
 

 

 

DISCOVERY-CORP ENTERPRISES INC. 
 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 
 
TAKE NOTICE that the annual general and special meeting (the "Meeting") of Shareholders of DISCOVERY-
CORP ENTERPRISES INC. (the "Company") will be held at Suite 700-401 West Georgia Street, Vancouver, 
British Columbia, on Wednesday, January 14, 2026, at 12:00 p.m., Vancouver time, for the following 
purposes: 
 
1. To receive the report of the Directors of the Company; 
 
2. To receive and consider the audited financial statements of the Company for its fiscal period ended 

July 31, 2025 and 2024, and the report of the auditor thereon; 
 
3. To fix the number of Directors of the Company at four; 
 
4. To elect Directors of the Company for the ensuing year; 
 
5. To re-appoint auditors for the ensuing year and to authorize the Directors to fix their remuneration; 
 
6. To consider and, if thought fit, to pass an ordinary resolution ratifying and approving the existing 10% 

rolling stock option plan of the Company; 
 
7. To consider any permitted amendment to or variation of any matter identified in this Notice; and 
 
8. To transact such other business as may properly come before the Meeting or any adjournment 

thereof. 
 
The Information Circular dated November 25, 2025, form of Proxy and Financial Statement Request Form 
accompany this Notice. The Information Circular contains details of matters to be considered at the Meeting. 

A Shareholder who is unable to attend the Meeting in person and who wishes to ensure that such 
Shareholder’s shares will be voted at the Meeting is requested to complete, date and sign the enclosed 
form of proxy and deliver it in accordance with the instructions set out in the form of proxy and in the 
Circular. We strongly encourage Shareholders to attend the Meeting to vote their common shares or by 
proxy prior to the proxy cut-off at 12:00 p.m. (Vancouver time) on Monday, January 12, 2026. 

As set out in the notes, the enclosed proxy is solicited by management, but, you may amend it, if you so desire, 
by striking out the names listed therein and inserting in the space provided, the name of the person you wish 
to represent you at the Meeting. 
 
DATED at Vancouver, British Columbia, this 25th day of November, 2025. 

BY ORDER OF THE BOARD 
 

 

Alex Pannu, President, Chief Executive Officer and Director 
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DISCOVERY-CORP ENTERPRISES INC. 
125A - 1030 Denman Street, Unit 553 

Vancouver, BC, V6G 2M6 

INFORMATION CIRCULAR 

(as at November 25, 2025 unless otherwise stated) 

Solicitation of Proxies 

This information circular (the "Information Circular") is furnished in connection with the solicitation of 
proxies by the management of DISCOVERY-CORP ENTERPRISES INC. (“Discovery-Corp” and/or the 
“Company”), for use at the annual general and special meeting of shareholders (the "Shareholders") of 
the Company (the "Meeting") to be held at 12:00 p.m. (Vancouver Time) on January 14, 2026 at Suite 700 
- 401 West Georgia Street, Vancouver, British Columbia, and any adjournment thereof, for the purposes 
set forth in the accompanying Notice of Annual General and Special Meeting of Shareholders. 

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone 
by directors, officers and regular employees of the Company. All costs of this solicitation will be borne by 
the Company. The Company has made arrangements for intermediaries to forward solicitation materials 
to the beneficial owners of the Common Shares held of record by those intermediaries and the Company 
may reimburse the intermediaries for reasonable fees and disbursements incurred by them in so doing.   

Notice of the Meeting was provided to the securities commissions in each jurisdiction where the Company 
is a reporting issuer under applicable securities laws.  

In this Information Circular, references to the "Company”, “we” and “our” refer to Discovery-Corp 
Enterprises Inc. “Common Shares” means Common shares in the authorized share structure of the 
Company.  “Beneficial Shareholders” means Shareholders who do not hold Common Shares in their own 
name and “intermediaries” refers to brokers, investment firms, clearing houses and similar entities that 
own securities on behalf of Beneficial Shareholders. 

GENERAL PROXY INFORMATION 

Revocability of Proxies 

In addition to revocation in any other manner permitted by law, a registered shareholder who has given 
a proxy may revoke it by either: 

(a) executing a proxy bearing a later date; or 

(b) executing a valid notice of revocation, either of the foregoing to be executed by the registered 
shareholder or the shareholder’s authorized attorney in writing, or, if the shareholder is a 
company, under its corporate seal by an officer or attorney duly authorized, and by depositing 
the Proxy bearing a later date with TSX Trust Company or at the address of the Head Office of the 
Company at Unit 553, 125A - 1030 Denman Street, Vancouver, BC V6G 2M6 at any time up to and 
including the last business day that precedes the day of the Meeting or, if the Meeting is 
adjourned, the date that precedes any reconvening thereof, or to the chair of the Meeting on the 
day of the Meeting or any reconvening thereof, or in any other manner provided by law. A 
revocation of a proxy will not affect a matter on which a vote is taken before the revocation. 
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Appointment of Proxyholders 

A shareholder entitled to vote at the Meeting may, by means of a proxy, appoint a proxyholder or one or 
more alternate proxyholders, who need not be Shareholders, to attend and act at the Meeting for the 
shareholder on the shareholder’s behalf. 

The individuals named in the accompanying form of proxy (the “Proxy”) are directors and/or officers of 
the Company (the “Management Designees”). If you are a shareholder entitled to vote at the Meeting, 
you have the right to appoint a person, who need not be shareholder, to act for you and on your behalf 
at the Meeting other than either of the Management Designees. You may do so either by inserting the 
name of that other person in the blank space provided in the Proxy or by completing and delivering 
another suitable form of proxy. 

A proxy will not be valid unless it is duly completed, signed and deposited with the Company’s registrar 
and transfer agent, TSX Trust Company (“TSX Trust”) by mail at P.O. Box 721, Agincourt, Ontario, M1S 
0A1, Canada Attention: Proxy Department, or by fax at 1-416-595-9593, or by scan and email to 
proxyvote@tmx.com, not less than 48 hours (excluding Saturdays, Sundays and holidays) before the time 
of the Meeting or any adjournment thereof.  A proxy must be signed by the Shareholder or by his attorney 
in writing, or, if the Shareholder is a corporation, it must either be under its common seal or signed by a 
duly authorized officer. 

The Management Designees named in the Proxy will vote or withhold from voting the Common Shares 
represented thereby in accordance with the instructions of the shareholder on any ballot that may be 
called for. The Proxy will confer discretionary authority on the nominees named therein with respect to: 

(a) each matter or group of matters identified therein for which a choice is not specified other than 
the appointment of an auditor and the election of directors, 

(b) any amendment to or variation of any matter identified therein, and 

(c) any other matter that properly comes before the Meeting. 

In respect of a matter for which a choice is not specified in the Proxy, the Management Designees will 
vote the Common Shares represented by the Proxy at their own discretion for the approval of such 
matter. 

As of the date of this Information Circular, management of the Company knows of no amendment, 
variation or other matter that may come before the Meeting, but if any amendment, variation or other 
matter properly comes before the Meeting, each Management Designee intends to vote thereon in 
accordance with the Management Designee’s best judgment. 

Advice to Registered Holders of Common Shares 

Shareholders whose names appear on the records of the Company as the registered holders of common 
shares in the capital of the Company (the “Registered Shareholders”) may choose to vote by proxy 
whether or not they are able to attend the Meeting. 

Registered shareholders can vote by proxy in one of the following ways: 

Internet Go to:  

 www.meeting-vote.com 
o Cast your vote online 
o View Meeting documents 



17377295.3 

 

- 3 - 
 

You will need your control number, which appears below your name and address on the Proxy.  

Fax and Email  

Complete the proxy form, sign and date it and fax both sides to our transfer agent, TSX Trust Company, 
Attention: Proxy Department, to 416-595-9593 or scan and email to proxyvote@tmx.com. 

Mail 

Complete, sign and date the form and return it in the envelope provided to: TSX Trust Company, Attention: 
Proxy Department, P.O. Box 721, Agincourt, Ontario, Canada M1S 0A1. 

By Hand 

Complete, sign and date the form and return it in the envelope provided to: TSX Trust Company, Attention: 
Proxy Department, 301 – 100 Adelaide Street West, Toronto, Ontario, Canada, M5H 4H1. 

Returning your proxy form 

To be effective, we must receive your completed proxy form or voting instruction no later than 12:00 p.m. 
(Vancouver time) on January 12, 2026.  

If the meeting is postponed or adjourned, we must receive your completed form of proxy by 12:00 p.m. 
(Vancouver time), two full business days before any adjourned or postponed meeting at which the proxy 
is to be used. Late proxies may be accepted or rejected by the Chair of the Meeting at her/his discretion 
and she/he is under no obligation to accept or reject a late proxy. The Chair of the Meeting may waive or 
extend the proxy cut-off without notice. 

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 information circular as 
“Beneficial Shareholders”) should note that only proxies deposited by Registered Shareholders whose 
names appear on the records of the Company as the registered holders of shares can be recognized and 
acted upon at the Meeting.   

If shares are listed in an account statement provided to a Shareholder by an intermediary, such as a 
brokerage firm, then, in almost all cases, those shares will not be registered in the Shareholder’s name on 
the records of the Company. Such shares will more likely be registered under the name of the 
Shareholder’s intermediary or an agent of that intermediary, and consequently the Shareholder will be a 
Beneficial Shareholder. In Canada, the vast majority of such shares are registered under the name CDS & 
Co. (being the registration name for the Canadian Depositary for Securities, which acts as nominee for 
many Canadian brokerage firms). The shares held by intermediaries or their agents or nominees can only 
be voted (for or against resolutions) upon the instructions of the Beneficial Shareholder.  

Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of 
Shareholders’ meetings unless the Beneficial Shareholders have waived the right to receive meeting 
material. Every intermediary 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. Without specific instructions, an intermediary and its agents 
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are prohibited from voting shares for the intermediary’s clients.  The majority of brokers now delegate 
responsibility for obtaining instructions from clients to Broadridge Investor Communications 
(“Broadridge”).  Broadridge typically supplies a voting instruction form, mails those forms to Beneficial 
Shareholders and asks those Beneficial Shareholders to return the forms to Broadridge or follow specific 
telephone or other voting procedures.  Broadridge then tabulates the results of all instructions received 
by it and provides appropriate instructions respecting the voting of the shares to be represented at the 
Meeting.  A Beneficial Shareholder receiving a voting instruction form from Broadridge cannot use that 
form to vote shares directly at the Meeting.  Instead, the voting instruction form must be returned to 
Broadridge or the alternate voting procedures must be completed well in advance of the Meeting in 
order to ensure such shares are voted.   

There are two kinds of Beneficial Shareholders, those who object to their name being made known to the 
issuers of securities which they own (“OBOs” for Objecting Beneficial Owners) and those who do not 
object to the issuers of the securities they own knowing who they are (“NOBOs” or Non-Objecting 
Beneficial Owners).  Pursuant to National Instrument 54-101 – Communication with Beneficial Owners of 
Securities of a Reporting Issuer (“NI 54-101”) issuers can obtain a list of their NOBOs from intermediaries 
for distribution of proxy related materials directly to NOBOs.  The Company does not intend to pay for 
intermediaries to deliver these securityholder materials to OBOs and, as a result, OBOs will not be sent 
paper copies unless their intermediary assumes the costs. 

These proxy-related materials are being sent to both Registered Shareholders and Beneficial Shareholders 
of the Company. If you are a Beneficial Shareholder and the Company or its agent has sent these materials 
directly to you, your name and address and information about your holdings of securities have been 
obtained in accordance with applicable securities regulatory requirements from the intermediary holding 
on your behalf. In this event, by choosing to send these materials to you directly, the Company (and not 
the intermediary holding on your behalf) has assumed responsibility for (i) delivering these materials to 
you; and (ii) executing your proper voting instructions. Please return your voting instructions as specified 
in the request for voting instructions. 

Although Beneficial Shareholders may not be recognized directly at the Meeting for the purpose of voting 
shares registered in the name of their broker, agent or nominee, a Beneficial Shareholder may attend the 
Meeting as a Proxyholder for a Registered Shareholder and vote their shares in that capacity. Beneficial 
Shareholders who wish to attend the Meeting and indirectly vote their shares as Proxyholder for a 
Registered Shareholder should contact their broker, agent or nominee well in advance of the Meeting to 
determine the steps necessary to permit them to indirectly vote their shares as a Proxyholder. 

Non-Objecting Beneficial Owners 

Pursuant to NI 54-101 issuers can obtain a list of their NOBOs from intermediaries for distribution of proxy-
related materials directly to NOBOs. This year, the Company will rely on those provisions of NI 54-101 that 
permit it to directly deliver proxy-related materials to its NOBOs. As a result, NOBOs can expect to receive 
a voting instruction form (“VIF”).  

If you are a Beneficial Shareholder and the Company or its agent has sent these proxy-related materials 
to you directly, please be advised that your name, address and information about your holdings of 
securities have been obtained in accordance with applicable securities regulatory requirements from the 
intermediary holding your securities on your behalf. By choosing to send these proxy-related materials to 
you directly, the Company (and not the intermediaries holding securities your behalf) has assumed 
responsibility for (i) delivering the proxy-related materials to you and (ii) executing your proper voting 
instructions as specified in the VIF.  
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Objecting Beneficial Owners 

Beneficial Shareholders who are OBOs should follow the instructions of their intermediary carefully to 
ensure that their shares are voted at the Meeting.  

Applicable regulatory rules require intermediaries to seek voting instructions from OBOs in advance of 
Shareholders’ meetings. Every intermediary has its own mailing procedures and provides its own return 
instructions to clients, which should be carefully followed by OBOs in order to ensure that their shares are 
voted at the Meeting. The purpose of the form of proxy or voting instruction form provided to an OBO by 
its broker, agent or nominee is limited to instructing the registered holder of the shares on how to vote 
such shares on behalf of the OBO.  

The form of proxy provided to OBOs by intermediaries will be similar to the Proxy provided to Registered 
Shareholders. However, its purpose is limited to instructing the intermediary on how to vote your shares 
on your behalf. The majority of intermediaries now delegate responsibility for obtaining instructions from 
OBOs to Broadridge. Broadridge typically supplies voting instruction forms, mails those forms to OBOs, 
and asks those OBOs to return the forms to Broadridge or follow specific telephonic or other voting 
procedures. Broadridge then tabulates the results of all instructions received by it and provides 
appropriate instructions respecting the voting of the shares to be represented at the meeting. An OBO 
receiving a voting instruction form from Broadridge cannot use that form to vote shares directly at the 
Meeting. Instead, the voting instruction form must be returned to Broadridge or the alternate voting 
procedures must be completed well in advance of the Meeting in order to ensure that such shares are 
voted.  

 

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

None of the directors or executive officers of the Company, nor any person who has held such a position 
since the beginning of the last completed financial year end of the Company, nor any proposed nominee 
for election as a director of the Company, nor any associate or affiliate of the foregoing persons, 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 other than as disclosed herein.  

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF 

The board of directors (the “Board”) of the Company has fixed November 25, 2025 as the record date (the 
“Record Date”) for determination of persons entitled to receive notice of the Meeting. Only Shareholders 
of record at the close of business on the Record Date who complete, sign and deliver a form of proxy in 
the manner and subject to the provisions described above will be entitled to vote or to have their Common 
Shares voted at the Meeting. 

 As of the Record Date, the Company had outstanding 13,467,096 fully paid and non-assessable Common 
Shares without par value, each carrying the right to one vote. The Company has no other classes of voting 
securities. 

To the knowledge of the directors and senior officers of the Company, no one beneficial owner owns, directly 
or indirectly, or exercises control or direction over, shares carrying more than 10% of the outstanding voting 
rights of the Company, except the following: 
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Name No. of Shares Beneficially Owned, 
Controlled or Directed, Directly or 

Indirectly 

Percentage of 
Outstanding Shares 

Iain Brown 1,723,000 13% 

VOTES NECESSARY TO PASS RESOLUTIONS 

A simple majority of affirmative votes cast at the Meeting is required to pass the resolutions described 
herein, except in the case of a Special Resolution, which requires at least two-thirds of the affirmative 
votes cast at the Meeting.  If there are more nominees for election as directors or appointment of the 
Company’s auditor than there are vacancies to fill, those nominees receiving the greatest number of votes 
will be elected or appointed, as the case may be, until all such vacancies have been filled. If the number 
of nominees for election or appointment is equal to the number of vacancies to be filled all such nominees 
will be declared elected or appointed by acclamation. 

Recommendation of the Board 

The Board unanimously recommends that Shareholders vote in favour of all resolutions. 

ELECTION OF DIRECTORS 

The Board currently consists of five (5) directors. Management proposes to fix the number of directors of 
the Company at four (4) and to nominate the persons listed below for election as directors. In the absence 
of instructions to the contrary the Common Shares represented by proxy will be voted for the nominees 
herein listed. 

The term of office of each of the current directors will end at the conclusion of the Meeting. Unless the 
director’s office is earlier vacated in accordance with the provisions of the British Columbia Business 
Corporations Act or the Articles of the Company, each director elected will hold office until the conclusion 
of the next annual general meeting of the Company, or if no director is then elected, until a successor is 
elected.   

Management does not contemplate that any of the nominees will be unable to serve as a director.  In the 
event that prior to the Meeting any vacancies occur in the slate of nominees herein listed, it is intended that 
discretionary authority shall be exercised by the person named in the proxy as nominee to vote the Common 
Shares represented by proxy for the election of any other person or persons as directors. 

The following table sets out the names of the management nominees; their positions and offices in the 
Company; principal occupations; the period of time that they have been directors of the Company; and the 
number of Common Shares of the Company which each beneficially owns or over which control or direction 
is exercised:   
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NOMINEE, POSITION WITH 

THE COMPANY AND 

PROVINCE/STATE AND 

COUNTRY OF RESIDENCE 
OCCUPATION, BUSINESS 

OR EMPLOYMENT(1) 

DIRECTOR OF THE 

COMPANY SINCE 
COMMITTEE 

MEMBERSHIP 

COMMON SHARES 

BENEFICIALLY OWNED, 
DIRECTLY OR 

INDIRECTLY, OR OVER 

WHICH CONTROL OF 

DIRECTION IS 

EXERCISED(2) 

Alex Pannu 

British Columbia, 
Canada 
Chief Executive Officer, 
President and Director  

Lawyer  December 9, 1997 None 225,291(3) 

Iain Brown  

British Columbia, 
Canada 
Chief Financial Officer, 
Secretary and Director 

Business Consultant June 29, 2004 Audit Committee 1,723,000 

Scott Yonggi Lee  
British Columbia, 
Canada 
Director  

Appraiser  September 30, 2001 Audit Committee  37,900 

Mickey Goldstein 
British Columbia, 
Canada 
Director  

Chartered 
Professional 
Accountant, Partner, 
Crowe Mackay  

January 14, 2026 Audit Committee 0 

(1) The information as to principal occupation, business or employment and Common Shares beneficially owned or 
controlled is not within the knowledge of the management of the Company and has been furnished by the respective nominees.  
Each nominee has held the same or a similar principal occupation with the organization indicated or a predecessor thereof for 
the last five years unless otherwise indicated. 

(2) The number of Common Shares beneficially owned by the above nominees for directors, directly or indirectly, is based 
on information furnished by TSX Trust Company, the registrar and transfer agent of the Company, insider reports filed on SEDI 
and by the nominees themselves.  

(3) Of these shares, 100,000 are held in the name of Alexander Strategy Corp., a private company wholly-owned by Alex 
Pannu.  

To the knowledge of the Company, no proposed director is, or has, within the 10 years before the date of 
this Information Circular, been a director or executive officer or chief financial officer of any company 
that, while that person was acting in that capacity 

 (a) was subject to an order that was issued while the proposed director was acting in the 
capacity as director, chief executive officer or chief financial officer; or 

 (b) was subject to an order that was issued after the proposed director ceased to be a 
director, chief executive officer or chief financial officer and which resulted from an event 
that occurred while that person was acting in the capacity as director, chief executive 
officer or chief financial officer. 
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To the knowledge of the Company, no proposed director of the Company was, at the date of this 
Information Circular, or has been within the 10 years before the date of this Information Circular, a 
director or executive officer of any company (including Discovery-Corp Enterprises Inc.) that, while that 
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. 

No proposed director of the Company has, within the 10 years before the date of the information circular, 
become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become 
subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, 
receiver manager or trustee appointed to hold the assets of the proposed director. 

No proposed director of the Company has been subject to (i) any penalties or sanctions imposed by a 
court relating to securities legislation or by a security regulatory authority or has entered into a settlement 
agreement with a securities regulatory authority, or (ii) any penalties or sanctions imposed by a court or 
regulatory body that would likely be considered important to a reasonable security holder in deciding 
whether to vote for that proposed director.  

In the absence of instructions to the contrary, the Proxyholders intend to vote the Common Shares 
represented by each Proxy, properly executed, FOR the Election of Directors.  

EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

The Board as a whole has the responsibility of determining the compensation for the Chief Executive 
Officer (the “CEO”) and the Chief Financial Officer (the “CFO”) and of determining compensation for 
directors and senior management. 

The Company’s compensation objectives include the following: 

 To assist the Company in attracting and retaining highly-qualified individuals;  

 To create among directors, officers, consultants and employees a sense of ownership in the 
Company and to align their interests with those of the shareholders; and 

 To ensure competitive compensation that is also financially affordable for the Company. 

General 

The following information of the Company is provided in accordance with Form 51-102F6V – Statement 
of Executive Compensation – Venture Issuers. 

“compensation securities” includes stock options, convertible securities, exchangeable securities and 
similar instruments including stock appreciation rights, deferred share units and restricted stock units 
granted or issued by the Company or any of its subsidiaries for services provided or to be provided, 
directly or indirectly, to the Company or any of its subsidiaries. 

“NEO” or “named executive officer” means each of the following individuals: 
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a) Each individual who, in respect of the Company, during any part of the most recently completed 
financial year, served as a CEO, including an individual performing functions similar to a CEO; 

b) Each individual who, in respect of the Company, during any part of the most recently completed 
financial year, served as a CFO, including an individual performing functions similar to a CFO; 

c) in respect of the Company in its subsidiaries, the most highly compensated executive officer 
other than the individuals identified in paragraphs (a) and (b) at the end of the most recently 
completed financial year whose total compensation was more than $150,000 for that financial 
year;  

d) each individual who would be an NEO under paragraph (c) but for the fact that the individual 
was neither an executive officer of the company, nor acting in a similar capacity, at the end of 
that financial year; and 

“plan” includes any plans, contract, authorization or arrangement, whether or not set out in any formal 
document, where cash, compensation securities or any other property may be received, whether for 
one or more persons. 

The following table sets out all compensation paid, payable, awarded, granted, given, or otherwise 
provided, directly or indirectly, by the Company to each NEO, in any capacity, for the two most recently 
completed financial years or paid to any directors of the Company that received compensation for services 
provided to the Company in the two most recently completed financial years.  

Summary Compensation Table 

Name and 
position 

Year 

(1) 

Salary, 
consulting 

fee, retainer  
or  

commission  
($) 

Bonus 
($) 

Committe
e or  

meeting 
fees 
($) 

Value of 
perquisites 

Value of all 
other 

compensation 
($) 

Total 
compensation 

($) 

Alex Pannu 
President, CEO & 
Director 

2025 21,000 N/A N/A N/A N/A 21,000 

2024 Nil N/A N/A  N/A N/A Nil 

Iain Brown 
CFO, Corporate 
Secretary & Director 

2025 118,900 N/A N/A N/A N/A 118,900 

2024 118,900 N/A N/A  N/A N/A 118,900 

Scott Yonggi Lee 
Director 

2025 

2024 

5,000 

Nil 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

5,000 

Nil 

T. Gregory Hawkins  
Director 

2025 

2024 

Nil 

Nil 

N/A 

N/A 

N/A 

N/A  

N/A 

N/A 

N/A 

N/A 

Nil 

Nil 

Bruce Bried 
Director 

2025 

2024 

Nil 

Nil 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

Nil 

Nil 

(1) Financial years ended July 31, 2024 and July 31, 2025. 
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Stock Options and Other Compensation Securities 

No compensation securities were granted or issued to the NEOs and directors of the Company in the most 
recently completed financial year. 

Exercise of Compensation Securities by Directors and NEOs 

There were no compensation securities exercised by the NEOs and directors during the most recently 
completed financial year.  

Stock Option Plans and Other Incentive Plans  

The Company has an older stock option plan for the granting of incentive stock options to the officers, 
employees and directors that was approved by the directors of the Company on April 13, 2013 (the “Old 
Plan”). The purpose of granting such options to the Company's directors is to assist the Company in 
compensating, attracting, retaining and motivating the directors and to closely align the personal interests 
of the directors to that of the Company's Shareholders. The Old Plan was last approved by shareholders 
at the annual general and special meeting held on October 14, 2021.  The Company has recently 
implemented a new stock option plan (the “Plan”) that was approved by the directors of the Company on 
November 14, 2025 and the Company intends to seek shareholder approval of the Plan at the Meeting.  

No incentive stock options pursuant to the Plan were outstanding to NEOs and directors of the Company 
who were not NEOs during the most recently completed financial year. 

See “Approval of Stock Option Plan”.    

Employment, Consulting and Management Agreements   

There are no management functions of the Company which are to any substantial degree performed by a 
person or company other than the directors or executive officers of the Company.  During the most 
recently completed financial year, there were no agreements or arrangements that provide for 
compensation to NEOs or directors of the Company, or that provide for payments to a NEO or director at, 
following or in connection with any termination (whether voluntary, involuntary or constructive), 
resignation, retirement, severance, a change of control in the Company or a change in the NEO or 
director’s responsibilities. 

Oversight and Description of Director and NEO Compensation 

The Board as a whole determines the directors of the Company and NEO’s compensation.  

The compensation program is designed to provide competitive levels of compensation. The Company 
recognizes the need to provide a total compensation package that will attract and retain qualified and 
experienced executives as well as align the compensation level of each executive to that executive’s 
level of responsibility. In general, the Company’s NEOs and directors may receive compensation that is 
comprised of three components: 

• Salary, wages or contractor payments; 

• Stock option grants; and/or 

• Bonuses. 
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The objectives and reasons for this system of compensation are to allow the Company to remain 
competitive compared to its peers in attracting experienced personnel. The base salary of an NEO is 
intended to attract and retain executives by providing a reasonable amount of non-contingent 
remuneration. 

The base salary review of each NEO takes into consideration the current competitive market conditions, 
experience, proven or expected performance, and the particular skills of the NEO. Base salary is not 
evaluated against a formal “peer group”. The Compensation Committee relies on the general experience 
of its members in setting base salary amounts. 

Stock option grants are designed to reward the NEOs for success on a similar basis as the shareholders 
of the Company, although the level of reward provided by a particular stock option grant is dependent 
upon the volatile stock market. 

Any bonuses paid to the NEOs are allocated on an individual basis related to the review by the Board of 
the work planned during the year and the work achieved during the year, including work related to 
mineral exploration, administration, financing, shareholder relations and overall performance. The 
bonuses are paid to reward work done above the base level of expectations set by the base salary, 
wages or contractor payments. 

 There are no employment contracts between the Company and the NEOs.  

Pension Arrangements 

The Company does not have any pension arrangements in place for the NEO. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The only equity compensation plan that the Company has in place is its Plan.  The Plan was established to 
provide an incentive to qualified parties to increase their proprietary interest in the Company and thereby 
encourage their continuing association with the Company. The Plan is administered by the directors of 
the Company. The Plan provides that options will be issued pursuant to option agreements with directors, 
officers, employees or consultants of the Company or a subsidiary of the Company. The Plan provides that 
the number of Common Shares issuable under the  Plan, together with all of the Company’s other 
previously established or proposed share compensation agreements, may not exceed 10% of the total 
number of issued and outstanding Common Shares at the date of grant.  All options expire on a date not 
later than five years after the issuance of such option. 

The following table sets forth securities of the Company that are authorized for issuance under equity 
compensation plans as at the end of the Company’s most recently completed fiscal year: 
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Plan Category 

Number of securities 
to be issued upon 

exercise of 
outstanding options, 
warrants and rights 

(a) 

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights 

(b) 

Number of securities 
remaining available for 
future issuance under 
equity compensation 

plans (excluding 
securities reflected in 

column (a)) 

(c) 

Equity compensation 
plans approved by 
securityholders 0 N/A 1,346,709 

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

Total 0 N/A 1,346,709 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No director, executive officer, employee or former director, executive officer or employee of the Company 
was indebted to the Company as at the date hereof or at any time during the most recently completed 
financial year of the Company. None of the proposed nominees for election as a director of the Company, 
or any associate of any director, executive officer or proposed nominee, was indebted to the Company as 
at the date hereof or at any time during the most recently completed financial year of the Company. 

The Company has not provided any guarantees, support agreements, letters of credit or other similar 
arrangement or understanding for any indebtedness of any of the Company’s directors, executive officers, 
proposed nominees for election as a director, or associates of any of the foregoing individuals as at the 
date hereof or at any time during the most recently completed financial year of the Company. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

An “informed person” means: (a) a director or executive officer of the Company; (b) a director or 
executive officer of a person or company that is itself an informed person or subsidiary of the Company; 
(c) any person or company who beneficially owns, directly or indirectly, voting securities of the company 
or who exercises control or direction over voting securities of the Company or a combination of both 
carrying more than 10% of the voting rights other than voting securities held by the person or company 
as underwriter in the course of a distribution; and (d) the Company itself, if and for so long as it has 
purchased, redeemed or otherwise acquired any of its shares.  

Since commencement of the Company’s most recently completed financial year, no informed person of 
the Company, nominee for director or any associate or affiliate of an informed person or nominee, had 
any material interest, direct or indirect, in any transaction, in any transaction or any proposed transaction 
which has materially affected or would materially affect the Company or any of its subsidiaries other than 
as disclosed under the heading "Particulars of Matters to be Acted Upon". 
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APPOINTMENT OF AUDITOR 

Management recommends that Shareholders vote to re-appoint Smythe LLP, Chartered Professional 
Accountants, of 1700 – 475 Howe Street, Vancouver, BC V6C 2B3 as auditors for the Company and to 
authorize the directors to fix their remuneration. Smythe LLP has served as auditors for the Company since 
October 6, 2006. See "External Auditor Service Fees" under "Audit Committee And Relationship With 
Auditor". 

In the absence of instructions to the contrary, the Proxyholders intend to vote the Common Shares 
represented by each Proxy, properly executed, FOR re-appointing Smythe LLP as the Company’s 
independent auditor for the ensuing year, and FOR authorizing the Board to fix the auditor’s pay. 

CORPORATE GOVERNANCE 
General 

National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101”) requires issuers 
to disclose the corporate governance practices that they have adopted according to guidance provided 
pursuant to National Policy 58-201 Corporate Governance Guidelines (“NP 58-201”). 

The Board believes that good corporate governance improves corporate performance and benefits all 
Shareholders. The Canadian Securities Administrators (the “CSA”) have adopted NP 58-201, which 
provides non-prescriptive guidelines on corporate governance practices for reporting issuers. In addition, 
the CSA have implemented NI 58-101, which prescribes certain disclosure by reporting issuers of its 
corporate governance practices. This section sets out the Company’s approach to corporate governance 
and addresses the Company’s compliance with NI 58-101. 

Board of Directors 

Directors are considered to be independent if they have no direct or indirect material relationship with 
the Company.  A “material relationship” is a relationship which could, in the view of the Company's Board, 
be reasonably expected to interfere with the exercise of a director’s independent judgment. 

The independent members of the Board are Mickey Goldstein and Scott Yonggi Lee. The non-independent 
directors are Iain Brown who is the CFO and Secretary of the Company and Alex Pannu who is the 
President and CEO of the Company. 

The Board facilitates its independent supervision over management by choosing management who 
demonstrate a high level of integrity and ability and having strong independent Board members. The 
independent directors are, however, able to meet at any time without any the non-independent directors 
being present. Further supervision is performed through the Audit Committee who may meet with the 
Company’s auditors without management being in attendance. 

Directorships 

The participation of the directors as directors in other reporting issuers as at the date of this Information 
Circular is described in the following table: 

Director Other Reporting Issuers 

Alex Pannu None 

Iain Brown None 

Mickey Goldstein None 

Scott Yonggi Lee None 
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Orientation and Continuing Education 

New Board members receive an orientation that includes reports on operations and results, and public 
disclosure filings by the Company. Board meetings are sometimes held at the Company’s offices and, from 
time to time, are combined with presentations by the Company’s management to give the directors 
additional insight into the Company’s business.  In addition, management of the Company makes itself 
available for discussion with all Board members. 

Ethical Business Conduct 

The Board has found that the fiduciary duties placed on individual directors by the Company’s governing 
corporate legislation and the common law and the restrictions placed by applicable corporate legislation 
on an individual director’s participation in decisions of the Board in which the director has an interest 
have been sufficient to ensure that the Board operates independently of management and in the best 
interests of the Company. 

Nomination of Directors 

The Board considers its size each year when it considers the number of directors to recommend to the 
Shareholders for election at the annual meeting of Shareholders, taking into account the number required 
to carry out the Board’s duties effectively and to maintain a diversity of views and experience. 

The Board does not have a nominating committee, and these functions are currently performed by the 
Board as a whole.  However, if there is a change in the number of directors required by the Company, this 
policy will be reviewed. 

Other Board Committees 

The Company has no other committees other than the Audit Committee.  

Audit Committee 

Audit Committee provides an open avenue of communication between management, the Company’s 
independent auditors and the Board and to assist the Board in its oversight of: 

(a) the integrity, adequacy and timeliness of the Company’s financial reporting and disclosure 
practices; 

(b) the Company’s compliance with legal and regulatory requirements related to financial 
reporting; and 

(c) the independence and performance of the Company’s independent auditors. 

The Audit Committee also performs any other activities consistent with the Company’s Articles and 
governing laws as the Audit Committee or Board deems necessary or appropriate.  Iain Brown, Mickey 
Goldstein and Scott Yonggi Lee are the members of the Audit Committee.  See "Audit Committee and 
Relationship with Auditor". 

Assessments 

Due to the minimal size of the Board, no formal policy has been established to monitor the effectiveness 
of the directors, the Board and its committees. 
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Compensation 

The Board is responsible for determining compensation for the directors and Executive Officers of the 
Company to ensure it reflects the responsibilities and risks of being a director or an executive officer of a 
public company. 

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR 

The Charter of the Company’s audit committee and other information required to be disclosed by National 
Instrument 52-110 – Audit Committees (“NI 52-110”) is attached to this Circular as Schedule “A”. 

Under National Instrument 52-110 – Audit Committee of the CSA (“NI 52-110”) reporting issuers in those 
jurisdictions which have adopted NI 52-110 are required to provide disclosure with respect to its Audit 
Committee including the text of the Audit Committee’s Charter, composition of the Committee, and the 
fees paid to the external auditor. The Company is a reporting issuer in British Columbia and Alberta. 
Accordingly, the Company provides the following disclosure with respect to its Audit Committee: 

Composition of Audit Committee 

Following the election of directors pursuant to this Information Circular, the following will be members of 
the Audit Committee: 

Name Independent or 
Not 

Independent(1) 

Financially Literate (2) Education and/or Experience 

Scott Yonggi Lee  Independent Financially Literate BA (Economics) 

Iain Brown Not Independent Financially Literate B. Com., M.Sc. (International Business) 

Mickey Goldstein Independent Financially Literate BSc., CPA 

(1) A member of an audit committee is independent if the member has no direct or indirect material relationship with the 
Company, which could, in the view of the Board, reasonably interfere with the exercise of a member’s independent judgment. 

(2) An individual is financially literate if she/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 Company’s financial statements. 

Relevant Education and Experience 

Mr. Scott Yonggi Lee has over 20 years’ experience with public companies. Mr. Lee has sufficient financial knowledge 
and has the ability to understand a set of financial statements that represent a breadth and complexity of the issues 
that can reasonably be expected to be raised by a reporting company’s financial statements. 

Mr. Iain Brown has over 35 years of public company experience including corporate finance and being a director of 
exploration companies. In addition to public company finance experience Mr. Brown has corporate finance 
experience with Yorkton’s and was a corporate banker for both the Royal Bank of Canada (RBC) and the Bank of 
Montreal (BMO). Mr. Brown earned a Bachelor of Commerce degree and a Master of Science (International Business) 
from the University of British Columbia. 

Ms. Mickey Goldstein is a seasoned financial professional with almost 20 years of experience in corporate 
governance, financial reporting, and regulatory compliance. Mickey is a Partner at Crowe Mackay and currently holds 
CFO positions in a number of Canadian publicly traded companies, and is recognized for her expertise in public 
company reporting requirements, including IFRS, and her ability to provide strategic financial oversight. Ms. 
Goldstein is a Chartered Professional Accountant (CPA) and holds a BSc. from the University of British Columbia. 
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Audit Committee Oversight 

At no time since the commencement of the Company’s most recently completed financial year was a 
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by the Board.  

Pre-Approval Policies and Procedures 

The Audit Committee is authorized by the Board to review the performance of the Company’s external auditors and 
approve in advance provision of services other than auditing and to consider the independence of the external 
auditors, including a review of the range of services provided in the context of all consulting services bought by the 
Company. The Audit Committee is authorized to approve in writing any non-audit services or additional work which 
the Chair of the Audit Committee deems is necessary, and the Chair will notify the other members of the Audit 
Committee of such non-audit or additional work and the reasons for such non-audit work for the Committee’s 
consideration, and if thought fit, approval in writing. 

Reliance on Certain Exemptions 

At no time since the commencement of the Company’s most recently completed financial year has the Company 
relied on the exemption in 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 National Instrument 52-110. 

External Auditor Service Fees 

The fees billed by the Company’s external auditors in each of the last two fiscal years for audit and non-audit related 
services provided to the Company or its subsidiaries (if any) are as follows: 

Nature of Services 
Fees Paid to Auditor in Year Ended 

July 31, 2025 
Fees Paid to Auditor in Year Ended 

July 31, 2024 

Audit Fees
(1)

 $25,000 $21,000 

Audit-Related Fees
(2)

 Nil Nil 

Tax Fees
(3)

 Nil $5,000 

All Other Fees
(4)

 Nil Nil 

Total $25,000 $26,000 

(1) “Audit Fees” include fees necessary to perform the annual audit of the Company’s consolidated financial statements.  
Audit Fees include fees for review of tax provisions and for accounting consultations on matters reflected in the financial 
statements.  Audit Fees also include audit or other attest services required by legislation or regulation, such as comfort 
letters, consents, reviews of securities filings and statutory audits. 

(2) “Audit-Related Fees” include services that are traditionally performed by the auditor.  These audit-related services 
include employee benefit audits, due diligence assistance, accounting consultations on proposed transactions, internal 
control reviews and audit or attest services not required by legislation or regulation. 

(3) “Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-Related Fees”.  This 
category includes fees for tax compliance, tax planning and tax advice.  Tax planning and tax advice includes assistance 
with tax audits and appeals, tax advice related to mergers and acquisitions, and requests for rulings or technical advice 
from tax authorities. 

(4) “All Other Fees” include all other non-audit services. 

Exemption 

The Company has relied upon the exemption provided by section 6.1 of NI 52-110, which exempts a venture issuer 
from the requirement to comply with the restrictions on the composition of its Audit Committee and the disclosure 
requirements of its Audit Committee in an annual information form as prescribed by NI 52-110. The Company is a 
“venture issuer” as that term is defined under NI 52-110. 
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PARTICULARS OF MATTERS TO BE VOTED ON 

Approval of Stock Option Plan  

The TSX-V requires all listed companies with a 10% rolling stock option plan to obtain shareholder 
approval of such plan on an annual basis.  Shareholders will be asked at the Meeting to vote on a 
resolution to approve, for the ensuing year, the Plan of the Company.  The Plan was previously approved 
by the directors of the Company on November 14, 2025. The Plan is described below and is attached to 
this Circular as Schedule “A”. 

The purpose of the Plan is to provide certain directors, officers and key employees of, and certain other 
persons who provide services to, the Company and any subsidiaries with an opportunity to purchase 
shares of the Company and benefit from any appreciation in the value of the Company's shares. This 
will provide an increased incentive for these individuals to contribute to the future success and 
prosperity of the Company, thus enhancing the value of the shares for the benefit of all the Shareholders 
and increasing the ability of the Company and its subsidiaries to attract and retain skilled and motivated 
individuals in the service of the Company. 

The Plan provides for a floating maximum limit of 10% of the outstanding Common shares, as permitted 
by the policies of the TSX-V. As at November 25, 2025, this represents 1,346,709 Common Shares 
available under the Plan, of which none are issued. 

Under the Plan, the option price must not be less than the exercise price permitted by the TSX-V. The 
current policies of the TSX-V state that the option price must not be less than the closing prices of the 
Common Shares listed on the TSX-V on the day immediately preceding the date of grant, less the 
applicable discount permitted by the policies of the TSX-V. An option must be exercised within a period 
of five years from the date of granting. Within this five year period, the Board may determine the 
limitation period during which an option may be exercised. Any amendment to the Plan requires the 
approval of the TSX-V and may require Shareholder approval. The material terms of the Plan are as 
follows: 

(a) The options may be granted to directors, officers, Consultants, Consultant Company and 
Employees of the Company or its subsidiaries, and to Management Company or Management 
Company employees, as such terms are defined in the Plan. 

(b) The term of any options granted under the Plan will be fixed by the Board at the time such options 
are granted, provided that options will not be permitted to exceed a term of five years (or ten 
years if the Company is reclassified by the TSX-V as a Tier 1 Issuer). 

(c) The exercise price of any options granted under the Plan will be determined by the Board, in its 
sole discretion, but shall not be less than the exercise price permitted by the TSX-V, which is 
currently the closing price of the Company's Shares the day on which the directors grant such 
options, less any discount permitted by the TSX-V to a minimum of $0.10 per share. 

(d) No vesting requirements will apply to options granted thereunder other than as required by TSX-
V policies; however, a four-month hold period will apply to all shares issued under each option, 
commencing from the date of grant. 

(e) All options will be non-assignable and non-transferable. 
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(f) No more than (i) 5% of the issued Shares may be granted to any one individual in any 12-month 
period; and (ii) 2% of the issued Shares may be granted to a Consultant, or an employee 
performing investor relations activities, in any 12-month period. 

(g) If the option holder ceases to be a director of the Company or ceases to be employed by the 
Company (other than by reason of death or termination for cause), as the case may be, then the 
option granted shall expire on no later than the 90th day following the date that the option holder 
ceases to be a director or ceases to be employed by the Company, subject to the terms and 
conditions set out in the Plan.  However, if the option holder is engaged in investor relations 
activities the options must expire within 30 days after the option holder ceases to be employed 
by the Company to provide investor relations activities, in accordance with the policies of the TSX-
V. 

(h) If the option holder ceased to be a director of the Company or ceases to be employed by the 
Company by reason of termination for cause, any outstanding options held by such option holder 
on the date of such termination shall be cancelled as of that date.  

(i) Disinterested shareholder approval must be obtained for (i) any reduction in the exercise price of 
an outstanding option, if the option holder is an insider; (ii) any grant of options to insiders, within 
a 12-month period, exceeding 10% of the Company's issued Shares; and (iii) any grant of options 
to any one individual, within a 12-month period, exceeding 5% of the Company's issued Shares. 

(j) Options will be reclassified in the event of any consolidation, subdivision, conversion or exchange 
of the Company's Shares. 

The Plan is subject to annual Shareholder approval and TSX-V acceptance to its filing.  

The full text of the Plan will also be made available at the Head Office of the Company at 125A – 1030 
Denman Street, Unit 553, Vancouver, British Columbia, Canada, V6G 2M6. 

Shareholder Approval 

Shareholders will be asked at the Meeting to approve with or without variation the following resolution: 

“RESOLVED THAT the Company’s Stock Option Plan be and is hereby implemented, 
ratified and approved, and that in connection therewith a maximum of 10% of the issued 
and outstanding common shares at the time of each grant be approved for granting as 
options and that the board of directors be and are hereby authorized, without further 
shareholder approval, to make such changes to the Stock Option Plan as may be required 
or approved by regulatory authorities.” 

In the absence of instructions to the contrary, the Proxyholders intend to vote the Common Shares 
represented by each Proxy, properly executed, FOR the re-approval of the Company’s Stock Option 
Plan. 
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Other Matters 

As of the date of this Information Circular, management knows of no other matters to be acted upon at 
the Meeting. However, should any other matters properly come before the Meeting, the Common Shares 
represented by the Proxy solicited hereby will be voted on such matters in accordance with the best 
judgment of the persons voting the Common Shares represented by the Proxy. 

Additional Information 

Financial information on the Company is provided in the Company’s comparative financial statements and 
management discussion and analysis of the most recently completed financial year ended July 31, 2025. 
Copies of the Company’s financial statements and management discussion and analysis may be obtained 
upon request from the Company at Unit 553, 125A – 1030 Denman Street, Vancouver, British Columbia, 
Canada, V6G 2M6 or our available on the Company’s website Discovery-Corp.com or financial and 
additional information relating to the Company is available through the Company's profile on the SEDAR 
website at www.sedarplus.ca. 

APPROVAL AND CERTIFICATION 

The contents of this Information Circular have been approved and this mailing has been authorized by the 
Board. 

Where information contained in this Information Circular rests specifically within the knowledge of a 
person other than the Company, the Company has relied upon information furnished by such person. 

The foregoing contains no untrue statement of material fact and does not omit to state a material fact 
that is required to be stated or that is necessary to make a statement not misleading in the light of the 
circumstances in which it was made. 

Dated at Vancouver, British Columbia, this 25th day of November, 2025. 

DISCOVERY-CORP ENTERPRISES INC. 

 

Alex Pannu 
President and Chief Executive Officer 

http://www.sedarplus.ca/
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DISCOVERY-CORP ENTERPRISES INC. 

Audit Committee Charter 

 

1. Purpose of the Committee 

1.1 The purpose of the Audit Committee is to assist the Board in its oversight of the integrity of the 
Company's financial statements and other relevant public disclosures, the Company's compliance 
with legal and regulatory requirements relating to financial reporting, the external auditors' 
qualifications and independence and the performance of the internal audit function and the external 
auditors. 

2. Members of the Audit Committee 

2.1 At least one Member must be “financially literate” as defined under NI 52-110, having sufficient 
accounting or related financial management expertise to read and understand a set of financial 
statements, including the related notes, that present a breadth and level 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 Company’s financial statements. 

2.2 The Audit Committee shall consist of no less than three Directors. 

2.3 At least one Member of the Audit Committee must be “independent” as defined under NI 52-110, 
while the Company is in the developmental stage of its business. 

3. Relationship with External Auditors 

3.1 The external auditors are the independent representatives of the shareholders, but the external 
auditors are also accountable to the Board of Directors and the Audit Committee. 

3.2 The external auditors must be able to complete their audit procedures and reviews with professional 
independence, free from any undue interference from the management or directors. 

3.3 The Audit Committee must direct and ensure that the management fully co-operates with the 
external auditors in the course of carrying out their professional duties. 

3.4 The Audit Committee will have direct communications access at all times with the external auditors. 

4. Non-Audit Services 

4.1 The external auditors are prohibited from providing any non-audit services to the Company, without 
the express written consent of the Audit Committee.  In determining whether the external auditors 
will be granted permission to provide non-audit services to the Company, the Audit Committee must 
consider that the benefits to the Company from the provision of such services, outweighs the risk 
of any compromise to or loss of the independence of the external auditors in carrying out their 
auditing mandate. 

4.2 Notwithstanding section 4.1, the external auditors are prohibited at all times from carrying out any 
of the following services, while they are appointed the external auditors of the Company: 

 (i) acting as an agent of the Company for the sale of all or substantially all of the undertaking of 
the Company; and 

 (ii) performing any non-audit consulting work for any director or senior officer of the Company in 
their personal capacity, but not as a director, officer or insider of any other entity not 
associated or related to the Company. 
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5. Appointment of Auditors 

5.1 The external auditors will be appointed each year by the shareholders of the Company at the annual 
general meeting of the shareholders. 

5.2 The Audit Committee will nominate the external auditors for appointment, such nomination to be 
approved by the Board. . 

6. Evaluation of Auditors 

6.1 The Audit Committee will review the performance of the external auditors on at least an annual 
basis, and notify the Board and the external auditors in writing of any concerns in regards to the 
performance of the external auditors, or the accounting or auditing methods, procedures, 
standards, or principles applied by the external auditors, or any other accounting or auditing issues 
which come to the attention of the Audit Committee. 

7. Remuneration of the Auditors 

7.1 The remuneration of the external auditors will be determined by the Board, upon the annual 
authorization of the shareholders at each general meeting of the shareholders. 

7.2 The remuneration of the external auditors will be determined based on the time required to 
complete the audit and preparation of the audited financial statements, and the difficulty of the audit 
and performance of the standard auditing procedures under generally accepted auditing standards 
and generally accepted accounting principles of Canada. 

8. Termination of the Auditors 

8.1 The Audit Committee has the power to terminate the services of the external auditors, with or 
without the approval of the Board, acting reasonably. 

9. Funding of Auditing and Consulting Services 

9.1 Auditing expenses will be funded by the Company.  The auditors must not perform any other 
consulting services for the Company, which could impair or interfere with their role as the 
independent auditors of the Company. 

10. Role and Responsibilities of the Internal Auditor 

10.1 At this time, due to the Company's size and limited financial resources, the Chief Financial Officer 
of the Company shall be responsible for implementing internal controls and performing the role as 
the internal auditor to ensure that such controls are adequate. 

11. Oversight of Internal Controls 

11.1 The Audit Committee will have the oversight responsibility for ensuring that the internal controls are 
implemented and monitored, and that such internal controls are effective. 

12. Continuous Disclosure Requirements 

12.1 At this time, due to the Company's size and limited financial resources, the Chief Executive Officer 
of the Company is responsible for ensuring that the Company's continuous reporting requirements 
are met and in compliance with applicable regulatory requirements. 

13. Other Auditing Matters 

13.1 The Audit Committee may meet with the Auditors independently of the management of the 
Company at any time, acting reasonably. 

13.2 The Auditors are authorized and directed to respond to all enquiries from the Audit Committee in a 
thorough and timely fashion, without reporting these enquiries or actions to the Board or the 
management of the Company. 
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14. Annual Review 

14.1 The Audit Committee Charter will be reviewed annually by the Board and the Audit Committee to 
assess the adequacy of this Charter. 

15. Independent Advisers 

15.1 The Audit Committee shall have the power to retain legal, accounting or other advisors to assist 
the Committee. 
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DISCOVERY-CORP ENTERPRISES INC. 

STOCK OPTION PLAN 

 

1. PURPOSE OF THE PLAN 
 

 The Company hereby establishes a stock option plan for directors, senior officers, Employees, 

Consultants, Consultant Company or Management Company Employees (as such terms are defined 

below) of the Company and its subsidiaries (collectively "Eligible Persons"), to be known as the 

"Stock Option Plan" (the "Plan").  The purpose of the Plan is to give to Eligible Persons, as additional 

compensation, the opportunity to participate in the success of the Company by granting to such 

individuals options, exercisable over periods of up to five years as determined by the board of 

directors of the Company, to buy shares of the Company at a price equal to the Market Price prevailing 

on the date the option is granted less applicable discount, if any, permitted by the policies of the 

Exchanges and approved by the Board. 

 

2. DEFINITIONS 
 

 In this Plan, the following terms shall have the following meanings: 

 

2.1 "Associate" means an "Associate" as defined in the TSX Policies. 

 

2.2 "Board" means the Board of Directors of the Company. 

 

2.3 "Change of Control" means the acquisition by any person or by any person and all Joint 

Actors, whether directly or indirectly, of voting securities (as defined in the Securities Act) of 

the Company, which, when added to all other voting securities of the Company at the time 

held by such person or by such person and a Joint Actor, totals for the first time not less than 

fifty percent (50%) of the outstanding voting securities of the Company or the votes attached 

to those securities are sufficient, if exercised, to elect a majority of the Board of Directors of 

the Company. 

 

2.4 "Company" means DISCOVERY-CORP. ENTERPRISES INC. and its successors. 

 

2.5 "Consultant" means a "Consultant" as defined in the TSX Policies. 

 

2.6 "Consultant Company" means a "Consultant Company" as defined in the TSX Policies. 

 

2.7 "Disability" means any disability with respect to an Optionee which the Board, in its sole and 

unfettered discretion, considers likely to prevent permanently the Optionee from: 

 

 (a) being employed or engaged by the Company, its subsidiaries or another employer, in 

a position the same as or similar to that in which he was last employed or engaged by 

the Company or its subsidiaries; or 

 

 (b) acting as a director or officer of the Company or its subsidiaries. 
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2.8 "Discounted Market Price" of Shares means, if the Shares are listed only on the TSX 

Venture Exchange, the Market Price less the maximum discount permitted under the TSX 

Policy applicable to Options. 

 

2.9 "Eligible Persons" has the meaning given to that term in section 1 hereof. 

 

2.10 "Employee" means an "Employee" as defined in the TSX Policies. 

 

2.11 "Exchanges" means the TSX Venture Exchange and, if applicable, any other stock exchange 

on which the Shares are listed. 

 

2.12 "Expiry Date" means the date set by the Board under subsection 3.1 of the Plan, as the last 

date on which an Option may be exercised. 

 

2.13 "Grant Date" means the date specified in the Option Agreement as the date on which an 

Option is granted. 

 

2.14 "Insider" means an "Insider" as defined in the British Columbia Securities Act. 

 

2.15 "Investor Relations Activities" means "Investor Relations Activities" as defined in the TSX 

Policies. 

 

2.16 "Joint Actor" means a person acting "jointly or in concert with" another person as that phrase 

is interpreted in section 96 of the Securities Act. 

 

2.17 "Management Company Employee" means a "Management Company Employee" as 

defined in the TSX Policies. 

 

2.18 "Market Price" of Shares at any Grant Date means the last closing price per Share on the 

trading day immediately preceding the day on which the Company announces the grant of the 

option or, if the grant is not announced, on the Grant Date, or if the Shares are not listed on 

any stock exchange, "Market Price" of Shares means the price per Share on the over-the-

counter market determined by dividing the aggregate sale price of the Shares sold by the total 

number of such Shares so sold on the applicable market for the last day prior to the Grant 

Date. 

 

2.19 "Option" means an option to purchase Shares granted pursuant to this Plan. 

 

2.20 "Option Agreement" means an agreement, in the form attached hereto as Schedule "A", 

whereby the Company grants to an Optionee an Option. 

 

2.21 "Optionee" means each of Eligible Persons granted an Option pursuant to this Plan and their 

heirs, executors and administrators. 
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2.22 "Option Price" means the price per Share specified in an Option Agreement, adjusted from 

time to time in accordance with the provisions of section 5. 

 

2.23 "Option Shares" means the aggregate number of Shares which an Optionee may purchase 

under an Option. 

 

2.24 "Plan" means this Stock Option Plan. 

 

2.25 "Shares" means the common shares in the capital of the Company as constituted on the Grant 

Date provided that, in the event of any adjustment pursuant to section 5, "Shares" shall 

thereafter mean the shares or other property resulting from the events giving rise to the 

adjustment. 

 

2.26 "Securities Act" means the Securities Act, R.S.B.C. 1996, c.418, as amended, as at the date 

hereof. 

 

2.27 "TSX Policies" means the policies included in the TSX Venture Exchange Corporate Finance 

Manual and "TSX Policy" means any one of them. 

 

2.28 "Unissued Option Shares" means the number of Shares, at a particular time, which have 

been reserved for issuance upon the exercise of an Option but which have not been issued, as 

adjusted from time to time in accordance with the provisions of section 5, such adjustments 

to be cumulative. 

 

2.29 "Vested" means that an Option has become exercisable in respect of a number of Option 

Shares by the Optionee pursuant to the terms of the Option Agreement. 

 

3. GRANT OF OPTIONS 
 

3.1 Option Terms 
 

 The Board may from time to time authorize the issue of Options to Eligible Persons of the 

Company and its subsidiaries.  The Option Price under each Option shall be not less than the 

Discounted Market Price on the Grant Date.  The Expiry Date for each Option shall be set by the 

Board at the time of issue of the Option and shall not be more than five years after the Grant Date.  

Options shall not be assignable (or transferable) by the Optionee. 

 

3.2 Limits on Shares Issuable on Exercise of Options 
 

 The maximum number of Shares which may be issuable pursuant to options granted under 

the Plan shall be that number equal to 10% of the Company's issued share capital from time to time. 

The number of Shares reserved for issuance under the Plan and all of the Company's other previously 

established or proposed share compensation arrangements: 
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 (a) in aggregate shall not exceed 10% of the total number of issued and outstanding shares 

on a non-diluted basis at any time unless the Company has obtained the requisite 

disinterested shareholder approval pursuant to Exchange policies; and 

 

 (b) to any Insiders (as a group) within a 12 month period shall not exceed 10% of the 

total number of issued and outstanding shares calculated on the Grant Date on a non-

diluted basis at any time unless the Company has obtained the requisite disinterested 

shareholder approval pursuant to Exchange policies. 

 

The number of Shares which may be issuable under the Plan and all of the Company's other previously 

established or proposed share compensation arrangements, within a one-year period: 

 

 (a) to any one Optionee shall not exceed 5% of the total number of issued and outstanding 

Shares on the Grant Date on a non-diluted basis unless the Company has obtained 

the requisite disinterested shareholder approval pursuant to Exchange policies; and 

 

 (b) to any one Consultant shall not exceed 2% in the aggregate of the total number of 

issued and outstanding Shares on the Grant Date on a non-diluted basis; and 

 

 (c) to all Eligible Persons who undertake Investor Relations Activities shall not exceed 

2% in the aggregate of the total number of issued and outstanding Shares on the Grant 

Date on a non-diluted basis and shall be vested and the Board may not accelerate the 

vesting period of any Options held by an Eligible Person retained to provide 

Investor Relation Services without the prior written approval of the Exchange. 

 

Subject to applicable laws or the rules and policies of the Exchange, the Board may extend the 

exercise period of an Option. However, any extension of the exercise period of an Option held by 

an Optionee who is an Insider of the Company at the time of the proposed extension is subject to 

the Company obtaining prior disinterested shareholder approval if and as required by the 

Exchange. 

 

3.3 Option Agreements 
 

 Each Option shall be confirmed by the execution of an Option Agreement.  Each Optionee 

shall have the option to purchase from the Company the Option Shares at the time and in the manner 

set out in the Plan and in the Option Agreement applicable to that Optionee.  For stock options to 

Employees, Consultants, Consultant Company or Management Company Employees, the Company 

is representing herein and in the applicable Option Agreement that the Optionee is a bona fide 

Employee, Consultant, Consultant Company or Management Company Employee, as the case may 

be, of the Company or its subsidiary.  The execution of an Option Agreement shall constitute 

conclusive evidence that it has been completed in compliance with this Plan. 
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4. EXERCISE OF OPTION 
 

4.1 When Options May be Exercised 
 

 Subject to subsection 4.3, an Option to an Optionee providing investor relations services shall 

be vested over a twelve month period in accordance with TSX Venture policy.  All other options shall 

be granted as fully Vested on the Grant Date and may be exercised to purchase any number of Shares 

up to the number of Unissued Option Shares at any time after the Grant Date, provided that this Plan 

has been previously approved by the shareholders of the Company, up to 4:00 p.m. local time on the 

Expiry Date and shall not be exercisable thereafter. 

 

4.2 Manner of Exercise 
 

 The Option shall be exercisable by delivering to the Company a notice specifying the number 

of Shares in respect of which the Option is exercised together with payment in full of the Option Price 

for each such Share.  Upon notice and payment there will be binding contract for the issue of the 

Shares in respect of which the Option is exercised, upon and subject to the provisions of the Plan.  

Delivery of the Optionee's cheque payable to the Company in the amount of the Option Price shall 

constitute payment of the Option Price unless the cheque is not honoured upon presentation in which 

case the Option shall not have been validly exercised. 

 

4.3 Termination of Employment 
 

 If an Optionee ceases to be an Eligible Person, his or her Option shall be exercisable as 

follows: 

 

 (a) Death or Disability 

 

  If the Optionee ceases to be an Eligible Person, due to his or her death or Disability 

or, in the case of an Optionee that is a company, the death or Disability of the person 

who provides management or consulting services to the Company or to any entity 

controlled by the Company, the Option then held by the Optionee shall be exercisable 

to acquire Vested Unissued Option Shares at any time up to but not after the earlier 

of: 

 

  (i) 365 days after the date of death or Disability; and 

 

  (ii) the Expiry Date. 
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 (b) Termination For Cause 

 

  If the Optionee, or in the case of a Management Company Employee or a Consultant 

Company, the Optionee's employer, ceases to be an Eligible Person as a result of 

termination for cause, as that term is interpreted by the courts of the jurisdiction in 

which the Optionee, or, in the case of a Management Company Employee or a 

Consultant Company, of the Optionee's employer, is employed or engaged; any 

outstanding Option held by such Optionee on the date of such termination shall be 

cancelled as of that date. 

 

 (c) Early Retirement, Voluntary Resignation or Termination Other than For Cause 

 

  If the Optionee or, in the case of a Management Company Employee or a Consultant 

Company, the Optionee's employer, ceases to be an Eligible Person due to his or her 

retirement at the request of his or her employer earlier than the normal retirement date 

under the Company's retirement policy then in force, or due to his or her termination 

by the Company other than for cause, or due to his or her voluntary resignation, the 

Option then held by the Optionee shall be exercisable to acquire Vested Unissued 

Option Shares at any time up to but not after the earlier of the Expiry Date and the 

date which is 90 days (30 days if the Optionee was engaged in Investor Relations 

Activities) after the Optionee or, in the case of a Management Company Employee or 

a Consultant Company, the Optionee's employer, ceases to be an Eligible Person. 

 

4.4 Effect of a Take-Over Bid 
 

 If a bona fide offer (an "Offer") for Shares is made to the Optionee or to shareholders of the 

Company generally or to a class of shareholders which includes the Optionee, which Offer, if accepted 

in whole or in part, would result in the offeror becoming a control person of the Company, within the 

meaning of subsection 1(1) of the Securities Act, the Company shall, immediately upon receipt of 

notice of the Offer, notify each Optionee of full particulars of the Offer, whereupon the Option Shares 

subject to such Option may be exercised in whole or in part by the Optionee so as to permit the 

Optionee to tender the Option Shares received upon such exercise, pursuant to the Offer.  However, 

if: 

 

 (a) the Offer is not completed within the time specified therein; or 

 

 (b) all of the Option Shares tendered by the Optionee pursuant to the Offer are not taken 

up or paid for by the offeror in respect thereof, 

 

then the Option Shares received upon such exercise, or in the case of clause (b) above, the Option 

Shares that are not taken up and paid for, may be returned by the Optionee to the Company and 

reinstated as authorized but unissued Shares and with respect to such returned Option Shares, the 

Option shall be reinstated as if it had not been exercised.  If any Option Shares are returned to the 

Company under this subsection 4.4, the Company shall immediately refund the exercise price to the 

Optionee for such Option Shares. 
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4.5 Acceleration of Expiry Date 
 

 If at any time when an Option granted under the Plan remains unexercised with respect to any 

Unissued Option Shares, an Offer is made by an offeror, the Directors may, upon notifying each 

Optionee of full particulars of the Offer, declare all Option Shares issuable upon the exercise of 

Options granted under the Plan, Vested, and declare that the Expiry Date for the exercise of all 

unexercised Options granted under the Plan is accelerated so that all Options will either be exercised 

or will expire prior to the date upon which Shares must be tendered pursuant to the Offer.  The 

Directors shall give each Optionee as much notice as possible of the acceleration of the Options under 

this section, except that not less than 5 business days and not more than 35 days notice is required. 

 

4.6 Effect of a Change of Control 
 

 If a Change of Control occurs, all Option Shares subject to each outstanding Option may be 

exercised in whole or in part by the Optionee. 

 

4.7 Exclusion From Severance Allowance, Retirement Allowance or Termination 

Settlement 
 

 If the Optionee, or, in the case of a Management Company Employee or a Consultant 

Company, the Optionee's employer, retires, resigns or is terminated from employment or engagement 

with the Company or any subsidiary of the Company, the loss or limitation, if any, by the cancellation 

of the right to purchase Option Shares under the Option Agreement shall not give rise to any right to 

damages and shall not be included in the calculation of nor form any part of any severance allowance, 

retiring allowance or termination settlement of any kind whatsoever in respect of such Optionee. 

 

4.8 Shares Not Acquired or Exercised 
 

 Any Unissued Option Shares not acquired by an Optionee under an Option which has expired, 

and any Option Shares acquired by an Optionee under an Option when exercised, may be made the 

subject of a further Option granted pursuant to the provisions of the Plan. 

 

5. ADJUSTMENT OF OPTION PRICE AND NUMBER OF OPTION SHARES 
 

5.1 Share Reorganization 
 

 Whenever the Company issues Shares to all or substantially all holders of Shares by way of a 

stock dividend or other distribution, or subdivides all outstanding Shares into a greater number of 

Shares, or combines or consolidates all outstanding Shares into a lesser number of Shares (each of 

such events being herein called a "Share Reorganization") then effective immediately after the 

record date for such dividend or other distribution or the effective date of such subdivision, 

combination or consolidation, for each Option: 

 

 (a) the Option Price will be adjusted to a price per Share which is the product of: 
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  (i) the Option Price in effect immediately before that effective date or record date; 

and 

 

  (ii) a fraction, the numerator of which is the total number of Shares outstanding 

on that effective date or record date before giving effect to the Share 

Reorganization, and the denominator of which is the total number of Shares 

that are or would be outstanding immediately after such effective date or 

record date after giving effect to the Share Reorganization; and 

 

 (b) the number of Unissued Option Shares will be adjusted by multiplying (i) the number 

of Unissued Option Shares immediately before such effective date or record date by 

(ii) a fraction which is the reciprocal of the fraction described in subparagraph (a)(ii). 

 

5.2 Special Distribution 
 

 Subject to the prior approval of the Exchanges, whenever the Company issues by way of a 

dividend or otherwise distributes to all or substantially all holders of Shares: 

 

 (a) shares of the Company, other than the Shares; 

 

 (b) evidences of indebtedness; 

 

 (c) any cash or other assets, excluding cash dividends (other than cash dividends which 

the Board of Directors of the Company has determined to be outside the normal 

course); or 

 

 (d) rights, options or warrants, 

 

then to the extent that such dividend or distribution does not constitute a Share Reorganization (any 

of such non-excluded events being herein called a "Special Distribution"), and effective immediately 

after the record date at which holders of Shares are determined for purposes of the Special 

Distribution, for each Option the Option Price will be reduced, and the number of Unissued Option 

Shares will be correspondingly increased, by such amount, if any, as is determined by the Board in 

its sole and unfettered discretion to be appropriate in order to properly reflect any diminution in value 

of the Option Shares as a result of such Special Distribution. 

 

5.3 Corporate Organization 
 

 Whenever there is: 

 

 (a) a reclassification of outstanding Shares, a change of Shares into other shares or 

securities, or any other capital reorganization of the Company, other than as described 

in subsections 5.1 or 5.2; 
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 (b) a consolidation, merger or amalgamation of the Company with or into another 

corporation resulting in a reclassification of outstanding Shares into other shares or 

securities or a change of Shares into other shares or securities; or 

 

 (c) a transaction whereby all or substantially all of the Company's undertaking and assets 

become the property of another corporation, 

 

  (any such event being herein called a "Corporate Reorganization")  

 

the Optionee will have an option to purchase (at the times, for the consideration, and subject to the 

terms and conditions set out in the Plan) and will accept on the exercise of such option, in lieu of the 

Unissued Option Shares which he would otherwise have been entitled to purchase, the kind and 

amount of shares or other securities or property that he would have been entitled to receive as a result 

of the Corporate Reorganization if, on the effective date thereof, he had been the holder of all 

Unissued Option Shares or if appropriate, as otherwise determined by the Directors. 

 

5.4 Determination of Option Price and Number of Unissued Option Shares 
 

 If any questions arise at any time with respect to the Option Price or number of Unissued 

Option Shares deliverable upon exercise of an Option following a Share Reorganization, Special 

Distribution or Corporate Reorganization, such questions shall be conclusively determined by the 

Company's auditor, or, if they decline to so act, any other firm of Chartered Accountants in 

Vancouver, British Columbia, that the Directors may designate and who will have access to all 

appropriate records and such determination will be binding upon the Company and all Optionees. 

 

5.5 Regulatory Approval 
 

 Any adjustment to the Option Price or the number of Unissued Option Shares purchasable 

under the Plan pursuant to the operation of any one of subsections 5.1, 5.2 or 5.3 is subject to the 

approval of the Exchanges and any other governmental authority having jurisdiction. 

 

6. MISCELLANEOUS 
 

6.1 Right to Employment 
 

 Neither this Plan nor any of the provisions hereof shall confer upon any Optionee any right 

with respect to employment or continued employment with the Company or any subsidiary of the 

Company or interfere in any way with the right of the Company or any subsidiary of the Company to 

terminate such employment. 
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6.2 Necessary Approvals 
 

 The Plan shall be effective only upon the approval of the shareholders of the Company given 

by way of an ordinary resolution.  Any Options granted under this Plan prior to such approval shall 

only be exercised upon the receipt of such approval.  Disinterested shareholder approval (as required 

by the Exchanges) will be obtained for any reduction in the exercise price of any Option granted under 

this Plan if the Optionee is an Insider of the Company at the time of the proposed amendment.  The 

obligation of the Company to sell and deliver Shares in accordance with the Plan is subject to the 

approval of the Exchanges and any governmental authority having jurisdiction.  If any Shares cannot 

be issued to any Optionee for any reason, including, without limitation, the failure to obtain such 

approval, then the obligation of the Company to issue such Shares shall terminate and any Option 

Price paid by an Optionee to the Company shall be immediately refunded to the Optionee by the 

Company. 

 

6.3 Administration of the Plan 
 

 The Directors shall, without limitation, have full and final authority in their discretion, but 

subject to the express provisions of the Plan, to interpret the Plan, to prescribe, amend and rescind 

rules and regulations relating to the Plan and to make all other determinations deemed necessary or 

advisable in respect of the Plan.  Except as set forth in subsection 5.4, the interpretation and 

construction of any provision of the Plan by the Directors shall be final and conclusive.  

Administration of the Plan shall be the responsibility of the appropriate officers of the Company and 

all costs in respect thereof shall be paid by the Company. 

 

6.4 Income Taxes 
 

 As a condition of and prior to participation of the Plan any Optionee shall on request authorize 

the Company in writing to withhold from any remuneration otherwise payable to him or her any 

amounts required by any taxing authority to be withheld for taxes of any kind as a consequence of his 

or her participation in the Plan. 

 

6.5 Amendments to the Plan 
 

 The Directors may from time to time, subject to applicable law and to the prior approval, if 

required, of the Exchanges or any other regulatory body having authority over the Company or the 

Plan, suspend, terminate or discontinue the Plan at any time, or amend or revise the terms of the Plan 

or of any Option granted under the Plan and the Option Agreement relating thereto, provided that no 

such amendment, revision, suspension, termination or discontinuance shall in any manner adversely 

affect any option previously granted to an Optionee under the Plan without the consent of that 

Optionee.  Any amendments to the Plan or options granted thereunder will be subject to the approval 

of the shareholders. 
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6.6 Form of Notice 
 

 A notice given to the Company shall be in writing, signed by the Optionee and delivered to 

the head business office of the Company. 

 

6.7 No Representation or Warranty 
 

 The Company makes no representation or warranty as to the future market value of any Shares 

issued in accordance with the provisions of the Plan. 

 

6.8 Compliance with Applicable Law 
 

 If any provision of the Plan or any Option Agreement contravenes any law or any order, 

policy, by-law or regulation of any regulatory body or Exchanges having authority over the Company 

or the Plan, then such provision shall be deemed to be amended to the extent required to bring such 

provision into compliance therewith. 

 

6.9 No Assignment 
 

 No Optionee may assign any of his or her rights under the Plan or any Option granted 

thereunder. 

 

6.10 Rights of Optionees 
 

 An Optionee shall have no rights whatsoever as a shareholder of the Company in respect of 

any of the Unissued Option Shares (including, without limitation, voting rights or any right to receive 

dividends, warrants or rights under any rights offering). 

 

6.11 Conflict 
 

 In the event of any conflict between the provisions of this Plan and an Option Agreement, the 

provisions of this Plan shall govern. 

 

6.12 Governing Law 
 

 The Plan and each Option Agreement issued pursuant to the Plan shall be governed by the 

laws of the Province of British Columbia. 

 

6.13 Time of Essence 
 

 Time is of the essence of this Plan and of each Option Agreement.  No extension of time will 

be deemed to be or to operate as a waiver of the essentiality of time. 
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6.14 Entire Agreement 
 

 This Plan and the Option Agreement set out the entire agreement between the Company and 

the Optionees relative to the subject matter hereof and supersedes all prior agreements, undertakings 

and understandings, whether oral or written. 

 

 

Approved by the Board of Directors on the 14th day of November 2025. 
 

 
__________________________________ 

Alex Pannu, President 



 
 

 

 Schedule “A” 

DISCOVERY-CORP. ENTERPRISES INC. 

 STOCK OPTION PLAN 

 OPTION AGREEMENT 
 

Without prior written approval of the TSX Venture Exchange and compliance with all applicable 

securities legislation, the securities represented by this agreement and any securities issued upon 

exercise thereof may not be sold, transferred, hypothecated or otherwise traded on or through the 

facilities of the TSX Venture Exchange or otherwise in Canada or to or for the benefit of a 

Canadian resident until (four months and one day from grant date). 

 

 This Option Agreement is entered into between DISCOVERY-CORP. ENTERPRISES INC. 

(the "Company") and the Optionee named below pursuant to the Company Stock Option Plan (the 

"Plan"), a copy of which is attached hereto, and confirms that: 

 

1. on _______________ (the "Grant Date"); 

 

2. ________________  (the "Optionee"); 

 

3. was granted the option (the "Option") to purchase ____________Common Shares (the 

"Option Shares") of the Company; 

 

4. for the price (the "Option Price") of $______ per share; 

 

5. which shall be exercisable as fully Vested from the Grant Date unless the granting of this 

Option is to a consultant providing Investor relations services in which case the Option will 

be vested over a 12 month period from the date of grant in accordance with TSX policy; 

 

6. terminating on the ____________, 20__ (the "Expiry Date"); 

 

 all on the terms and subject to the conditions set out in the Plan.  For greater certainty, once 

 Option Shares have been granted, they continue to be exercisable until the termination or 

 cancellation thereof as provided in this Option Agreement and the Plan. 

 

 By signing this Option Agreement, the Optionee acknowledges that the Optionee has read 

and understands the Plan and agrees to the terms and conditions of the Plan and this Option 

Agreement. 

 

IN WITNESS WHEREOF the parties hereto have executed this Option Agreement as of the ___ day 

of _______, 20__. 

      DISCOVERY-CORP. ENTERPRISES INC. 

      Per: 

 

_____________________________    ____________________________ 

OPTIONEE       Authorized Signatory 
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