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TWOCO PETROLEUMS LTD.
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

TAKE NOTICE THAT an Annual and Special Meeting (the “Meeting”) of the
shareholders (“Shareholders”) of Twoco Petroleums Ltd. (the “Corporation”) will be held in the
Cardium Room of the Calgary Petroleum Club, 319 - 5" Avenue S.W., Calgary, Alberta,
T2P OL5 on Thursday, June 2, 2011 at 10:00 a.m. (Calgary time) for the following purposes:

1. receiving and considering the financial statements of the Corporation for the year
ended December 31, 2010 and the report of the auditors thereon;

2. to fix the number of directors to be elected at the Meeting at four;
3. electing directors of the Corporation for the ensuing year;

4. appointing Deloitte & Touche LLP, Chartered Accountants, as auditors of the
Corporation for the ensuing year, at a remuneration to be fixed by the board of
directors;

5. considering, and if thought advisable, passing a resolution approving and
adopting the Corporation’s amended and restated stock option plan;

6. considering, and if thought advisable, passing a resolution, as more particularly
set forth in the Management Information Circular, approving Steelhead
Investments Ltd. or an associate or affiliate thereof becoming a Control Person
(as defined in the policies of the TSX Venture Exchange) of the Corporation; and

7. transacting such other business as may properly come before the Meeting or any
adjournment(s) or postponement thereof.

The details of all matters proposed to be put before the Shareholders at the Meeting are
set forth in the Management Information Circular accompanying this Notice of Annual and
Special Meeting of Shareholders.

A Shareholder may attend the Meeting in person or may be represented thereat by
proxy. A form of proxy for use at the Meeting or any adjournment or postponement
thereof is enclosed with this notice. Shareholders who are unable to attend the Meeting
are requested to date, sign and return the enclosed form of proxy to the Corporation's
transfer agent (the “Transfer Agent”), CIBC Mellon Trust Company, P.O. Box 721,
Agincourt, Ontario, M1S 0A1, Attention: Proxy Department, in the enclosed self-
addressed envelope. In order to be valid, proxies must be received by the Transfer Agent
at least forty-eight (48) hours, excluding Saturdays, Sundays and holidays, prior to the
time of the Meeting or any adjournment or postponement thereof. Canadian Stock
Transfer Company Inc. acts as the Administrative Agent for CIBC Mellon Trust Company.

Only Shareholders of record as of May 2, 2011, the record date, are entitled to receive
notice of the Meeting.

DATED at Calgary, Alberta, this 2™ day of May, 2011.
BY ORDER OF THE BOARD OF DIRECTORS
(signed) “Wayne A. Malinowski”

President and Chief Executive Officer



TWOCO PETROLEUMS LTD.
MANAGEMENT INFORMATION CIRCULAR
FOR THE ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 2, 2011
SOLICITATION OF PROXIES

This Management Information Circular is furnished in connection with the solicitation of
proxies by or on behalf of the management of Twoco Petroleums Ltd. (“Twoco” or the
“Corporation”) for use at the Annual and Special Meeting of the holders (“Shareholders”) of
common shares (“Common Shares”) of the Corporation (the “Meeting”). The Meeting will be
held in the Cardium Room of the Calgary Petroleum Club, 319 - 5™ Avenue S.W., Calgary,
Alberta, T2P OL5 on Thursday, June 2, 2011 at 10:00 a.m. (Calgary time) for the purposes set
forth in the Notice of Annual and Special Meeting accompanying this Management Information
Circular (the “Notice”). It is expected that such solicitation will be primarily by mail. Proxies may
also be solicited personally by officers of the Corporation at nominal cost. The information
contained in this Management Information Circular is given as of May 2, 2011, except where
otherwise indicated.

APPOINTMENT OF PROXY

Those Shareholders who wish to be represented at the Meeting by proxy must complete
and deliver a proper form of proxy to the Corporation's transfer agent (the “Transfer Agent”),
CIBC Mellon Trust Company, P.O. Box 721, Agincourt, Ontario, M1S 0A1, Attention: Proxy
Department, in the enclosed self-addressed envelope. In order to be valid, proxies must be
received by the Transfer Agent at least forty-eight (48) hours, excluding Saturdays, Sundays
and holidays, prior to the Meeting or any adjournment thereof. Canadian Stock Transfer
Company Inc. acts as the Administrative Agent for CIBC Mellon Trust Company.

The persons named as proxyholders in the enclosed form of proxy are directors
or officers of the Corporation (the “Management Designees”). A Shareholder desiring to
appoint some other person as his or her representative at the Meeting may do so either
by inserting such person's name in the blank space provided in the form of proxy or by
completing another proper form of proxy and, in either case, delivering the completed
proxy to the Transfer Agent, at the place and within the time specified above for the
deposit of proxies.

REVOCABILITY OF PROXY

A Shareholder who has given a proxy has the power to revoke it. In addition to
revocation in any other manner permitted by law, a proxy may be revoked by an instrument in
writing signed by the Shareholder or by his or her attorney authorized in writing and either
delivered to the Transfer Agent at the place specified above, at any time up to and including the
last business day preceding the day of the Meeting or any adjournment thereof or deposited
with the chairman of the Meeting on the day of the Meeting prior to the commencement of the
Meeting.



ADVICE TO BENEFICIAL HOLDERS OF COMMON SHARES

The information set forth in this section is of significant importance to many
Shareholders, as a substantial number of Shareholders do not hold shares in their own name.
Shareholders who do not hold their shares in their own name (referred to in this Management
Information Circular as “Beneficial Shareholders”) should note that only proxies deposited by
Shareholders whose names appear on the records of the Corporation as the registered holders
of Common Shares can be recognized and acted upon at the Meeting. If Common Shares are
listed in an account statement provided to a Shareholder by a broker, then in almost all cases
those Common Shares will not be registered in the Shareholder's name on the records of the
Corporation. Such Common Shares will more likely be registered under the name of the
Shareholder's broker or an agent of that broker. In Canada, the vast majority of such shares
are registered under the name of CDS & Co. (the registration name for The Canadian
Depositary for Securities, which acts as nominee for many Canadian brokerage firms). In the
United States, the majority of such shares are registered in the name of CEDE & Co., which
company acts as a nominee for many U.S. brokerage firms. Common Shares held by brokers
or their agents or nominees can only be voted (for or against resolutions) upon the instructions
of the Beneficial Shareholder. Without specific instructions, brokers and their agents and
nominees are prohibited from voting Common Shares for the broker's clients. The directors and
officers of the Corporation do not know for whose benefit the shares registered in the name of
CDS & Co. or CEDE & Co. or of other brokers/agents are held. Beneficial Shareholders should
ensure that instructions respecting the voting of their Common Shares are communicated to the
appropriate person.

Applicable regulatory policy requires intermediaries/brokers to seek voting instructions
from Beneficial Shareholders in advance of shareholders' meetings. Every intermediary/broker
has its own mailing procedures and provides its own return instructions to clients, which should
be carefully followed by Beneficial Shareholders in order to ensure that their Common Shares
are voted at the Meeting. The form of proxy supplied to a beneficial Shareholder by its broker
(or the agent of the broker) is similar to the form of proxy provided to registered Shareholders by
the Corporation. However, its purpose is limited to instructing the registered Shareholder (the
broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder. The maijority
of brokers now delegate responsibility for obtaining instructions from clients to Broadridge
Financial Solutions, Inc. (“Broadridge”). Broadridge typically provides a scannable voting
request form or applies a special sticker to the proxy forms, mails those forms to the Beneficial
Shareholders and asks Beneficial Shareholders to return the voting request forms or proxy
forms to Broadridge. Often, Beneficial Shareholders are alternatively provided with a toll-free
telephone number or internet voting instructions to vote their shares. Broadridge then tabulates
the results of all instructions received and provides appropriate instructions respecting the
voting of shares to be represented at the Meeting. A Beneficial Shareholder receiving a
voting instruction request or a Broadridge proxy cannot use that proxy to vote Common
Shares directly at the Meeting. Beneficial Shareholders who receive their meeting
materials via Broadridge must return the proxy forms, once voted, to Broadridge well in
advance of the Meeting in order to have the Common Shares voted. Accordingly, it is
strongly suggested that Beneficial Shareholders return their completed instructions or
proxies as directed by Broadridge well in advance of the Meeting.

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the
purposes of voting Common Shares registered in the name of his broker (or agent of the
broker), a Beneficial Shareholder may attend at the Meeting as proxyholder for the registered
Shareholder and vote the Common Shares in that capacity. Beneficial Shareholders who wish
to attend at the Meeting and indirectly vote their Common Shares as proxyholder for the
registered Shareholder should enter their own names in the blank space on the instrument of
proxy provided to them and return the same to their broker (or their broker's agent) in



accordance with the instructions provided by such broker (or agent), well in advance of the
Meeting.

All references to Shareholders in this Management Information Circular and the
accompanying Instrument of Proxy and Notice are to Shareholders of record, unless specifically
stated otherwise.

EXERCISE OF DISCRETION WITH RESPECT TO PROXIES

The Common Shares represented by the enclosed proxy will be voted or withheld
from voting on any motion, by ballot or otherwise, in accordance with any indicated
instructions. In the absence of such direction, such shares will be voted FOR the
resolutions referred to in items 1, 2, 3, 4 and 5 of the proxy.

If any amendment or variation to matters identified in the Notice is proposed at the
Meeting or any adjournment or postponement thereof, or if any other matters properly come
before the Meeting or any adjournment or postponement thereof, the enclosed proxy confers
discretionary authority to vote on such amendments or variations or such other matters
according to the best judgment of the appointed proxyholder. Unless otherwise stated, the
Common Shares represented by this proxy will be voted in favour of the election of nominees
set forth in this Management Information Circular except where a vacancy among such
nominees occurs prior to the Meeting, in which case, such Common Shares may be voted in
favour of another nominee in the proxyholder’s discretion. As at the date of this Management
Information Circular, the management of the Corporation is not aware of any amendments or
variations or other matters to come before the Meeting.

Signature on Proxies

The form of proxy must be executed by the Shareholder or his or her duly appointed
attorney authorized in writing or, if the Shareholder is a corporation, by a duly authorized officer
whose title must be indicated. A form of proxy signed by a person acting as attorney or in some
other representative capacity should indicate that person’s capacity (following that person’s
signature) and should be accompanied by the appropriate instrument evidencing qualification
and authority to act (unless such instrument has been previously filed with the Corporation).

Solicitation of Proxies

This solicitation is made on behalf of the management of the Corporation. The costs
incurred in the preparation and mailing of both the form of proxy and this Management
Information Circular will be borne by the Corporation. In addition to the use of mail, proxies may
be solicited by personal interviews, personal delivery, telephone or any form of electronic
communication or by directors, officers and employees of the Corporation who will not be
directly compensated therefor.

In accordance with National Instrument 54-101 - Communication with Beneficial Owners
of Securities of a Reporting Issuer, arrangements have been made with brokerage houses and
other intermediaries, clearing agencies, custodians, nominees and fiduciaries to forward
solicitation materials to the beneficial owners of the Common Shares held of record by such
persons and the Corporation may reimburse such persons for reasonable fees and
disbursements incurred by them in doing so. The costs thereof will be borne by the
Corporation.



INTEREST OF DIRECTORS AND OFFICERS IN
MATTERS TO BE ACTED UPON

No director or officer of the Corporation, nor any proposed nominee for election as a
director of the Corporation, nor any other insider of the Corporation, nor any associate or
affiliate of any one of them, has or has any material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise, in any matter to be acted on at the Meeting
except as described in this Management Information Circular under the heading “Fixing Number
of Directors and Election of Directors”.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

As at the date of this Management Information Circular, Twoco had 71,073,729 issued
and outstanding Common Shares. Shareholders of record as of May 2, 2011 (the “Record
Date”) are entitled to receive notice of and attend and vote at the Meeting.

On a show of hands, every Shareholder present in person or represented by proxy (and
entitled to vote) has one vote. On a poll or ballot, every Shareholder present in person or by
proxy has one vote for each Common Share held. All votes on special resolutions (if any) will
be conducted by a poll and no demand for a poll is required.

Holders of all Common Shares acquired subsequent to the Record Date and prior to the
date of the Meeting are also entitled to attend and vote at the Meeting. However, if a
Shareholder has transferred the ownership of any of his, her or its Common Shares after the
Record Date and the transferee of those shares produces properly endorsed share certificates
or otherwise establishes that he, she or it owns the shares and demands, not later than ten days
before the Meeting, that his, her or its name be included in the list before the Meeting, the
transferee shall be entitled to vote such shares at the Meeting.

To the best of the knowledge of the directors and officers of the Corporation, no person
beneficially owns, directly or indirectly, or exercises control or direction over more than 10% of
the voting rights attached to all of the issued and outstanding Common Shares as at the date of
this Management Information Circular.



STATEMENT OF EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The Compensation Committee (the “Compensation Committee”) of the board of
directors of the Corporation (the “Board”) is responsible for setting the overall compensation
strategy of the Corporation and administering the Corporation’s executive compensation
program with input from the Chief Executive Officer of the Corporation in respect of all executive
officers other than the Chief Executive Officer. As part of its mandate, the Compensation
Committee approves the remuneration of the Corporation’s executive officers, including the
Named Executive Officers of the Corporation which is defined by securities legislation to mean
each of the following individuals, namely: (i) the Chief Executive Officer of the Corporation; (ii)
the Chief Financial Officer of the Corporation; (iii) each of the Corporation’s three most highly
compensated executive officers, or the three most highly compensated individuals acting in a
similar capacity, other than the Chief Executive Officer and Chief Financial Officer, at the end of
the most recently completed financial year whose total compensation was, individually, more
than $150,000 for that financial year; and (iv) each individual who would be a “Named Executive
Officer” under (iii) above but for the fact that the individual was neither an executive officer of the
Corporation, nor acting in a similar capacity, at the end of the most recently completed financial
year-end (the “Named Executive Officer’). The Named Executive Officers of the Corporation
are identified in the Summary Compensation Table. The Compensation Committee is also
responsible for reviewing the Corporation’s compensation policies and guidelines generally.

The objective of the Corporation’s executive compensation program is to motivate,
reward and retain management talent that is needed to achieve the Corporation’s business
objectives. The compensation program is designed to ensure that compensation is competitive
with other companies of similar size and is commensurate with the experience, performance
and contribution of the individuals involved and the overall performance of the Corporation. In
evaluating performance, the Compensation Committee gives consideration to the Corporation’s
long-term interests and quantitative financial objectives, as well to the qualitative aspects of the
individual’s performance and achievements.

The executive compensation program is comprised of three principal components: base
salaries, a bonus plan and a stock option plan which are designed to provide a combination of
cash and equity-based compensation to effectively retain and motivate the executive officers to
achieve the corporate goals and objectives. Each component of the executive compensation
program is described below.

Base Salaries

Executive officers are paid a base salary to compensate them for providing the
leadership and specific skills needed to fulfill their responsibilities. The payment of base
salaries is an important component of the Corporation’s compensation program and serves to
attract and retain qualified individuals. The base salaries for the executive officers are reviewed
annually by the Compensation Committee and are determined by considering the contributions
made by the executive officers, how their compensation levels related to compensation
packages that would be achievable by such officers from other opportunities and publicly
available salary data. Salaries of the executive officers are not determined based on
benchmarks or a specific formula.

Bonus Plan

The Compensation Committee approves bonus payments to reward executive officers
for their contribution to the achievement of annual corporate goals and objectives. Bonuses



also serve as a retention incentive for executive officers so that they remain in the employ of the
Corporation. The payment of bonuses is consistent with the overall objective of the Corporation
to reward performance. Bonuses were not awarded for 2010.

Stock Option Plan

Twoco established a stock option plan for its directors, officers, employees, and
consultants effective July 30, 2003 (the “Plan”), the material terms of which were included in the
prospectus of the Corporation pursuant to its initial public offering. The number of authorized
but unissued Common Shares that may be subject to options granted to optionees under the
Plan shall not exceed 10% of the Common Shares issued and outstanding at the date of grant.
Rolling 10% stock option plans such as the Plan require annual shareholder approval.

The purpose of the Plan is to provide directors, officers, employees and consultants of
Twoco with an opportunity to purchase Common Shares and benefit from the appreciation
thereof. This proprietary interest in Twoco provides an incentive to contribute to the future
success and prosperity of Twoco, thus enhancing the value of the Common Shares for the
benefit of all Shareholders and increasing the ability of Twoco to attract and retain persons of
experience by aligning the interests of executives and employees with the growth and
profitability of the Corporation. The longer-term focus of the Plan complements and balances
the short-term elements of the compensation program of the Corporation.

The Plan is administered by the Board and all decisions and interpretations of the Board
respecting the Plan or stock options granted thereunder shall be conclusive and binding on the
Corporation and on the optionees. The Board may, at any time and from time to time, grant
options under the Plan on terms and conditions to be determined by the Board from time to
time, subject to the conditions contained in the Plan and subject to the policies of the TSX
Venture Exchange (the “Exchange”).

The exercise price of the stock options shall be fixed by the Board at the date of grant,
provided that such price shall not be less than that permitted by any stock exchange upon which
the Common Shares are then listed and posted for trading. The maximum for which stock
options may be exercisable is five years, but such term may be shortened by the Board in any
stock option agreement, and all stock options will be subject to early termination in accordance
with the provisions of the Plan relating to the cessation of the optionee as a director, officer,
employee or consultant, either due to termination of employment or due to death or permanent
disability. The aggregate number of Common Shares reserved for issuance pursuant to stock
options granted to any one individual in any 12 month period may not exceed five percent of the
issued and outstanding Common Shares at the date of grant. The aggregate number of
Common Shares reserved for issuance pursuant to stock options granted to any one consultant
or granted to employees conducting investor relations activities in any 12 month period may not
exceed two percent of the issued and outstanding Common Shares at the date of grant. In
addition, the issuance to any one insider and such insider’s associates pursuant to the Plan and
other share compensation arrangements within a 12 month period may not exceed five percent
of the outstanding Common Shares at the date of grant.

As of the date hereof: (i) the Corporation has outstanding under the Plan stock options
pursuant to which 3,025,000 Common Shares are issuable which represents 4.3% of the
currently outstanding Common Shares; and (ii) there remains for issuance under the Plan stock
options pursuant to which 4,082,373 Common Shares may be issued which represents 5.7% of
the currently outstanding Common Shares.



Option-Based Awards

The process that the Corporation uses to grant option-based awards to executive
officers, including the Named Executive Officers, is for the Board to approve option grants
based on recommendations made by the Compensation Committee from time to time. Option
awards are determined based on the factors described above under the heading “Stock Option
Plan”.

Summary Compensation Table

Securities legislation requires the disclosure of the compensation received by each
Named Executive Officer for the most recently completed financial year. The following table
sets forth information concerning the total compensation during the Corporation’s most recently
completed financial year for the Named Executive Officers, namely, the President and Chief
Executive Officer, and the Vice President Exploration and Secretary-Treasurer, who, as at
December 31, 2010, were the only executive officers of the Corporation.

Option-
based Non-equity incentive All other Total
Name and principal Salary awards plan compensation compensation compensation
position Year $) %" ($) $° $)
Annual Long term
incentive incentive
plans plans
Wayne A. Malinowski® | 2010 | 145,000 | 308,197 nil nil nil 453,197
President and Chief
Executive Officer 2009 145,000 nil nil nil nil 145,000
2008 | 145,000 nil 55,000? nil nil 200,000
Timothy A. Bashforth | 2010 | 145,000 | 308,197 nil 453,197
Vice President
Exploration, Secretary 2009 145,000 nil nil nil nil 145,000
and Treasurer
2008 | 145,000 nil 55,000? il nil 200,000

Notes:

(1)  The value of the option-based awards represents the fair value, on the date of grant, of awards under the stock
option plan of the Corporation for 2010. The grant date fair value has been calculated using the Black Scholes
Merton Model and reflects assumptions for risk-free interest rate, expected life, expected stock price volatility
and expected dividend yield. No option-based awards were granted to the Named Executive Officers in 2008,
20089.

(2)  Amounts paid under the Bonus Plan, which were earned in 2007 and paid in 2008.

(3) The value of perquisites and benefits for each Named Executive Officer is less than $50,000 and less than
10% of each Named Executive Officer’s total salary for the financial year.

(4) Messrs. Malinowski and Bashforth also serve as directors of the Corporation. All of the compensation paid to
Messrs. Malinowski and Bashforth relate to their positions as Named Executive Officers and none of the
compensation relates to their roles as directors.

Incentive Plan Awards
Outstanding Option-Based Awards
The following table sets forth information in respect of all option-based awards

outstanding at the end of the financial year ended December 31, 2010 to the Named Executive
Officers.




Option-based Awards
Number of securities
underlying Value of unexercised
unexercised Option exercise Option expiration in-the-mone
Name options(#) price($) date options($)""

Wayne A. Malinowski 1,180,000 0.35 December 31, nil
President and Chief Executive 2015
Officer
Timothy A. Bashforth 1,180,000 0.35 December 31, nil
Vice President Exploration, 2015
Secretary and Treasurer

Note:
(1) Value is calculated based on the difference between the exercise price of the options and the closing price of
the Common Shares on the TSX Venture Exchange on December 31, 2010 of $0.345.

Incentive Plan Awards — Value Vested or Earned During the Year

The following table sets forth information relating to the value vested or earned during
the Corporation’s financial year ended December 31, 2010 in respect of option-based awards
for Named Executive Officers if the options under the option-based award had been exercised
on the vesting date.

Number of Value (implied
options Closing price of gain if option
vested Exercise Common was exercised)

during the price of Shares on vested during

year options vesting date the year

Name (#) (%) Vesting date (%) (%)
Wayne A. Malinowski, 590,000 0.35 December 31 0.345 nil
President and Chief Executive
Officer
Timothy A. Bashforth, 590,000 0.35 December 31 0.345 nil
Vice-President Exploration,
Secretary and Treasurer

Pension Plan Benefits

The Corporation does not have a pension plan or any other plan that provides for payments or
benefits at, following or in connection with retirement. The Corporation does not have a
deferred compensation plan.

Termination of Employment, Change in Responsibilities and Employment Contracts

The Corporation has entered into employment contracts dated July 30, 2003 with each
of the Named Executive Officers for terms of five years, renewable annually thereafter. The
terms and conditions of the employment contracts for each of the Named Executive Officers are
identical. In the event of a termination of employment without cause, or a change of control
situation whereby the Named Executive Officer is either terminated or determines within 6
months of such change of control to terminate his employment, the Named Executive Officer is
entitled to receive an amount equal to 1.5 times his annual base salary, plus 1.5 times the
amount of his average annual past bonus payments, plus 18 times the Corporation’s latest
monthly premium contributions relating to the Corporation’s benefits program. The Corporation
has also entered into confidentiality agreements with each of the Named Executive Officers, as
well as certain other employees and consultants, the provisions of which survive terminations of
employment. The estimated incremental payments, payables and benefits which might be paid
by the Corporation for the Named Executive Officers, assuming a termination of employment




without cause or a change of control occurred on the last business day of the most recently
completed financial year of the Corporation, would be, in the aggregate, approximately
$484,286.

Compensation of Directors
Director Compensation Table
The following table sets forth information in respect of all amounts of compensation

provided to the directors of the Corporations during the Corporation’s financial year ended
December 31, 2010.

Fees Option-based All other compensation
Name earned($) awards($)"" ($) Total($)
Larry C. Mah® nil nil nil nil
James A.W. Williams® nil 88,803 nil 88,803

Notes:

(1)  The value of the option-based awards represents the fair value, on the date of grant, of awards under the stock
option plan of the Corporation for 2010. The grant date fair value has been calculated using the Black Scholes
Merton Model and reflects assumptions for risk-free interest rate, expected life, expected stock price volatility
and expected dividend yield.

(2) Except as set forth above, the directors of the Corporation do not receive any compensation as directors of the
Corporation, however, they are reimbursed for all reasonable expenses incurred in order to attend meetings of
the Board or any committee of the Board.

(3) Mr. Mah resigned from the Board effective December 29, 2010. Larry C. Mah, C.A. is the President and
shareholder of Lawrence C. Mah Professional Corporation which corporation provided consulting services to
the Corporation during 2010.

(4) James A.W. Williams, C.A., LL.B., a director of the Corporation, is a lawyer with a law firm which has received
fees from the Corporation for legal services provided to the Corporation for the year ended December 31, 2010
and such law firm provides legal services to the Corporation from time to time.

(5) Compensation information for Wayne A. Malinowski, President, Chief Executive Officer and a director of the
Corporation and for Timothy A. Bashforth, Vice President Exploration, Secretary, Treasurer and a director of
the Corporation has been previously provided herein under the section entitled “Summary Compensation
Table”.

Outstanding Option-Based Awards
The following table sets forth information in respect of all option-based awards

outstanding at the end of the financial year ended December 31, 2010 to the directors of the
Corporation.

Option-based Awards

Number of securities
underlying
unexercised Option exercise Option Value of unexercised in-
Name options(#) price($) expiration date the-money options($)™"
Larry C. Mah nil N/A N/A nil
James AW. Williams 340,000 0.35 December 31, nil
2015

Notes:

(1) Value is calculated based on the difference between the exercise price of the options and the closing price of
the Common Shares on the TSX Venture Exchange on December 31, 2010 of $0.345.

(2)  Mr. Larry C. Mah resigned from the Board effective December 29, 2010.

(83) Compensation information for Wayne A. Malinowski, President, Chief Executive Officer and a director of the
Corporation and for Timothy A. Bashforth, Vice President Exploration, Secretary, Treasurer and director of the
Corporation has been previously provided hereunder the section entitled “Incentive Plan Awards”.
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Incentive Plan Awards — Value Vested or Earned During the Year

The following table sets forth information in respect of the value vested or earned during
the Corporation’s financial year ended December 31, 2010 of option-based awards for directors
of the Corporation if the options under the option-based awards had been exercised on the
vesting date.

Number of Value (implied
options Closing price of gain if option
vested Exercise Common was exercised)

during the price of Shares on vested during

year options vesting date the year
Name (#) (%) Vesting date (%) (%)
Larry C. Mah nil N/A N/A N/A N/A
James A.W. Williams 170,000 0.35 December 31 0.345 nil

Note:

(1)  Mr. Larry C. Mah resigned from the Board effective December 29, 2010.

(2) Compensation information for Wayne A. Malinowski, President, Chief Executive Officer and a director of the
Corporation and for Timothy A. Bashforth, Vice President Exploration, Secretary, Treasurer and director of the
Corporation has been previously provided hereunder the section entitled “Incentive Plan Awards”.

Equity Compensation Plan Information

The following table provides details as at the end of the year ended December 31, 2010
with respect to all compensation plans of the Corporation under which equity securities of the
Corporation are authorized for issuance:

Plan Category

Number of securities to be
issued upon exercise of
outstanding options,
warrants and rights

Weighted-average exercise
price of outstanding
options, warrants and rights

Number of securities
remaining available for
future issuance under

equity compensation plans

(excluding securities

reflected herein)

Equity compensation plans
approved by

3,025,000

0.38

4,082,373

securityholders!"

Equity compensation plans
not approved by nil nil nil
securityholders

Total 3,025,000 0.38 4,082,373

Notes:

(1)  See description of the Plan above.

(2) As at the date hereof, the Plan is a rolling 10% stock option plan, so this number will increase as the number of
shares available for issuance is determined at the date of the option grant based on the number of issued and
outstanding shares at that date. As at the date hereof, there are options to acquire 3,025,000 Common Shares
outstanding with a weighted average exercise price of $0.38.

CORPORATE GOVERNANCE DISCLOSURE

In 2005, the Canadian Securities Administrators created National Policy 58-201
Corporate Governance Guidelines (the “Policy”’) and National Instrument 58-101 Disclosure of
Corporate Governance Practices, Form 58-101F1 and Form 58-101F2 (collectively, the
‘Instrument”). The Policy addresses matters such as the constitution and independence of
corporate boards, the functions to be performed by boards and their committees, and the
effectiveness and education of board members. Attached to this Management Information
Circular as Schedule “B” is the Corporation’s corporate governance disclosure prescribed by
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Form 58-101F2 Corporate Governance Disclosure (Venture Issuers) with respect to matters set
out under the Policy.

AUDIT COMMITTEE

Under National Instrument 52-110 Audit Committee, the Corporation is required to
include in its information circular the disclosure required under Form 52-110F2 with respect to
its audit committee, including the composition of the audit committee, the text of its audit
committee charter and the fees paid to the external auditor which is attached hereto as
Schedule “C”.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director or officer of the Corporation, nor any proposed nominee for election as a
director of the Corporation, nor any associate of any of them is or was indebted to the
Corporation at any time since the beginning of the most recently completed financial year of the
Corporation, nor, at any time since the beginning of the most recently completed financial year
of the Corporation has any indebtedness of such person been the subject of a guarantee,
support agreement, letter of credit or other similar arrangement or understanding provided by
the Corporation.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as disclosed in this Management Information Circular, the management of the
Corporation is not aware of any material interest, direct or indirect, of any informed person of the
Corporation, any proposed director of the Corporation, or any associate or affiliate of any
informed person or proposed director, in any transaction since the commencement of the
Corporation’s most recently completed financial year, or in any proposed transaction which has
materially affected or would materially affect the Corporation.

MATTERS TO BE ACTED UPON AT MEETING
1. Receipt of the Financial Statements and Auditors’ Report

At the Meeting, Shareholders will receive and consider the financial statements of the
Corporation for the year ended December 31, 2010 and the auditors’ report thereon, but no vote
by the Shareholders with respect thereto is required or proposed to be taken.

2. Fixing Number of Directors and Election of Directors

The Corporation is required to have a minimum of three and a maximum of nine
directors. The Board presently consists of three directors, each of whose term expires at the
Meeting. At the Meeting, Shareholders will be asked to fix the number of directors to be elected
at the Meeting at four. The persons named in the enclosed form of proxy intend to have
nominated and to vote for the election of, as a director, each of the persons whose name is set
forth below all of whom are currently members of the Board. Each director elected will hold
office until the next annual meeting of the Corporation or until his successor is duly elected,
unless his office is earlier vacated in accordance with the by-laws of the Corporation.

The following table sets forth the name and province and country of residence of each of
the persons to be nominated for election as directors, the number of voting securities of the
Corporation beneficially owned, directly or indirectly, or over which each nominee exercises
control or direction, the period served as director and the principal occupation of each nominee
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as of the date hereof. The information contained herein is based upon information furnished by
the respective nominees.

Number of
Co:emlg;:c?;?;es Principal Occupation During
Name and Municipality | Owned, Controlled | Offices Held and Time the Last
of Residence or Directed as Director or Officer Five Years
Wayne A. Malinowski®® 6,627,559 President, Chief Mr. Malinowksi is the President and
Alberta, Canada Executive Officer and Chief Executive Officer of Twoco since
Director since September 2000. He was the President
September 21, 2000 of Prelude Oil & Gas Inc. from July 1999
to July 2003.
Timothy A. Bashforth® 1,581,599® Vice President Mr. Bashforth is the Vice President
Alberta, Canada Exploration, Secretary, Exploration, Secretary and Treasurer
Treasurer and Director since September 2000. He was the
since September 21, President of Predator Resources Ltd.
2000 from September 2000 to July 2003.
Michael T. Ryan nil " Proposed Director President of Trotter and Morton Limited,
Alberta , Canada a Calgary based construction company.
James A.W. Williams, 435,756(9) Director since Mr. Williams is a chartered accountant
C.A. LL.B,, (2)3)4)6) July 14, 2004 and a lawyer and practices law in the
Alberta, Canada offices of Stones Carbert Waite Wells
LLP, a Calgary law firm he joined in
2007. Prior thereto, Mr. Williams
practiced law with another law firm in
Calgary.

Notes:

(1) In addition to the Common Shares beneficially owned or controlled, the nominees for director hold an
aggregate of 2,700,000 stock options as of the date hereof.

(2) Member of the Audit Committee which is required pursuant to the Business Corporations Act (Alberta).
(3) Member of the Corporate Governance, Environment and Safety Committee.

(4) Member of the Compensation Committee.

(5) Member of the Reserve Committee.

(6) Twoco does not have an Executive Committee.

(7)  Includes 860,445 Common Shares owned by Mr. Malinowski’s spouse.

(8) Includes 880,035 Common Shares owned by Mr. Bashforth’s spouse.

(9) Includes 32,400 Common Shares owned by Mr. Williams’ spouse.

Mr. Ryan is an officer and director of: (i) Steelhead Investments Ltd. which beneficially owns $3,000,000 of

redeemable, convertible, unsecured debentures of the Corporation which are convertible into 9,259,259
Common Shares; and (ii) Trotter and Morton Limited which beneficially owns 6,257,700 Common Shares.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions

None of those persons who are proposed directors of the Corporation is, or has been

within the past 10 years, a director, chief executive officer or chief financial officer of any
company, including the Corporation, that while such person was acting in that capacity, was the
subject of a cease trade order, an order similar to a cease trade order or an order that denied
the relevant company access to any exemption under securities legislation, that was in effect for
a period of more than 30 consecutive days, or after such persons ceased to be a director, chief
executive officer or chief financial officer of the company, was the subject of a cease trade
order, an order similar to a cease trade order or an order that denied the relevant company
access to any exemption under securities legislation, for a period of more than 30 consecutive
days, which resulted from an event that occurred while acting in such capacity. In addition,
none of those persons who are proposed directors of the Corporation is, or has been within the
past 10 years, a director or executive officer of any company, including the Corporation, that,
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while such person was acting in that capacity, or within a year of that person ceasing to act in
that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceedings, arrangement or compromise with
creditors or had a receiver, receiver manager or trustee appointed to hold its assets. None of
the persons who are proposed directors of the Corporation have, within the past 10 years,
became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency,
or become subject to or instituted any proceedings, arrangement or compromise with creditors
or had a receiver, receiver manager or trustee appointed to hold his assets. None of those
persons who are proposed directors of the Corporation have been subject to any penalties or
sanctions imposed by a court relating to securities legislation or by a securities regulatory
authority or has entered into a settlement with a securities regulatory authority or been subject
to any other penalties or sanctions imposed by a court or regulatory body that would likely be
considered important to a reasonable shareholder in deciding whether to vote for a proposed
director.

IT IS THE INTENTION OF THE MANAGEMENT DESIGNEES, IF NAMED AS PROXY, TO
VOTE FOR THE ELECTION OF SAID PERSONS TO THE BOARD UNLESS OTHERWISE
DIRECTED.

3. Appointment of Auditors

The persons named in the enclosed form of proxy intend to have nominated and to vote
for the reappointment of, as auditors of the Corporation, Deloitte & Touche LLP, Chartered
Accountants, of Calgary, Alberta at a remuneration to be fixed by the Board and to hold such
office until the next annual meeting of the Corporation. Deloitte & Touche LLP was first
appointed auditors of the Corporation on February 27, 2004.

ALL PROXIES NAMING THE MANAGEMENT DESIGNEES WILL BE VOTED IN FAVOUR OF
THE ELECTION OF DELOITTE & TOUCHE LLP, CHARTERED ACCOUNTANTS, AS THE
AUDITOR FOR THE ENSUING YEAR UNLESS THE PROXIES ARE DIRECTED TO BE
WITHHELD FROM VOTING.

4. Approval and Adoption of Amended and Restated Stock Option Plan

To remain in compliance with the policies of the TSX Venture Exchange, which require
annual shareholder approval of 10% rolling stock option plans, the Corporation will be
presenting to the Shareholders for approval an amended and restated stock option plan of the
Corporation in the form attached hereto as Schedule “A” (the “Amended Stock Option Plan”).

The current Plan is being amended to: (i) allows optionholders to put vested options
back to the Corporation, subject to the approval of the Corporation in its sole discretion; and (ii)
reflect changes to the withholding requirements pursuant to the /ncome Tax Act (Canada) upon
the exercise of stock options, all as more particularly described in Sections 15 and 16 of the
Amended Stock Option Plan attached hereto as Schedule “A”.

The Corporation’s Amended Stock Option Plan reserves a maximum of 10% (on a non-
diluted basis) of the issued and outstanding Common Shares of the Corporation (determined at
the time of the stock option grant) for issuance upon the exercise of stock options granted
pursuant to the Amended Stock Option Plan. Currently, there are 71,073,729 Common Shares
issued and outstanding, and therefore as at the date hereof, 7,107,373 Common Shares are
available for issuance under the current Plan, with such number increasing in accordance with
the number of issued and outstanding Common Shares. Of these, options to purchase
3,025,000 Common Shares have already been granted to employees, consultants, directors
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and officers, at exercise prices ranging from $0.35 to $4.46 per share. Options to purchase
4,082,373 Common Shares are available for future grants.

The complete text of the proposed ordinary resolution (the “Stock Option Resolution”)
which management intends to place before the Meeting, for approval, confirmation and
adoption, with or without modification, is as follows:

“BE IT RESOLVED as an ordinary resolution of the Corporation that:

1. The amended stock option plan (the “Plan”) of the Corporation is hereby
authorized, approved and adopted in substantially the form attached as Schedule
“‘A” to the management information circular prepared for the purposes of the
annual general and special meeting of holders of common shares of the
Corporation;

2. Any one or more directors or officers be and are hereby authorized to amend the
Plan should such amendments be required by applicable regulatory authorities
including, but not limited to, the TSX Venture Exchange on which the common
shares of the Corporation are listed;

3. Any one or more directors or officers be and are hereby authorized, upon the
board of directors resolving to give effect to this resolution, to take all necessary
acts and proceedings, to execute and deliver and file any and all applications,
declarations, documents and other instruments and to do all such other acts and
things (whether under corporate seal of the Corporation or otherwise) that may
be necessary or desirable to give effect to the provisions of this resolution; and

4, Notwithstanding the approval of the shareholders of the Corporation as herein
provided, the board of directors of the Corporation may, in its sole discretion,
revoke this resolution before it is acted upon, without further approval of the
shareholders of the Corporation.”

The Stock Option Resolution must be passed by a majority of the votes cast by the
Shareholders who vote at the Meeting either in person or by proxy. IT IS THE INTENTION OF
THE MANAGEMENT DESIGNEES, IF NAMED AS PROXY, TO VOTE FOR THE
CONFIRMATION OF THE STOCK OPTION PLAN OF THE CORPORATION UNLESS
OTHERWISE DIRECTED.

5. Approval of Control Person

In the future, Steelhead Investments Ltd. (“SIL”), a shareholder of the Corporation, may
become a Control Person (as defined in the policies of the Exchange) of the Corporation
through the issuance of Common Shares to SIL or associates or affiliates of SIL. Currently, SIL
or its associates or affiliates own or control 6,257,000 Common Shares and $3,000,000 of
redeemable, convertible, unsecured 8% debentures of the Corporation which are convertible
into a further 9,259,259 Common Shares. In the event that such debentures are converted into
Common Shares, disinterested Shareholder approval pursuant to the policies of the Exchange
may be required if SIL or its associates or affiliates become a Control Person of the Corporation.
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The Shareholders will be asked to consider, and if thought advisable, passing the
following resolution (the “Control Person Resolution”):

“BE IT RESOLVED THAT Steelhead Investments Ltd. or its associates or affiliates becoming a
Control Person (as defined in the policies of the TSX Venture Exchange) of the Corporation be
and is hereby authorized and approved.”

The Control Person Resolution must be passed by a majority of the votes cast by the
disinterested Shareholders who vote at the Meeting either in person or by proxy. IT IS THE
INTENTION OF THE MANAGEMENT DESIGNEES, IF NAMED AS PROXY, TO VOTE FOR
THE APPROVAL OF THE CONTROL PERSON RESOLUTION OF THE CORPORATION
UNLESS OTHERWISE DIRECTED.

ADDITIONAL INFORMATION

Additional information relating to the Corporation is available under the Corporation’s
profile on the Canadian Securities Administrators’ System for Electronic Document Analysis and
Retrieval (SEDAR) website at www.sedar.com. and on the Corporation’s website at
www.twoco.ca. Financial information relating to Twoco is provided in the Corporation’s financial
statements and management’s discussion and analysis (“MD&A”) for the period ended
December 31, 2010. Shareholders may contact the Corporation to request copies of the
financial statements, MD&A and Notice by (i) mail to 1050, 1122 - 4™ Street S.W., Calgary,
Alberta, Canada T2R 1M1; (ii) telephone: (403) 233-0345; or (iii) fax to (403) 237-6048.




SCHEDULE “A”
TWOCO PETROLEUMS LTD.
AMENDED AND RESTATED STOCK OPTION PLAN

1. Purpose

The purpose of the Stock Option Plan (the "Plan") of Twoco Petroleums Ltd., a corporation
incorporated under the Business Corporations Act (Alberta) (the "Corporation") is to advance
the interests of the Corporation by encouraging the directors, officers, employees and
consultants of the Corporation, and of its subsidiaries and affiliates, to acquire shares in the
Corporation, thereby increasing their proprietary interest in the Corporation, encouraging them
to remain associated with the Corporation and furnishing them with additional incentive in their
efforts on behalf of the Corporation in the conduct of its affairs.

2. Administration

The Plan shall be administered by the Board of Directors of the Corporation or by a committee
of the directors appointed from time to time by the Board of Directors of the Corporation
pursuant to rules of procedure fixed by the Board of Directors (such committee or, if no such
committee is appointed, the Board of Directors of the Corporation is hereinafter referred to as
the "Board"). A majority of the Board, or of the committee if so appointed, shall constitute a
quorum, and the acts of a majority of the directors present at any meeting at which a quorum is
present, or acts unanimously approved in writing, shall be the acts of the Board.

Subiject to the provisions of the Plan, the Board shall have authority to construe and interpret the
Plan and all option agreements entered into thereunder, to define the terms used in the Plan
and in all option agreements entered into thereunder, to prescribe, amend and rescind rules and
regulations relating to the Plan and to make all other determinations necessary or advisable for
the administration of the Plan. All determinations and interpretations made by the Board shall be
binding and conclusive on all participants in the Plan and on their legal personal representatives
and beneficiaries.

Each option granted hereunder may be evidenced by an agreement in writing, signed on behalf
of the Corporation and by the optionee, in such form as the Board shall approve. Each such
agreement shall recite that it is subject to the provisions of this Plan.

3. Shares Subject to Plan

Subject to adjustments as provided in Section 14 hereof, the shares to be offered under the
Plan shall consist of shares of the Corporation's authorized but unissued common shares. The
aggregate number of shares issuable upon the exercise of all options granted under the Plan
shall not exceed 10% of the outstanding shares of the Corporation at the time of granting of
options (on a non-diluted basis). If any option granted hereunder shall expire or terminate for
any reason in accordance with the terms of the Plan without being exercised, the un-purchased
shares subject thereto shall again be available for the purpose of this Plan.

4. Maintenance of Sufficient Capital

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



5. Eligibility and Participation

Directors, officers, consultants, and employees of the Corporation or any of its subsidiaries and
affiliates, and employees of a person or company which provides management services or
investor relations services to the Corporation or any of its subsidiaries and affiliates
("Management Company Employees") shall be eligible for selection to participate in the Plan
(such persons hereinafter collectively referred to as "Participants").

Subiject to the terms hereof, the Board shall determine to whom options shall be granted, the
terms and provisions of the respective option agreements, the time or times at which such
options shall be granted and vested, and the number of shares to be subject to each option and
exercise price therefor. In the case of employees or consultants of the Corporation or
Management Company Employees, the option agreements to which they are party must contain
a representation of the Corporation that such employee, consultant or Management Company
Employee, as the case may be, is a bona fide employee, consultant or Management Company
Employee of the Corporation or any of its subsidiaries or affiliates.

An individual who has been granted an option may, if he is otherwise eligible, be granted an
additional option or options if the Board shall so determine.

6. Exercise Price

(a) The exercise price of the shares subject to each option shall be determined by
the Board, subject to any applicable approvals required by any exchange upon
which the shares are then listed and posted for trading or any other regulatory
body having jurisdiction as may be selected for such purpose by the Board (the
"Exchange").

(b) Once the exercise price has been determined by the Board, accepted by the
Exchange, if applicable, and the option has been granted, the exercise price of
an option may only be reduced, in the case of options held by insiders of the
Corporation (as defined in the Business Corporations Act (Alberta)), if
disinterested shareholder approval is obtained at a meeting of the shareholders
of the Corporation.

7. Number of Optioned Shares

The number of shares subject to an option granted to any one Participant shall be determined
by the Board, but any grant of options under the Plan shall be subject to the following
restrictions:

(a) the aggregate number of shares reserved for issuance pursuant to options
granted to any one individual in any 12 month period may not exceed 5% of the
issued and outstanding shares (on a non-diluted basis) at the date of grant;

(b) the aggregate number of shares reserved for issuance pursuant to options
granted to any one consultant in any 12 month period may not exceed 2% of the
issued and outstanding shares (on a non-diluted basis) at the date of grant;

(c) the aggregate number of shares reserved for issuance pursuant to options
granted to employees conducting investor relations activities in any 12 month
period may not exceed 2% of the issued and outstanding shares (on a non-
diluted basis) at the date of grant; and



(d)

the issuance of shares to any one insider and such insider's associates' pursuant
to the Plan and other share compensation arrangements in any 12 month period
may not exceed 5% of the issued and outstanding shares (on a non-diluted
basis) at the date of grant.

8. Duration of Option

Each option and all rights thereunder shall be expressed to expire on the date set out in the
option agreement, but shall be subject to earlier termination as provided in Sections 10 and 11

of the Plan.
9. Option Period, Consideration and Payment
(a) The option period shall be a period of time fixed by the Board not to exceed five

(b)

(c)

(d)

(e)

(f)

years from the date of grant, but may be reduced in accordance with Sections 10
and 11 with respect to any options held by a director, officer, consultant,
employee or Management Company Employee of the Corporation or any of its
subsidiaries and affiliates who has ceased to act as such, whether by reason of
resignation, termination or death.

Subject to the policies of the Exchange, if applicable, and to any exceptions
provided herein, an option shall vest and may be exercised (in each case to the
nearest full share) during the option period, in such manner as the Board may
determine.

Subject to the policies of the Exchange, any options granted to consultants
performing investor relations activities must vest over a 12 month period with no
more than 25% of the options vesting every 3 months.

Options which have vested may be exercised in whole or in part at any time and
from time to time during the option period. No options may be exercised under
this Plan until this Plan has been approved by a resolution duly passed by the
shareholders of the Corporation.

Except as set forth in Sections 10 and 11, no option may be exercised unless the
Participant is at the time of such exercise a director, officer, consultant, or
employee of the Corporation or any of its subsidiaries and affiliates, or a
Management Company Employee of the Corporation or any of its subsidiaries
and affiliates.

The exercise of any option will be contingent upon receipt by the Corporation at
its head office of a written notice of exercise, specifying the number of common
shares with respect to which the option is being exercised, accompanied by cash
payment, certified cheque or bank draft for the full purchase price of such
common shares with respect to which the option is exercised. No Participant or
his legal representatives, legatees or distributees will be, or will be deemed to be,
a holder of any shares subject to an option under this Plan, unless and until the
certificates for such shares are issued to him or them under the terms of the
Plan.

10. Ceasing To Be a Director, Officer, Consultant or Employee

If a Participant ceases to be a director, officer, consultant, or employee of the Corporation or
any of its subsidiaries and affiliates or a Management Company Employee of the Corporation or



any of its subsidiaries and affiliates for any reason (other than death), any option granted under
this Plan, to the extent that it has not been exercised, shall expire on the earlier of the date set
out in the option agreement and 5:00 p.m. (Calgary time) on the ninetieth (90") day following
the date notice of termination is given by the Corporation or the Participant, whether such
termination is with or without reasonable notice, unless such Participant was engaged in
investor relations activities, in which case any option shall expire at such time on the thirtieth
(30™) day after notice of such termination is given. Notwithstanding the foregoing, in the event
of termination of employment for cause, such option shall cease and terminate immediately
upon the date notice of termination of employment for cause is given by the Corporation and
shall be of no further force or effect whatsoever as to such of the optioned shares in respect of
which such option has not previously been exercised.

Nothing contained in the Plan, nor in any option granted pursuant to the Plan, shall as such
confer upon any Participant any right with respect to continuance as a director, officer,
consultant, employee or Management Company Employee of the Corporation or of any of its
subsidiaries or affiliates.

1. Death of Participant

In the event of the death of a Participant, any option previously granted to him shall be
exercisable only within the earlier of the expiry date of any option previously granted and one (1)
year after such death and then only:

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

(b) if and to the extent that he was entitled to exercise the option at the date of his
death.

12. Rights of Optionee

No person entitled to exercise any option granted under the Plan shall have any of the rights or
privileges of a shareholder of the Corporation in respect of any shares issuable upon exercise of
such option until certificates representing such shares shall have been issued and delivered.

13. Proceeds from Sale of Shares

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

14. Adjustments

If the outstanding shares of the Corporation are increased, decreased, changed into or
exchanged for a different number or kind of shares of securities of the Corporation through re-
organization, merger, re-capitalization, re-classification, stock dividend, subdivision or
consolidation, an appropriate and proportionate adjustment shall be made by the Board in its
discretion in the number or kind of shares optioned and the exercise price per share, as regards
previously granted and unexercised options or portions thereof, and as regards options which
may be granted subsequent to any such change in the Corporation’s capital.

Upon the liquidation or dissolution of the Corporation or upon a re-organization, merger or
consolidation of the Corporation with one or more corporations as a result of which the
Corporation is not the surviving corporation, or upon the sale of substantially all of the property



or more than eighty (80%) percent of the then outstanding shares of the Corporation to another
corporation, the Plan shall terminate, and any options theretofore granted hereunder shall
terminate unless provision is made in writing in connection with such transaction for the
continuance of the Plan and for the assumption of options theretofore granted, or the
substitution for such options of new options covering the shares of a successor employer
corporation, or a parent or subsidiary thereof, with appropriate adjustments as to number and
kind of shares and exercise prices, in which event the Plan and options theretofore granted shall
continue in the manner and upon the terms so provided. If the Plan and unexercised options
shall terminate pursuant to the foregoing sentence, the shares subject to all options granted
shall immediately vest and all Participants then entitled to exercise an unexercised portion of
options then outstanding shall have the right at such time immediately prior to consummation of
the event which results in the termination of the Plan as the Corporation shall designate, to
exercise their options to the full extent not theretofore exercised.

Adjustments under this Section shall be made by the Board whose determination as to what
adjustments shall be made, and the extent thereof, shall be final, binding and conclusive. No
fractional share shall be required to be issued under the Plan on any such adjustment.

15. Put Right

A Participant may exercise the right (the “Put Right’) from time to time to require the
Corporation to purchase all or any part of the then vested options of the Participant by delivery
to the Corporation, at its head office, of a written notice of exercise (“Put Notice”), substantially
in the form attached hereto as Exhibit “A”, specifying the number of options with respect to
which the Put Right is being exercised. The Corporation will purchase from the Participant all of
the options specified in the Put Notice at a price (the “Put Price”) equal to the excess, if any, of
the five (5) day weighted average trading price of the common shares on the principal stock
exchange on which they are traded immediately preceding the date of receipt of the Put Notice
by the Corporation (the “Notice Date”) over the exercise price for each option being purchased
under the Put Right or such other amount as may be agreed to by the Participant and the
Corporation. Upon the exercise of the Put Right, the Corporation will cause to be delivered to
the Participant a cheque representing the Put Price multiplied by the number of options
specified in the Put Notice within three business days of the Notice Date. Unless the Participant
delivers a certified cheque for the amount of the withholding tax and other statutory deductions
as determined by the Corporation in connection with the exercise of the Put Right, the
Corporation will deduct this amount from the payment to the Participant. Upon exercise of the
Put Right and its acceptance by the Corporation, the options are deemed to be terminated and
cancelled and shall cease to grant the Participant any further rights thereunder. Notwithstanding
the foregoing, the Corporation may, at its sole discretion, decline to accept and, accordingly,
have no obligations with respect to the exercise of a Put Right at any time and from time to time.

16. Withholding

To the extent required under applicable law or regulation, the Corporation shall be entitled to
take all reasonable and necessary steps, including the sale of any common shares issued upon
the exercise of an option (other than a redemption or purchase for cancellation), or obtain all
reasonable or necessary indemnities, assurances or undertakings to satisfy any tax remittance
obligations of the Corporation or any subsidiary to any taxing authorities arising in respect of the
Participant’s exercise of the option granted hereby or any other stock options heretofore granted
by the Corporation to the Participant and the President of the Corporation be and is hereby
appointed as the irrevocable attorney-in-fact for the Participant to take all such reasonable and
necessary steps or Share sales. The Participant acknowledges and agrees that in the event of
such sale of common shares, the Corporation does not accept responsibility for the price
obtained on the sale of such common shares.



Participants (or their beneficiaries) shall be responsible for all taxes with respect to any options
under the Plan or any stock option agreement, whether as a result of the grant or exercise of
options or otherwise. The Corporation makes no guarantee to any person regarding the tax
treatment of options or payments made under the Plan or any stock option agreement and none
of the Corporation, or any of its employees or representatives shall have any liability to the
Participant with respect thereto.

17. Transferability

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

18. Amendment and Termination of Plan

The Board may, at any time, suspend or terminate the Plan. The Board may also at any time
amend or revise the terms of the Plan, provided that no such amendment or revision shall alter
the terms of any options theretofore granted under the Plan.

19. Necessary Approvals

The ability of a Participant to exercise options and the obligation of the Corporation to issue and
deliver shares in accordance with the Plan is subject to any approvals which may be required
from shareholders of the Corporation and any regulatory authority or stock exchange having
jurisdiction over the securities of the Corporation. If any shares cannot be issued to any
Participant for whatever reason, the obligation of the Corporation to issue such shares shall
terminate and any option exercise price paid to the Corporation will be returned to the
Participant.

20. Effective Date of Plan

The Plan has been adopted by the Board of the Corporation subject to the approval of the
shareholders of the Corporation and, if so approved, the Plan shall become effective upon such
approval being obtained. Any option granted prior to such approval shall be conditional upon
such approval, and no option may be exercised unless such approval is given.

21. Interpretation

The Plan will be governed by and construed in accordance with the laws of the Province of
Alberta.



22. Compliance with Applicable Law

If any provision of the Plan or any option contravenes any law or any order, policy, by-law or
regulation of any Exchange, if applicable, then such provision shall be deemed to be amended
to the extent required to bring such provision into compliance therewith, without the requirement
for any additional approval of such amendment by the shareholders of the Corporation.

MADE by the Board of Directors of the Corporation as evidenced by the signatures of the
following directors duly authorized in that behalf effective May 2, 2011.

TWOCO PETROLEUMS LTD.

“Timothy A. Bashforth”

“Wayne A. Malinowski”




EXHIBIT “A”
TWOCO PETROLEUMS LTD.

PUT NOTICE

Twoco Petroleums Ltd.
1050, 1122 — 4th Street S.W.
Calgary, Alberta T2R 1M1

Dear Sirs:
| wish to exercise my Put Right and surrender for cancellation certain of my Options to acquire

Shares of Twoco Petroleums Ltd. (“Twoco”) in exchange for payment per Option of the Put
Price. Details are as follows:

Date of Option Agreement (the “Agreement”):

No. of Shares under Option surrendered for cancellation:

Option Exercise Price: $

All capitalized terms used herein but not otherwise defined shall have the meanings ascribed
thereto in the Agreement.

| understand that Twoco will issue a cheque to the Optionee indicated below for the Put Price

per Option surrendered, less any income tax withholding requirements within five business days
of the receipt of this letter.

Dated this day of , 20

SIGNED IN THE PRESENCE OF:

(Name of Optionee)

(Signature of Witness)

— N N N N N S N N

(Signature of Optionee)



SCHEDULE “B”
CORPORATE GOVERNANCE DISCLOSURE

1. Board of Directors

The Corporation’s Board, which is responsible for supervising the management of the business
and affairs of the Corporation, is currently comprised of three directors, of which one was
independent within the meaning of independent in Section 1.4 of National Instrument 52-110
Audit Committees. In order to facilitate independent judgment, members of the Board recuse
themselves from the discussion of and voting on any matters of the Corporation which may be
perceived to place them in a conflict of interest. James A.W. Williams and Michael T. Ryan, a
proposed director of the Corporation, are independent. The President and Chief Executive
Officer of the Corporation, Wayne A. Malinowski, is not independent by virtue of being a
member of the Corporation’s management. The Vice President Exploration, Secretary and
Treasurer of the Corporation, Timothy A. Bashforth, is not independent by virtue of being a
member of the Corporation’s management.

2. Directorships

None of the directors or proposed directors of the Corporation are directors of any other
reporting issuer.

3. Orientation and Continuing Education

The Corporation has developed an orientation program for new directors by providing each new
director with a director's manual (“Director’s Manual”) containing information regarding the
roles and responsibilities of the Board, each Committee, the Board chair, the chair of each
Committee and the CEO. The Director’'s Manual contains information regarding the nature and
operation of the Corporation’s business, its organizational structure, governance policies,
including the Board Mandate and each Board committee mandate, the Whistleblower Policy and
the Corporation’s code of business conduct and ethics which is available on the System for
Electronic Dissemination and Retrieval (SEDAR) at www.sedar.com. The Director's Manual is
updated as the Corporation’s business, governance documents and policies change. The
Corporation arranges for presentations to be made to the Board to inform directors regarding
corporate developments and changes in legal, regulatory and industry requirements affecting
the Corporation. As well, directors are encouraged to interact with management and employees
and to stay abreast of industry developments and the evolving business of the Corporation.

4. Ethical Business Conduct

The Corporation has adopted a written code of business conduct and ethics (the “Code”).
Reasonable steps to monitor compliance with the Code by requiring directors, officers and
employees to sign a written acknowledgment that they have read the Code. The Code applies
to the Corporation’s directors, officers and employees, each of whom is expected to ensure that
his or her behaviour accords with the letter and the spirit of the Code. The Corporate
Governance, Environment and Safety Committee is responsible for reviewing departures from
the Code by executive officers, management, employees and consultants, reviewing and either
providing or denying waivers from the Code, and disclosing any waivers that are granted in
accordance with applicable law. The Code also encourages contact with the Chair of the
Corporate Governance, Environment and Safety Committee regarding any perceived and all
actual breaches by the Corporation’s directors, officers, employees and consultants of the
Code. The Chair of the Corporate Governance, Environment and Safety Committee is



responsible for investigating complaints, presenting complaints to such committee and any other
applicable committee of the Board or the Board as a whole, and developing a plan for promptly
and fairly resolving complaints. Upon conclusion of the investigation and resolution of a
complaint, the Chair of the Corporate Governance, Environment and Safety Committee will
advise the complainant of the corrective action measures that have been taken or advise the
complainant that the complaint has not been substantiated. The Code prohibits retaliation by
the Corporation, its directors, executive officers and management, against complainants who
raise concerns in good faith and requires the Corporation to maintain the confidentiality of
complainants to the greatest extent practicable. Complainants may also submit their concerns
anonymously in writing.

In addition to the Code, the Corporation has an Audit Committee Charter regarding the
collection and dissemination of accounting information, and a Whistleblower Policy with respect
to reporting accounting and auditing irregularities.

Since the beginning of the Corporation’s most recently completed financial year, no material
change reports have been filed that pertains to any conduct of a director or executive officer that
constitutes a departure from the Code.

Exercise of Independent Judgement

The Board encourages and promotes a culture of ethical business conduct by appointing
directors who demonstrate integrity and high ethical standards in their business dealings and
personal affairs. Directors are required to abide by the Code and are expected to make
responsible and ethical decisions in discharging their duties, thereby setting an example of the
standard to which management and employees should adhere.

Conflicts of Interest

The Board as a whole is responsible for responding to conflict of interest situations involving
directors, particularly with respect to existing or proposed transactions and agreements in
respect of which directors advise they have a material interest. The Corporation’s directors and
officers abide by the disclosure of conflict of interest provisions contained in the Business
Corporations Act (Alberta) which are incorporated in the Code by reference. By taking these
steps the Board strives to ensure that directors at Board meetings exercise independent
judgement, unclouded by the relationships of the directors and officers to each other and the
Corporation, in considering transactions and agreements in respect of which directors and
executive officers have an interest.

5. Nomination of Directors

The Board does not have a nominating committee and responsibility for identifying new
candidates to join the Board belongs to the entire Board. The Board is responsible for identifying
qualified candidates, recommending nominees for election as directors, and appointing directors
to committees. The Board considers a candidate’s independence, financial acumen, skills and
available time to devote to the duties of the Board in making their recommendations for
nomination. The Board reviews the composition and size of the Board and tenure of directors in
advance of annual general meetings when directors are most commonly elected by the
Corporation’s shareholders, as well as when individual directors indicate that their terms may
end or that their status may change. The Board encourages all directors to participate in
assessing the need for and identifying and recruiting new nominees for the Board.



6. Compensation

The Compensation Committee annually recommends the compensation to be received by the
Corporation’s directors and officers. The Compensation Committee is comprised entirely of
independent directors. Compensation is determined in the context of the Corporation’s goals,
shareholder returns and other achievements, and considered in the context of position
descriptions, goals and the performance of each individual director and officer. The
Compensation Committee tasks include: (i) recommending to the Board human resources and
compensation policies and guidelines for application to the Corporation, (ii) setting the annual
salary, bonus and other benefits, direct and indirect, of the Chief Executive Officer and to
approve compensation for all other designated officers of the Corporation after considering the
recommendations of the Chief Executive Officer, in accordance with the human resources and
compensation policies and guidelines approved by the Board, (iii) implementing and
administering human resources and compensation policies approved by the Board concerning
the following: (A) executive compensation, contracts, stock plans or other incentive plans; and
(B) proposed personnel changes involving officers reporting to the Chief Executive Officer,
(iv) from time to time, to review the Corporation’s policies and programs in relation to benefits,
(v) from time to time, to review, with the Chief Executive Officer, the Corporation’s policies on
compensation and overall labour relations strategy for all employees, (vi) periodically reviewing
the adequacy and form of the compensation of directors and to ensure that the compensation
realistically reflects the responsibilities and risks involved in being an effective director and to
report and make recommendations to the Board accordingly, and (vii) reporting regularly to the
Board on all of the Compensation Committee’s activities and findings during that year. The
compensation of directors and officers of competitors are considered, to the extent publicly
available, in determining compensation.

7. Other Board Committees

In addition to the Audit Committee and the Compensation Committee, the Board has a
Corporate Governance, Environment & Safety Committee and a Reserve Committee. The
function of the Corporate Governance, Environment & Safety Committee is to recommend
governance policies for adoption by the Corporation, including the Code, amend, administer and
monitor compliance with the Corporation’s governance policies and the Code and ensure that
the written and oral communications by the Corporation to the public and applicable regulatory
authorities are disseminated in a timely, factual and accurate manner and to assist the
Corporation in maintaining and complying with its disclosure policy. In addition, such committee
is also responsible for monitoring the Corporation’s compliance with applicable environmental
laws and implementing and monitoring the Corporation’s safety program. The function of the
Reserve Committee is to recommend the engagement of a reserves evaluator, ensure the
reserves evaluator’s independence, review the procedures for disclosure of reserves evaluation,
meet independently with the reserves evaluator to review the scope of the annual review of
reserves, discuss findings and disagreements with management, annually assess the work of
the reserves evaluator and approve the Corporation’s annual reserve report and consent forms
of management and the reserves evaluator thereto and to assist the Corporation in fulfilling its
duties and obligations under National Instrument 51-101 Standards of Disclosure for Oil and
Gas Activities.

8. Assessments

The Board has no formal process in place to assess the effectiveness of the Board, its
committees and individual members. However, through the regular interaction between Board
members, the Board satisfies itself that the Board, its committees and individual members are
performing effectively.



A.

SCHEDULE "C"
THE AUDIT COMMITTEE’S CHARTER

PURPOSE

The overall purpose of the Audit Committee (the “Committee”) is to ensure that the
Corporation’s management has designed and implemented an effective system of internal
financial controls, to review and report on the integrity of the consolidated financial statements
of the Corporation and to review the Corporation’s compliance with regulatory and statutory
requirements as they relate to financial statements, taxation matters and disclosure of material
facts. In particular, the Committee must ensure compliance with National Instrument 52-110
Audit Committees (“NI 52-110").

B.

1.

COMPOSITION, PROCEDURES AND ORGANIZATION

The Committee shall consist of at least three members of the Board of Directors (the
“‘Board”), all of whom are to be appointed in accordance with applicable provisions of
NI 52-110.

All members of the Committee shall be “financially literate” (ie. able to read and
understand a balance sheet, an income statement and a cash flow statement).

The Board, at its organizational meeting held in conjunction with each annual general
meeting of the shareholders, shall appoint the members of the Committee for the
ensuing year. The Board may at any time remove or replace any member of the
Committee and may fill any vacancy in the Committee.

Unless the Board shall have appointed a chair of the Committee, the members of the
Committee shall elect a chair from among their number.

The secretary of the Committee shall be selected by the Committee, and shall be
“financially literate” unless otherwise determined by the Committee.

The quorum for meetings shall be a majority of the members of the Committee, present
in person or by telephone or other telecommunication device that permits all persons
participating in the meeting to speak and to hear each other.

The Committee shall have access to such officers and employees of the Corporation
and to the Corporation’s internal and external auditors, and to such information
respecting the Corporation, as it considers to be necessary or advisable in order to
perform its duties and responsibilities.

The Committee shall be entitled to engage independent counsel and other advisors as it
considers necessary to carry out its duties and to set and pay the compensation for any
such advisors.

Meetings of the Committee shall be conducted as follows:

(a) the Committee shall meet at least four times annually at such times and at such
locations as may be requested by the chair of the Committee. The external
auditors or any member of the Committee may request a meeting of the
Committee;



10.

(b)

(c)

(d)

the external auditors shall receive notice of and have the right to attend all
meetings of the Committee;

the following management representatives shall be invited to attend all meetings,
except executive sessions and private sessions with the external auditors:

(i) Chief Financial Officer or person acting in such capacity;

other management representatives shall be invited to attend as necessary.

The internal auditors and the external auditors shall have a direct line of communication
to the Committee through its chair and may bypass management if deemed necessary.
The Committee, through its chair, may contact directly any employee in the Corporation
as it deems necessary, and any employee may bring before the Committee any matter
involving questionable, illegal or improper financial practices or transactions.

DUTIES AND RESPONSIBILITIES

The overall duties and responsibilities of the Committee shall be as follows:

(a)

(b)

(c)

(d)

to assist the Board in the discharge of its responsibilities relating to the
Corporation’s accounting principles, reporting practices and internal controls and
its approval of the Corporation’s annual and quarterly consolidated financial
statements;

to establish and maintain a direct line of communication with the Corporation’s
internal and external auditors and assess their performance;

to ensure that the management of the Corporation has designed, implemented
and is maintaining an effective system of internal financial controls; and

to report regularly to the Board on the fulfilment of its duties and responsibilities.

The duties and responsibilities of the Committee as they relate to the external auditors
shall be as follows:

(a)

(b)

(d)

(e)

to recommend to the Board a firm of external auditors to be nominated for the
purpose of preparing or issuing an auditors report or performing other audit,
review or attest services for the Corporation, and to verify the independence of
such external auditors;

to review and recommend to the Board the scope and timing of the audit and
other related services rendered by the external auditors and the compensation
therefor;

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

to directly oversee the work of the external auditor, including the resolution of
disagreements between management and the external auditor regarding financial
reporting;

to review with the external auditors, upon completion of their audit:



(f)

(9

(h)

)

(k)

(N

(i contents of their report;

(i) scope and quality of the audit work performed;

(iii) adequacy of the Corporation’s financial and auditing personnel;

(iv) co-operation received from the Corporation’s personnel during the audit;

(v) internal resources used;

(vi) significant transactions outside of the normal business of the Corporation;

(vii)  significant proposed adjustments and recommendations for improving
internal accounting controls, accounting principles or management
systems; and

(viii)  the non-audit services provided by the external auditors;

to discuss with the external auditors the quality and not just the acceptability of
the Corporation’s accounting principles;

to pre-approve all non-audit services to be provided to the Corporation by the
external auditors unless otherwise provided for in NI 52-110;

to implement structures and procedures to ensure that the Committee meets the
external auditors on a regular basis in the absence of management;

to review the Corporation’s financial statements, MD&A and annual and interim
earnings press releases before the issuer publicly discloses the information;

to ensure that procedures are in place for the review of the Corporation’s
disclosure of financial information extracted or derived from the Corporation’s
financial statements, other than the public disclosure referred to in subsection (i)
above, and periodically assess the adequacy of the procedures;

to implement procedures for:

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

(i) the confidential, anonymous submission by employees of the Corporation
of concerns regarding questionable accounting or auditing matters.

to review and approve the Corporation’s hiring policies regarding partners,
employees or former partners and employees of the present and former external
auditors of the Corporation.

The duties and responsibilities of the Committee as they relate to the internal control
procedures of the Corporation are to:

(@)

review the appropriateness and effectiveness of the Corporation’s policies and
business practices which impact on the financial integrity of the Corporation,
including those relating to internal auditing, insurance, accounting, information



(b)

(c)

services and systems and financial controls, management reporting and risk
management;

review any unresolved issues between management and the external auditors
that could affect the financial reporting or internal controls of the Corporation; and

periodically review the Corporation’s financial and auditing procedures and the
extent to which recommendations made by the internal audit staff or by the
external auditors have been implemented.

The Committee is also charged with the responsibility to:

(a)

(b)

(c)

(d)

(e)

(f)
(9

(h)

(i)

review the Corporation’s quarterly statements of earnings, including the impact of
unusual items and changes in accounting principles and estimates and report to
the Board with respect thereto;

review and approve the financial sections of:

(i) the annual report to shareholders;

(ii) the annual information form;

(iii) prospectuses; and

(iv) other public reports requiring approval by the Board,
and report to the Board with respect thereto;

review regulatory filings and decisions as they relate to the Corporation’s
consolidated financial statements;

review the appropriateness of the policies and procedures used in the
preparation of the Corporation’s consolidated financial statements and other
required disclosure documents, and consider recommendations for any material
change to such policies;

review and report on the integrity of the Corporation’s consolidated financial
statements;

review the minutes of any audit committee meeting of subsidiary companies;

review with management, the external auditors and, if necessary, with legal
counsel, any litigation, claim or other contingency, including tax assessments that
could have a material effect upon the financial position or operating results of the
Corporation and the manner in which such matters have been disclosed in the
consolidated financial statements;

review the Corporation’s compliance with regulatory and statutory requirements
as they relate to financial statements, tax matters and disclosure of material
facts; and

develop a calendar of activities to be undertaken by the Committee for each
ensuing year and to submit the calendar in the appropriate format to the Board
following each annual general meeting of shareholders.



2. Composition of the Audit Committee

As at May 2, 2011, the Audit Committee of the Corporation was composed of the following
individuals:

Wayne Malinowski Not Independent” | Financially literate'®
James AW. Williams, C.A,, Independent(” Financially literate®®
LL.B.

Notes:

(1) A member of an audit committee is independent if the member has no direct or indirect material relationship
with the Corporation which could, in the view of the Board, reasonably interfere with the exercise of a member’s
independent judgment. Mr. Malinowski is not considered to be independent under NI 52-110 by virtue of the
fact that he is the President and Chief Executive Officer of the Corporation. As a “venture issuer” (as defined in
NI 52-110), the Corporation is exempt from having an Audit Committee comprised entirely of “independent”
members.

(2) Anindividual is financially literate if he has the ability to read and understand a set of financial statements that
present a breadth of complexity of accounting issues that are generally comparable to the breadth and
complexity of the issues that can reasonably be expected to be raised by the Corporation’s financial
statements.

3. Relevant Education and Experience

Mr. Malinowski has been the President, Chief Executive Officer and a director of the
Corporation since September 2000 and has served as an officer of private oil and gas
companies since 1982. Mr. Malinowski also has over 35 years of experience in the oil and gas
industry.

Mr. Williams, the Chairman of the Audit Committee, is a chartered accountant and a lawyer and
practices law at the offices of Stones Carbert Waite Wells LLP, a Calgary law firm.

4. Audit Committee Oversight

At no time since the commencement of the Corporation’s most recently completed financial year
has a recommendation of the Audit Committee to nominate or compensate an external auditor
not been adopted by the Corporation’s board of directors.

5. Reliance on Certain Exemptions

At no time since the commencement of the Corporation’s most recently completed financial year
has the Corporation relied on any exemption from Section 2.4 of NI 52-110 (De Minimis
Non-Audit Services), or an exemption from NI 52-110, in whole or in part, granted under Part 8
of NI 52-110.

6. Pre-Approval Policies and Procedures

The Audit Committee has not adopted specific policies and procedures for the engagement of
non-audit services.

7. External Auditor Service Fees (By Category)

The aggregate fees billed by the Corporation’s external auditors in each of the last two fiscal
years are as follows:



Financial Period
Ending December 31 Audit Fees Audit Related Fees Tax Fees'" All Other Fees
2010 $85,970 $40,969 Nil Nil
2009 $53,000 $913 Nil Nil
Note:

(1)  The aggregate fees billed for professional services rendered for tax compliance, tax advice and tax planning.
8. Exemption

The Corporation is relying upon the exemption in section 6.1 of NI 52-110.




