,ddimds or other
payments in respect of the security, and otherteisxercise all the rights and powers of an owrfié¢h® security.

61. Surrender of Security Certificates. Subject to Alme, no transfer of a security issued by the Caafion
shall be registered unless or until the securititifteate representing the security to be transf@rhas been
presented for registration or, if no security dexdite has been issued by the Corporation in reggfestich security,
unless or until a duly executed transfer in respgeateof has been presented for registration.

62. Defaced, Destroyed, Stolen or Lost Security Cedtis. In case of the defacement, destructiont tref
loss of a security certificate, the fact of sucfadement, destruction, theft or loss shall be regabby the owner to
the Corporation or to an agent of the Corporatibar{y), on behalf of the Corporation, with a statnt verified by
oath or statutory declaration as to the defacendmdtruction, theft or loss and the circumstan@esgerning the
same and with a request for the issuance of a peurisy certificate to replace the one so defadediroyed, stolen
or lost. Upon the giving to the Corporation (othitre be an agent, hereinafter in this paragrafgnresl to as the
“Corporation’s agent”, then to the Corporation @akporation’s agent) of a bond of a surety compg@myother
security approved by the directors) in such fornisaapproved by the directors or by the ChairmathefBoard (if
any), the President, a Vice-President, the Segretarthe Treasurer of the Corporation, indemnifyitige
Corporation (and the Corporation’s agent if anyaiagt all loss, damage or expense, which the Catjoor and/or
the Corporation’s agent may suffer or be liable Bgrreason of the issuance of a new security @eatd to such
shareholder, and provided the Corporation or thep@ation’s agent does not have notice that tharggdas been
acquired by a bona fide purchaser and before ahpaer described in section 64 of the Act has redea new,
reissued or re-registered security, a new secugetyificate may be issued in replacement of the defaced,
destroyed, stolen or lost, if such issuance isredi@nd authorized by any one of the Chairman efBbard (if
any), the President, a Vice-President, the Segreiarthe Treasurer of the Corporation or by resolutof the
directors.

63. Enforcement of Lien for Indebtedness. If the aescdf the Corporation provide that the Corporatias a
lien on the shares registered in the name of aebkbéder or his legal representative for a debhaf shareholder to
the Corporation, the directors of the Corporaticeyreell any such shares in such manner as thely fibinntil the
debt has been paid in full. No sale shall be madi¢ such time as the debt ought to be paid and amtemand and
notice in writing stating the amount due and denrangayment and giving notice of intention to salldefault
shall have been served on the holder or his legmksentative of the shares subject to the lierdafalilt shall have
been made in payment of such debt for seven dags sdrvice of such notice. Upon any such saleptbeeeds
shall be applied, firstly, in payment of all cogif such sale, and, secondly, in satisfaction of debt of the
shareholders of the Corporation and the residuanfy) shall be paid to the shareholder or as hi dinect. Upon
any such sale, the directors may enter or caube tentered the purchaser’'s name in the securgigister of the
Corporation as holder of the shares, and the peestghall not be bound to see to the regularityadidity of, or be
affected by, any irregularity or invalidity in thgroceedings, or be bound to see to the applicatidhe purchase
money, and after his name or the name of his leg@iesentative has been entered in the securdggster, the
validity of the sale shall not be impeached by pagson, and the remedy of any person aggrievetidogame shall
be in damages only and against the Corporatiorusixly.
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DIVIDENDS

64. The directors may from time to time by resoluticecidre and the Corporation may pay dividends on its
issued shares, subject to the provisions (if ahyhe Corporation’s articles.

The directors shall not declare and the Corporatladl not pay a dividend if there are reasonabbermds
for believing that:

(a) the Corporation is, or would be after the paymentumable to pay its liabilities as they become due

(b) the realizable value of the Corporation’s assetslevthereby be less than the aggregate of itsliligisi and
stated capital of all classes.

The Corporation may pay a dividend by issuing fplaid shares of the Corporation and, subject tiaec
43 of the Act, the Corporation may pay a dividemdnioney or property.

65. In case several persons are registered as theholdérs of any securities of the Corporation, ang of
such persons may give effectual receipts for aildéinds and payments on account of dividends, ipd@hcinterest
and/or redemption payments in respect of such giesur

VOTING SECURITIES IN OTHER BODIES CORPORATE

66. All securities of any other body corporate carryireging rights held from time to time by the Coration

may be voted at all meetings of shareholders, boldéhs, debenture holders or holders of such déssirias the
case may be, of such other body corporate andcim suanner and by such person or persons as thaatgef the
Corporation shall from time to time determine amtharize by resolution. The duly authorized signaificers of

the Corporation may also from time to time execnd deliver for and on behalf of the Corporationxes and
arrange for the issuance of voting certificatesottrer evidence of the right to vote in such naneshay may
determine without the necessity of a resolutiontber action by the directors.

NOTICES, ETC.

67. Service. Any notice or document required by the,Abe articles or the by-laws to be sent to any
shareholder or director of the Corporation may elkvdred personally to or sent by mail addressed to

(a) the shareholder at his latest address as showe iretords of the Corporation or its transfer agamd

(b) the director at his latest address as shown imgbards of the Corporation or in the last noti¢edfiunder
section 106 or 113 of the Act.

With respect to every notice or document sent bif ihahall be sufficient to prove that the envetopr
wrapper containing the notice or document was pipmaldressed and put into a post office or inteoat office
letter box.

68. If the Corporation sends a notice or document shaeholder and the notice or document is retuamed
three consecutive occasions because the sharelwadeot be found, the Corporation is not requieddnd any
further notices or documents to the shareholdet iatinforms the Corporation in writing of his nexddress.

69. Shares Registered in More than one Name. All neticedocuments shall, with respect to any sharésein
capital of the Corporation registered in more tbae name, be sent to whichever of such persorsnied first in
the records of the Corporation and any notice audwent so sent shall be sufficient notice of delivef such
document to all the holders of such shares.

70. Persons Becoming Entitled by Operation of Law. y@rson who by operation of law, transfer or by an
other means whatsoever shall become entitled tshages in the capital of the Corporation shalbbend by every
notice or document in respect of such shares wgiicii to his name and address being entered orettueds of the
Corporation in respect of such shares shall haea blaly sent to the person or persons from whorddnives his
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title to such shares.

71. Deceased Shareholder. Any notice or document seahy shareholder in accordance with paragraph 67
shall, notwithstanding that such shareholder ba tteceased and whether or not the Corporation diiserof his
decease, be deemed to have been duly sent in tedfbe shares held by such shareholder (whetélerdolely or
with other persons) until some other person beredtm his stead in the records of the Corporati®the holder or
one of the holders thereof and shall be deemedte been duly sent to his heirs, executors, adtratiss and
legal representatives and all persons (if anyyésted with him in such shares.

72. Signatures to Notices. The signature of any direotoofficer of the Corporation to any notice mag b
written, stamped, typewritten or printed or pawtistten, stamped, typewritten or printed.

73. Computation of Time. Where a given number of daystice or notice extending over any period is
required to be given under any provisions of thelas or by-laws of the Corporation, the day thwice is sent
shall, unless it is otherwise provided, be counteduch number of days or other period and suckteahall be
deemed to have been sent on the day of persomadidebr mailing.

74. Proof of Service. A certificate of any officer dfet Corporation in office at the time of the makuwfghe

certificate or of an agent of the Corporation agais in relation to the sending of any noticedocument to any
shareholder, director, officer or auditor or puétion of any notice or document shall be conclusvaence
thereof and shall be binding on every shareholtiezctor, officer or auditor of the Corporation,the case may be.

CHEQUES, DRAFTS, NOTES, ETC.

75. All cheques, drafts or orders for the payment oheoand all notes, acceptances and bills of exaang
shall be signed by such officer or officers or otherson or persons, whether or not officers of@beporation, and
in such manner as the directors may from timente tilesignate by resolution.

CUSTODY OF SECURITIES

76. All securities (including warrants) owned by the r@aration shall be lodged (in the name of the
Corporation) with a chartered bank or a trust camype in a safety deposit box or, if so authoribgdesolution of
the directors, with such other depositaries oruchsother manner as may be determined from tintarte by the
directors.

All securities (including warrants) belonging tetorporation may be issued and held in the nane of
nominee or nominees of the Corporation (and iféglsor held in the names of more than one nominak Isé held
in the names of the nominees jointly with rightsofrvivorship) and shall be endorsed in blank witkla@sement
guaranteed in order to enable transfer thereoétodmpleted and registration thereof to be effected

EXECUTION OF CONTRACTS, ETC.

77. Contracts, documents or instruments in writing neqg the signature of the Corporation may be sihg
the Vice Chairman, Chief Executive Officer or Pdesit alone and all contracts, documents or instrnsne
writing so signed shall be binding upon the Corporawithout any further authorization or formalitihe directors
are authorized from time to time by resolution ppa@int any officer or officers or any other persampersons on
behalf of the Corporation either to sign contradts;uments or instruments in writing generally @isign specific
contracts, documents or instruments in writing.

The corporate seal of the Corporation may, wheruired, be affixed by the Vice Chairman, Chief
Executive Officer or President to contracts, docatm®r instruments in writing signed by him as a&aid or by an
officer or officers, person or persons appointedfasesaid by resolution of the board of directors.

The term “contracts, documents or instruments iiting” as used in this by-law shall include deeds,
mortgages, hypothecs, charges, conveyances, trargsfd assignments of property, real or persomahdvable or
movable, agreements, releases, receipts and digshéor the payment of money or other obligati@esiveyances,
transfers and assignments of securities and aéirpaptings.
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In particular, without limiting the generality ohe foregoing, the President alone is authorizedeif
assign, transfer, exchange, convert or conveyeallisties owned by or registered in the name ofGbeporation
and to sign and execute (under the seal of the dZatipn or otherwise) all assignments, transfeosiveyances,
powers of attorney and other instruments that neydcessary for the purpose of selling, assigriagsferring,
exchanging, converting or conveying any such steari

The signature or signatures of any officer or doeof the Corporation and/or of any other officar
officers, person or persons appointed as afordsaigsolution of the directors may, if specificalythorized by
resolution of the directors, be printed, engravidtipgraphed or otherwise mechanically reproducednuall
contracts, documents or instruments in writing onds, debentures or other securities of the Cotiporaxecuted
or issued by or on behalf of the Corporation anda@htracts, documents or instruments in writingsecurities of
the Corporation on which the signature or signatfeany of the foregoing officers, directors orgmns shall be so
reproduced, by authorization by resolution of tireators, shall be deemed to have been manualhedidpy such
officers, directors or persons whose signaturégoragures is or are so reproduced and shall belaste all intents
and purposes as if they had been signed manualyatwithstanding that the officers, directors ergpns whose
signature or signatures is or are so reproducedhaay ceased to hold office at the date of theseslior issue of
such contracts, documents or instruments in wriingecurities of the Corporation.

FISCAL PERIOD

78. The fiscal period of the Corporation shall terménah such day in each year as the board of dieatay
from time to time by resolution determine.
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AMENDED AND RESTATED the 10th day of April, 2014.

(signed) (signed)

Vice Chairman Secretary



APPENDIX “II”
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 Corporation@anagement, which is responsible for the day-toatsmduct 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@natgs 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, seekdhvice 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 @atwn 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@piate 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 Cogtian 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 CEO's duties;

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

(c) ensure that adequate provision has been madeito 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 algimithin applicable laws and regulations and tolitghest
ethical and moral standards;



(b) approve and monitor compliance with significgaicies 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 thepGation 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 preicey year.

8. Monitoring and Acting

The Board has the responsibility to:

(a) monitor the Corporation's progress towardsoitlg 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.



