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GULF & PACIFIC EQUITIES CORP.
NOTICE OF ANNUAL GENERAL MEETING
OF SHAREHOLDERS

June 27, 2007
TO THE SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the Annual General Meeting (the “Meeting”) of shareholders
of Gulf & Pacific Equities Corp. (the “Corporation”) will be held at the offices of Stikeman Elliott LLP,
Barristers & Solicitors, 4300 Bankers Hall, 888-3rd Street SW, Calgary, Alberta on June 27, 2007 at the
hour of 10:00 a.m. (local time) for the following purposes:

1. to determine the number of and to elect the directors of the Corporation for the ensuing
year;
2. to appoint the auditors of the Corporation for the ensuing year and to authorize the

directors of the Corporation to fix the auditors” remuneration;
3. to approve the stock option plan for the Corporation; and

4. to transact such other business as may properly be brought before the Meeting or any
adjournment thereof.

Shareholders are referred to the accompanying Management Information Circular for more
detailed information with respect to the matters to be considered at the Meeting.

Shareholders who do not expect to attend the Meeting in person are requested to date and sign
the enclosed form of proxy and return it in the envelope provided. All proxies to be used at the
Meeting must be received by Computershare Trust Company of Canada, the registrar and transfer
agent for the Corporation, at 600, 530 - 8th Avenue S.W., Calgary, Alberta, T2P 3S8 or the President of
the Corporation at 1300 Bay Street, 34 Floor, Toronto, Ontario, M5R 3K8 at least 48 hours, excluding
Saturdays, Sundays and holidays, prior to the time of the Meeting or any adjournment thereof.

Holders of common shares of the Corporation of record at the close of business on May 8, 2007
are entitled to notice of the Meeting and to vote thereat or at any adjournment(s) thereof. The transfer
books will not be closed.

BY ORDER OF THE BOARD OF DIRECTORS

(signed) “Anthony ]. Cohen”
Anthony J. Cohen, President

Toronto, Ontario
April 30, 2007
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GULF & PACIFIC EQUITIES CORP.

NOTICE OF ANNUAL GENERAL MEETING
JUNE 27, 2007

MANAGEMENT INFORMATION CIRCULAR

Note: Shareholders who do not hold their shares in their own name as registered
shareholders should read “Advice to Beneficial Shareholders” herein for an explanation
of their rights.

SOLICITATION OF PROXIES

This Management Information Circular (the “Circular”) is provided in connection
with the solicitation by management of Gulf & Pacific Equities Corp. (the “Corporation”)
of proxies, from the holders of common shares (“Common Shares”) for use at the annual
general meeting of the shareholders of the Corporation (the “Meeting”) to be held at the
offices of Stikeman Elliott LLP, 4300 Bankers Hall, 888-3rd Street SW, Calgary, Alberta on
June 27, 2007 at 10:00 a.m. (Calgary time) and at any adjournment thereof, for the
purposes set forth in the Notice of Annual Meeting accompanying this Circular. The
information contained herein is as of April 30, 2007 unless otherwise stated.

The Board of Directors and management of the Corporation contemplate a
solicitation of proxies primarily by mail. Proxies may also be solicited personally or by
telephone by directors or officers of the Corporation who will not be additionally
compensated therefor. The cost of soliciting the proxies will be borne by the Corporation.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed form of proxy are directors of the Corporation.
A shareholder of the Corporation submitting a proxy has the right to appoint a nominee
(who need not be a shareholder of the Corporation) to represent him or her at the
Meeting other than the persons designated in the enclosed proxy form by inserting the
name of his chosen nominee in the blank space provided for that purpose on the form, or
by completing another proper form of proxy. Such shareholder should notify the
nominee of his appointment, obtain his consent to act as proxy and should instruct him
or her on how the shareholder’'s Common Shares are to be voted. In any case, the form of
proxy should be dated and executed by the shareholder or, where the form of proxy has
been executed by an attorney of the shareholder, by the shareholder’s attorney authorized
in writing, with proof of such authorization attached.

A form of proxy will not be valid for the Meeting or any adjournment thereof unless
it is signed by the shareholder or by his attorney authorized in writing or, if the shareholder
is a corporation, signed under its corporate seal and executed by a duly authorized officer or
attorney of the corporation, and delivered to Computershare Trust Company of Canada,
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#600, 530 - 8th Avenue S.W., Calgary, Alberta, T2P 3S8 or the President of the Corporation
at 1300 Bay Street, 34 Floor, Toronto, Ontario, M5R 3K8 at least 48 hours, excluding
Saturdays, Sundays and holidays, before the day of the Meeting or any adjournment
thereof.

In addition to revocation in any other manner permitted by law, a shareholder
who has given a proxy may revoke it, any time before it is exercised, by instrument in
writing executed by the shareholder or by his attorney authorized in writing or, if the
shareholder is a corporation, under its corporate seal executed by a duly authorized
officer or attorney of the corporation and deposited at the office of Computershare Trust
Company of Canada, #600, 530 - 8th Avenue S.W., Calgary, Alberta, T2P 3S8 at any time
up to and including the last business day preceding the day of the Meeting, or any
adjournment thereof, at which the proxy is to be used, or with the chairman of the
Meeting on the day of the Meeting or any adjournment thereof.

ADVICE TO BENEFICIAL SHAREHOLDERS

The information set forth in this section is provided to beneficial holders of Common
Shares who do not hold their Common Shares in their own name (“Beneficial
Shareholders”). Beneficial Shareholders should note that only proxies deposited by
shareholders whose names appear on the records of the Corporation as the registered
holders of Common Shares can be recognized and acted upon at the Meeting. If Common
Shares are listed in an account statement provided to a Beneficial Shareholder by a broker,
then in almost all cases those Common Shares will not be registered in the Beneficial
Shareholder’s name on the records of the Corporation. Such Common Shares will more
likely be registered under the name of the Beneficial Shareholder’s broker or an agent of that
broker. In Canada, the vast majority of such Common Shares are registered under the name
of CDS & Co. (the registration name for The Canadian Depository for Securities Limited,
which acts as nominees for many Canadian brokerage firms). Common Shares held by
brokers or their nominees can only be voted (for or against resolutions) upon the
instructions of the Beneficial Shareholder. Without specific instructions, the
broker/nominees are prohibited from voting Common Shares for their clients. The
Corporation does not know for whose benefit the Common Shares registered in the name of
CDS & Co. are held.

Applicable regulatory policy requires intermediaries/brokers to seek voting
instructions from Beneficial Shareholders in advance of shareholders’ meetings. Every
intermediary/broker has its own mailing procedures and provides its own return
instructions, which should be carefully followed by Beneficial Shareholders in order to
ensure that their Common Shares are voted at the Meeting. The majority of brokers now
delegate responsibility for obtaining instructions from clients to ADP Investor
Communications (“ADP”). ADP typically provides a machine-readable voting request form
or applies a special sticker to the proxy forms, mails those forms to the Beneficial
Shareholders and asks Beneficial Shareholders to return the voting request forms or proxy
forms to ADP. Often Beneficial Shareholders are alternatively provided with a toll-free
telephone number or Internet website address to vote their Common Shares. ADP then
tabulates the results of all instructions received and provides appropriate instructions
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respecting the voting of Common Shares to be represented at the Meeting. A Beneficial
Shareholder receiving a voting instruction request or a proxy with an ADP sticker on it
cannot use that instruction request or proxy to vote Common Shares directly at the
Meeting as the proxy must be returned as directed by ADP well in advance of the
Meeting in order to have the Common Shares voted. Accordingly, it is strongly
suggested that Beneficial Shareholders return their completed instructions or proxies as
directed by ADP well in advance of the Meeting,.

All references to shareholders in this Circular and the accompanying form of proxy
and notice of Meeting are to shareholders of the Corporation of record unless specifically
stated otherwise. Where documents are stated to be available for review or inspection, such
items will be shown upon request to registered shareholders who produce proof of their
identity.

VOTING OF PROXIES

The persons named in the enclosed form of proxy have been designated by the
Corporation and have indicated their willingness to represent as proxy the shareholder who
appoints them. Each shareholder may instruct his proxy how to vote his Common Shares
by completing the blanks on the proxy form.

The Common Shares represented by a proxy will be voted or withheld from voting
in accordance with the instructions of the shareholder on any ballot that may be called for
and, if the shareholder specifies a choice with respect to any matter to be acted upon, the
Common Shares will be voted accordingly. IN THE ABSENCE OF SUCH CHOICE
BEING SPECIFIED, THE COMMON SHARES WILL BE VOTED IN FAVOUR OF THE
MATTERS TO BE VOTED ON.

The enclosed form of proxy confers discretionary authority upon the persons
named therein with respect to amendments and variations to matters identified in the
Notice of Meeting and with respect to any other matters which may properly come before
the Meeting. As of the date of this Circular, the management of the Corporation knows
of no such amendments, variations or other matters to come before the Meeting. In the
event that other matters come before the Meeting, then the intention is to vote in
accordance with the judgment of management of the Corporation.

RECORD DATE, VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The record date for the Meeting has been established as the close of business on
May 8, 2007 (the “Record Date”) for the determination of shareholders of the Corporation
entitled to receive notice of and to vote their Common Shares at the Meeting, except to the
extent that: (a) the holder has transferred the ownership of any of the holder’'s Common
Shares after the Record Date; and (b) the transferee of those Common Shares produces
properly endorsed share certificates, or otherwise establishes that the transferee owns the
Common Shares, and demands, not later than the close of business 10 days before the
Meeting, that the transferee’s name be included in the list of shareholders entitled to vote at
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the Meeting, in which case the transferee is entitled to vote such Common Shares at the
Meeting.

As at the date hereof, the Corporation has an authorized capital consisting of an
unlimited number of Common Shares, of which 8,243,732 Common Shares are issued and
outstanding and an unlimited number of Preferred Shares, issuable in series, of which no
Preferred Shares are issued and outstanding.

To the best of the knowledge of the directors and senior officers of the Corporation,
the only people, firm or corporation which beneficially owns, directly or indirectly, or
exercises control or direction over voting securities carrying more than 10% of the voting
rights attached to any class of voting securities of the Corporation, as at the date of this
Circular is:

Number of
Common Shares
Name and Municipality Type of
of Residence Ownership Percentage of Common Shares
Anthony J. Cohen Direct and 2,113,474 25.6%
Toronto, Ontario Indirect

As at the date of this Circular, the directors and senior officers of the Corporation as
a group beneficially owned, directly or indirectly, 2,583,224 Common Shares constituting
approximately 31.3% of the issued and outstanding Common Shares.

BUSINESS OF THE MEETING
1. Financial Statements

The Corporation will submit to the shareholders at the Meeting the financial
statements of the Corporation for the year ended December 31, 2006 and the auditors report
thereon, but no vote by the shareholders with respect thereto is required or proposed to be
taken.

2. Election of Directors

The articles of the Corporation provide that the Corporation shall have a minimum
of three and a maximum of nine directors. At present, the Board of Directors consists of 6
persons. It is proposed that 6 persons be elected as directors of the Corporation at the
Meeting, to take office immediately following the completion of the Meeting and to serve
until the next annual meeting of shareholders. The persons designated in the enclosed
form of proxy, unless otherwise instructed, intend to vote for the election of the nominees
set forth below. Management does not contemplate that any of the nominees will be unable
to serve as directors, but, if that should occur for any reason prior to the Meeting, the
persons designated in the enclosed form of proxy reserve the right to vote for other
nominees in their discretion.
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The following information relating to the nominees as directors is based partly on
the Corporation’s records and partly on information received by the Corporation from said
nominees, and sets forth the name and municipal address of each of the persons proposed
to be nominated for election as a director, his current principal occupation, all other
positions and offices in the Corporation held by him, the year in which he was first elected a
director, and the number of common shares of the Corporation that he has advised are
beneficially owned by him, directly or indirectly, or over which control or direction is
exercised by him.

Common Shares

Name and Beneficially Owned or
Municipality of Position Principal Controlled as of
Residence Presently Held Director Since Occupation April 30, 2007
Anthony J. Cohen President, Chief April 8, 1998 President and Chief 2,113,474
Toronto, Ontario Executive Officer Executive Officer,
and Director Gulf & Pacific
Equities Corp.
Greg KW. Wong Chief Financial October 23, 2006 Chief Financial 50,000
Toronto, Ontario Officer and Officer of the
Director Corporation and
Plato Gold Corp.
Luis H. Navas 1)@ Director October 23, 2006 Consultant 55,000

Oakville, Ontario

Dean J. Dovolis W)@ Director April 8, 1998 Principal, DJR 206,250
Minneapolis, Architecture, Inc.

Minnesota

Constantine D. Director June 20, 2001 Lawyer 78,500

Buzunis )2
San Diego, California

Ernest C. Cholakis® Director June 20, 2001 President & 80,000
Winnipeg, Manitoba Chief Executive

Officer of Canadian

Dental Management

Notes:
(1) Members of the Audit Committee.
(2) Members of the Compensation and Corporate Governance Committee.

3. Appointment of Auditors

The persons designated in the enclosed form of proxy, if named as proxy, intend to
vote for the appointment of RSM Richter LLP as the auditors of the Corporation, to hold
office until the next annual meeting of the shareholders, at a remuneration to be fixed by the
Board of Directors. RSM Richter LLP has been the auditors of the Corporation since
December 9, 2005.
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4. Approval of Stock Option Plan

To remain in compliance with the policies of the TSX Venture Exchange, which
requires annual shareholder approval of the Corporation’s stock option plan (the “Stock
Option Plan”), the Corporation will be presenting to the shareholders for approval the
Stock Option Plan, a copy of which is attached as Schedule “A”.

The Stock Option Plan reserves a maximum of 10% of the issued and outstanding
shares of the Corporation (determined at the time of the stock option grant) for issuance
upon the exercise of stock options granted pursuant to the Stock Option Plan. Currently
there are 8,243,732 Common Shares issued and outstanding, and therefore as at the date
hereof, 824,373 Common Shares are available for issuance under the Stock Option Plan, with
such number increasing in accordance with the number of issued and outstanding Common
Shares.

For more information see “Stock Option Plan” and refer to Schedule “A” where the
Stock Option Plan is set out in full.

The shareholders of the Corporation will be asked to consider, and if thought fit, to
pass the following resolutions (the “Stock Option Resolution”):

“BE IT RESOLVED THAT:

1. the amended and restated stock option plan (the “Plan”) of
Gulf & Pacific Equities Corp. (“Gulf”) is authorized,
approved and adopted in substantially the form attached
as Schedule “A” to the Management Information Circular
of Gulf dated April 30, 2007 (the “Information Circular”)
prepared for the purposes of the annual and general
meeting of holders of common shares of Gulf;

2. any one director or officer is authorized to amend the Plan
should such amendments be required by applicable
regulatory authorities including, but not limited to, the
stock exchange on which the common shares of Gulf are
listed;

3. any one director or officer is authorized to execute and
deliver all such deeds, documents and other writings and
perform such acts as may be necessary in order to give
effect to the foregoing resolutions; and

4. notwithstanding the approval of the shareholders of Gulf
as herein provided, the Board of Directors of Gulf, may, in
its sole discretion, revoke this resolution before it is acted
upon, without further approval of the shareholders of
Gulf.”
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The Stock Option Resolution must be passed by a majority of the votes cast by
shareholders of the Corporation who vote at the Meeting either in person or by proxy. IT IS
THE INTENTION OF THE MANAGEMENT DESIGNEES, IF NAMED AS PROXY, TO
VOTE FOR THE CONFIRMATION OF THE STOCK OPTION PLAN OF THE
CORPORATION UNLESS OTHERWISE DIRECTED.

5. Other Matters Coming Before the Meeting

Management knows of no other matters to come before the Meeting other than those
referred to in the Notice of Meeting. Should any other matters properly come before the
Meeting, the Common Shares represented by proxy solicited hereby will be voted on such
matters in accordance with the best judgment of the person voting such proxy.

EXECUTIVE COMPENSATION
Summary of Executive Compensation

Other than the grant of stock options, the total remuneration paid or accrued during
the last fiscal year for all members of management (all directors, executive officers and other
key personnel) who were employed by the Corporation or retained on a consulting basis,
other than the President, Chief Executive Officer and Chief Financial Officer (the “Named
Executive Officers”), was nil.

Summary Compensation Table

Long Term Compensation

Annual Compensation Awards Payouts
Securities Restricted
Under Shares or
Name and Other Annual Option/ Restricted LTIP All Other
Principal Salary | Bonus [Compensation| SAR Granted | Share Units |Payouts Compensation
Position Year | (8) (&) ®) (#) %) ® ®
Anthony Cohen | 2006 | 75,000 - - 80,000 - - -
President and 2005 | 75,000 - - - - - -
Chief Executive | 2004 | 75,000 - - - - - -
Officer M@ 2003 | 75,000 - - 81,650 - - -
2002 | 75,000 - - - - - -
Greg K. W. 2006 | 36,000 - - 50,000 - - -
Wong, Chief 2005 | 27,000 - - 50,000 - - -
Financial
Officer®
Notes:
1) Mr. Cohen’s salary was determined by the Board of Directors of the Corporation and is subject to
revision. Mr. Cohen does not currently have an employment agreement with the Corporation.
) Mr. Cohen ceased to be the Chief Financial Officer of the Corporation on March 11, 2005. Mr. Greg K.

W. Wong was appointed as Chief Financial Officer on March 11, 2005. Mr. Wong's salary was
determined by the Board of Directors of the Corporation and is subject to revision. Mr. Wong is paid as
a consultant.
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Stock Option Plan

As previously indicated, the Corporation has a Stock Option Plan. The purpose of
the Stock Option Plan is to afford persons who provide services to the Corporation, whether
as directors, officers, employees or consultants, an opportunity to obtain a proprietary
interest in the Corporation by permitting them to purchase Common Shares and to aid in
attracting as well as retaining and encouraging the continued involvement of such persons
with the Corporation. The total number of Common Shares issuable under the Stock Option
Plan is 824,373 Common Shares.

Under the Stock Option Plan, stock options (“Options”) may be issued to directors,
officers, employees of, and consultants to, the Corporation in accordance with the rules and
policies of any stock exchange or exchanges on which the Common Shares are listed and
any other regulatory body having jurisdiction (collectively referred to as the “Exchange”).
The Stock Option Plan provides for the price of the Options to be determined by the Board
of Directors of the Corporation provided that the exercise price of the Options may not be
less than that permitted by the Exchange. Options granted under the Stock Option Plan will
be for a term of no longer than the maximum period of time permitted by the Exchange after
the date of grant and the vesting of such options is determined by the Corporation’s Board
of Directors on a case-by-case basis.

For more information, refer to Schedule “A” where the Stock Option Plan is set out
in full.
Option Grants during the Year Ended December 31, 2006

The following table sets forth certain information with respect to the grant of
Options to the Named Executive Officers during the year ended December 31, 2006.

Market Value
of Securities
Percent of Total Underlying
Securities Options Exercise or Base  Options on the
Under Options Granted in Price Date of Grant
Name Granted (#)” Financial Year ($/Security) ($/Security) Expiration Date
Anthony Cohen 80,000 22.9% $0.305 $0.32 June 9, 2011
Greg Wong 50,000 14.3% $0.305 $0.32 June 9, 2011
Note:
(1) Options granted represent the option to purchase Common Shares.
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Aggregate Option Exercised During the Year Ended December 31, 2005 and Year-End
Option Values

The following table sets forth certain information with respect to the exercise of
Options by Named Executive Officers during the year ended December 31, 2006.

Value of Unexercised

Unexercised in-the-Money
Options/SARs at Options/SARs at
Common Shares December 31, 2006 December 31, 2006
Acquired on Aggregate Value (#) %)
Exercise Realized Exercisable/ Exercisable/

Name (#) %) Unexercisable Unexercisable
Anthony Cohen 81,650 $13,880.50 80,000/ Nil Not applicable/Nil
Greg Wong 50,000 $750.00 50,000/ Nil Not applicable/Nil

Employment Contracts and Termination of Employment and Change in Responsibility
Contracts.

At this time there are no employment contracts with the Named Executive Officers.
Compensation of Directors

Other than the grant of Options, no remuneration of any kind is currently paid to
directors of the Corporation in their capacity as directors.

The following Options were granted to independent directors in the financial year
ended December 31, 2006.

Director Options Granted Unit Price ($/Unit)
Charles Pennock®) 60,0000) $0.305
Tan MacVicar® 50,000 $0.305
David Wright® 110,0000) $0.305
Notes:
1) Resigned as a director of the Corporation on October 23, 2006.
) Options to acquire Common Shares were granted on April 26, 2006 pursuant to the Stock Option Plan.
3) Options to acquire Common Shares were granted on June 9, 2006 pursuant to the Stock Option Plan.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets out securities authorized for issuance under any equity
compensation plan of the Corporation as at December 31, 2006.

Number of Common Number of Common
Shares to be issued upon Weighted-average Shares remaining
exercise of outstanding exercise price of available for future
options, warrants and outstanding options, issuance under equity
Plan Category rights warrants and rights compensation plans
Equity compensation 750,000 $0.275 74,373
plan approved by
securityholders
Equity compensation Nil Nil Nil
plans not approved by
securityholders
TOTAL 750,000 $0.275 74,373

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

At no time during the most recently completed financial year was there any
indebtedness of any director, executive officer or senior officer, or any associate of any such
director or executive officer to the Corporation or to any other entity which is, or at any time
since the beginning of the most recently completed financial year been the subject of a
guarantee, support agreement, letter of credit or other similar arrangement or
understanding provided by the Corporation.

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

Management is not aware of any material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise, of any director, senior officer, anyone who
has held office as such at any time since the beginning of the last financial year, proposed
nominee for election as director of the Corporation, or their respective associates or
affiliates, in any matter to be acted on at the Meeting except as disclosed herein.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Management is not aware of any material interest, direct or indirect, of any Informed
Person (as defined below) of the Corporation or proposed nominee for election as a director
of the Corporation, or their respective associates or affiliates, in any transaction since the
commencement of the Corporation’s last financial year or in any proposed transaction that
has materially affected or would materially affect the Corporation or any of its subsidiaries,
other than as follows:

. During the year ended December 31, 2006, the Corporation charged related
parties rent totalling approximately $34,911. Those parties are related to the

10
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Corporation due to the fact that Anthony Cohen, a director, the President and
Chief Executive Officer of the Corporation is also a director, the President
and Chief Executive Officer of those related parties. Also, Greg Wong, the
Chief Financial Officer of the Corporation is also the Chief Financial Officer
of those related parties.

. During the year ended December 31, 2006, the Corporation was charged
management fees of $24,000 by Rick Holdings Ltd., a company controlled by
a shareholder of the Corporation. In addition, an amount of approximately
$84,000 was paid to the same Rick Holdings Ltd., relating to the service fee
owing due to a construction contract the Corporation entered into for certain
work to be done on the shopping centre known as Valley Centre Mall in
Whitecourt, Alberta. The construction contract is for a value of $2,671,050
plus a service fee of $198,000.

J During the year ended December 31, 2016, the Corporation was charged
consulting fees of $36,000 in respect of Mr. Wong acting as Chief Financial
Officer of the Corporation.

. During the year ended December 31, 2006, the Corporation incurred
accounting fees of $85,500 with Forbes Andersen LLP in which Paul
Andersen, the Treasurer of the Corporation, is a partner. As at the date
hereof, accounts payable and accrued liabilities included $85,500, payable to
Forbes Andersen LLP.

“Informed Person” means a director or executive officer of a reporting issuer; a
director or executive officer of a person or company that is itself an informed person or
subsidiary of a reporting issuer; any person or company who beneficially owns, directly or
indirectly, voting securities of a reporting issuer or who exercises control or direction over
voting securities of a reporting issuer or combination of both carrying more than 10 percent
of the voting rights attached to all of the outstanding voting securities of the reporting issuer
other than voting securities held by the person or company as an underwriter in the course
of a distribution; and reporting issuer that has purchased, redeemed or otherwise acquired
any of its securities, for so long as it holds any of its securities.

CORPORATE GOVERNANCE DISCLOSURE

The Corporation is a venture issuer (as defined in National Instrument 58-101 -
Disclosure of Corporate Governance Practices) and is required to provide the following
information in this Circular if the Corporation is soliciting a proxy for the election of
Directors.

Board of Directors

The Board of Directors of the Corporation facilitates its exercise of independent
supervision of management of the Corporation by ensuring that the Board of Directors of
the Corporation is composed of a majority of independent directors, as defined in

11
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Multilateral Instrument 52-110 - Audit Committees. Currently, the Board of Directors of the
Corporation is comprised of 6 members, of whom 4 are independent and one is not
independent.

The following directors are independent in that they do not have a direct or indirect
material relationship with the Corporation or one which could, in the view of the Board of
Directors of the Corporation, be reasonably expected to interfere with the exercise of a
member’s independent judgment:

. Dean J. Dovolis

. Constantine D. Buzunis
. Ernest C. Cholakis

° Luis H. Navas

The following directors are not independent:

. Anthony J. Cohen
. Greg KW. Wong

Anthony J. Cohen is not independent by virtue of being the President and Chief
Executive Officer of the Corporation and Greg K.W. Wong is not independent by virtue of
being the Chief Financial Officer of the Corporation.

The Board of Directors of the Corporation is responsible for approving long-term
strategic plans and annual operating budgets recommended by management. Board
consideration and approval is also required for material contracts and business transactions,
and all debt and equity financings.

The Board of Directors of the Corporation delegates to management responsibility
for meeting defined corporate objectives, implementing approved strategic and operating
plans, carrying on the business of the Corporation in the ordinary course, evaluating new
business opportunities and challenges, recruiting people and meeting all legal and
regulatory requirements of the business.

The following directors of the Corporation are also currently directors of other
reporting issuers:

Name of Director Name of Other Reporting Issuer Position with Other Reporting
Issuer
Anthony ]J. Cohen Plato Gold Corp. President and Chief Executive
Officer
Greg KW. Wong Plato Gold Corp. Chief Financial Officer
Luis H. Navas Plato Gold Corp. Director

12
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Orientation and Continuing Education

The Board of Directors of the Corporation does not have any formal procedure to
orient new board members nor does it have a formal policy of providing continuing
education for directors. When a new director is appointed, they have the opportunity to
meet the other directors, management and employees, with orientation tailored to the needs
and experience of the new director, as well as the overall needs of the Board. New directors
are provided with written information about the Board of Directors committees and the
business and operations of the Corporation and documents from recent meetings of the
Board of Directors of the Corporation.

The Corporation relies upon its professional advisors to update the knowledge of the
board members in respect to changes in relevant policies and regulations. The Board of
Directors of the Corporation expects to select any new members from persons who have the
requisite knowledge and experience to ensure that the lack of formal policy will not detract
from the performance of its members.

Members of the Board of Directors of the Corporation are encouraged to
communicate with management, auditors and technical consultants to keep themselves
current with industry trends and developments and changes in legislation, to attend related
industry seminars and conventions and to visit the Corporation’s operations. Members of
the Board of Directors of the Corporation have full access to the Corporation’s records.

Ethical Business Conduct

The Board of Directors of the Corporation does currently have a written code of
business ethics and conduct and a formal “whistleblower policy” (collectively, the
“Policies”). The Audit Committee monitors compliance with the Policies, and reviews the
Policies periodically, recommending any changes to the Board of Directors of the
Corporation.

Other than the Policies, the Board of Directors of the Corporation does not take any
formal measures to encourage and promote a culture of ethical business conduct, but, does
rely upon the selection of persons as directors, officers and employees who they consider to
meet the highest ethical standards.

The Board of Directors of the Corporation itself must comply with the conflict of
interest provisions of the Business Corporations Act (Alberta), as well as the relevant
securities regulatory instruments, in order to ensure that directors exercise independent
judgment in considering transactions and agreements in respect of which a director or
executive officer has a material interest.

Nomination of Directors

The Board of Directors of the Corporation as a whole is responsible for nominating
new members of the Board of Directors and assessing members of the Board of Directors on
an ongoing basis. The Board of Directors of the Corporation considers succession planning
(including appointment of senior management). The Board of Directors of the Corporation

13

348776 v4



annually reviews the general and specific criteria to consider when directors are being
appointed to the Board of Directors. The objective of this review is to recommend that
appointments be made to provide the best mix of skills and experience to guide the long-
term strategy and ongoing business operations of the Corporation. The review takes into
account the desirability of maintaining a balance of skills, experience and background, with
appropriate diversity, along with the key common characteristics required for effective
participation.

Compensation

The directors of the Corporation do not receive any compensation for the
performance of their duties as directors of the Corporation and do not receive
reimbursement for expenses incurred in attending meetings. Periodically, the directors
receive grants of stock options, pursuant to the Plan. The Board of Directors of the
Corporation is responsible for determining all forms of compensation to be granted to the
President and Chief Executive Officer and Chief Financial Officer and the directors, and for
reviewing the President and Chief Executive Officer’s recommendations respecting
compensation of the other senior executives of the Corporation. In this regard, the Board of
Directors of the Corporation considers, among other things, that recruitment and retention
of qualified executives is critical to the Corporation’s success, that compensation must be
fair and competitive and that performance needs to be rewarded. The compensation paid to
executive officers consists of a combination of base salary, performance incentives and
options.

The Board of Directors of the Corporation have approved a Compensation and
Corporate Governance Committee Charter and Dean Dovolis, Constantine Buzunis, Luis
Navas and Ernest Cholakis, with Mr. Navas acting as Chair, have been appointed to such
Committee.

Other Board Committees

The Board of Directors of the Corporation does not have any standing committees
other than the Audit Committee and the Compensation and Corporate Governance
Committee.

Assessments

The Board of Directors of the Corporation is responsible for annually assessing its
overall performance and that of its committees. The objective of this review is to contribute
to a process of continuous improvement in the Board of Director’s execution of its
responsibilities. The review has regard to the mandate or charter of the Board of Directors of
the Corporation or committee and identifies any areas where the directors or management
believe that the Board of Directors could make a better collective contribution to overseeing
the affairs of the Corporation. The Board of Directors of the Corporation is also responsible
for regularly assessing the effectiveness and contribution of the individual directors, having
regard to the competencies and skills each director is expected to bring to the Board of
Directors.
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AUDIT COMMITTEE INFORMATION
Audit Committee Charter

The Audit Committee of the Board of Directors of the Corporation operates under a
written charter that sets out its responsibilities and composition requirements. A copy of
the charter is attached to this Circular as Schedule “B”.

Composition of the Audit Committee

The members of the Audit Committee are Dean Dovolis, Luis Navas and
Constantine Buzunis. The Audit Committee charter requires all members to be financially
literate and independent within the meaning of applicable securities laws. All members of
the Audit Committee meet these requirements.

The following sets out the education and experience of each director relevant to the
performance of his duties as a member of the Audit Committee.

Dean Dovolis, Director

Mr. Dovolis has been the principal of DJR Architecture Inc. since 1985. He has a
Bachelor of Environmental Sciences degree and a Bachelor of Architecture degree from the
University of Minnesota in 1979 and a Master of Architecture and Urban Design degree
from Harvard University in 1984. He has served on the board of the Corporation since 1998.

Luis Navas, Director

Mr. Navas is an independent compensation advisor to boards and management. He
most recently was Managing Partner of Executive Risk Governance Advisors, where he had
global responsibility for the Executive Compensation and Board Effectiveness Group. He
has served for nearly 15 years as an advisor to the top management and boards of major
corporations around the world. He is also a director of Plato Gold Corp. (TSX Venture
Exchange - “PGC”) and Ontario Air Ambulance Services.

Constantine Buzunis, Director

Mr. Buzunis obtained his Bachelor of Arts degree from the University of Manitoba in
1980 and a Juris Doctor from Thomas M. Cooley Law School in 1985. Mr. Buzunis is a
Principal in the San Diego firm of Neil, Dymott, Perkins, Brown & Frank where he has been
in practice since 1987. His practice is concentrated primarily in real estate, construction
defect, insurance, public entity and business matters. He was admitted to the Bar in
Michigan in 1986 and in California in 1987. He is admitted to United States District Courts
for the Eastern and Western Districts of Michigan and for the Southern District of California,
the United States Court of Appeals for the Ninth Circuit and the Supreme Court of the
United States of America. He is a Judge Pro Tempore for the San Diego Superior Court and an
Arbitrator for San Diego and Orange County Superior Courts. He served on the California
State Bar Board of Governors from 1995-1996.
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Auditors’ Fees

RSM Richter LLP are the current auditors of the Corporation and have been since
December 9, 2005. Prior to December 9, 2005, KPMG LLP was the auditors of the
Corporation. The table below sets out the aggregate fees billed to the Corporation in the last
two fiscal years.

Year ended Year ended
December 31, 2006 December 31, 2005

Audit fees $52,675.70 $40,000

Audit-related fees $- $1,800

Tax $10,498.77 $2,926

TOTAL $63,174.47 $44,726

Note:

o)) These fees relate to services consisting of audit and review of the financial statements and other

required securities filings.
Audit Committee Oversight

Since the commencement of the Corporation's most recently completed fiscal year,
the Board of Directors has not failed to adopt a recommendation of the Audit Committee to
nominate or compensate an external auditor.

Reliance On Exemptions

Since its effective date, the Corporation has not relied on the exemptions contained
in sections2.4 or 8 of Multilateral Instrument 52-110 Audit Committees ("MI 52-110").
Section 2.4 of MI 52-110 provides an exemption from the requirement that the Audit
Committee must pre-approve all non-audit services to be provided by the auditors, where
the total fees relating to such services are not expected to exceed 5% of the total fees payable
to the auditors during the fiscal year in which those non-audit services were provided.
Section 8 permits a company to apply to a securities regulatory authority for an exemption
from the requirements of MI 52-110, in whole or in part.

Pre-Approval Policies And Procedures

The Audit Committee has not adopted specific policies and procedures for the
engagement of non-audit services but will review the engagement of all such services.

DIRECTORS' AND OFFICERS' LIABILITY INSURANCE

The Corporation provides, at its expense, insurance for the Corporation's directors
and officers as well as directors and officers of the Corporation's affiliates and subsidiaries.
The insurance is for liability incurred by any of them in their capacity as a director or officer
of the Corporation. This insurance policy provides coverage of up to $1,000,000 for the
directors and officers of the Corporation in aggregate. Each loss or claim is subject to a
$50,000 deductible. The By-laws of the Corporation provide indemnification of the directors
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and officers, subject to certain limitations. The annual premium for the directors' and
officers' liability policy is $11,610.

ADDITIONAL INFORMATION

Additional information relating to the Corporation is available on SEDAR at
www.sedar.com. Shareholders of the Corporation may contact the Chief Financial Officer
of the Corporation at Suite 300, 1300 Bay Street, Toronto, Ontario, M5R 3K8 (Facsimile:
(416) 968-3339) to request copies of the Corporation’s financial statements and
Management’s Discussion and Analysis (“MD&A”). Financial information is provided in
the Corporation’s comparative financial statements and MD&A for its most recently
completed financial year.

APPROVAL OF THE DIRECTORS

The contents and the distribution of this Circular have been approved by the Board
of Directors of the Corporation.

17

348776 v4



1.1

21

2.2

23

24

25

2.6

348776 v4

SCHEDULE “A”

GULF & PACIFIC EQUITIES CORP.

AMENDED AND RESTATED STOCK OPTION PLAN

Purpose of the Plan

The purpose of the Plan (as defined below) is to attract, retain and motivate directors,
officers, employees and Consultants (as defined below) of the Corporation (as defined
below) and its Subsidiaries (as defined below), and to advance the interests of the
Corporation by providing such persons with the opportunity, through share options, to
acquire an increased proprietary interest in the Corporation.

Defined Terms

Where used herein, the following terms shall have the following meanings, respectively:

“ Affiliate” means an affiliate, as such term is defined in Subsection 1(2) of the Securities
Act (Alberta), of the Corporation.

“Associate” means an associate, as such term is defined in Subsection 1(c) of the
Securities Act (Alberta).

“Board” means the board of directors of the Corporation.

“Committee” means a special committee of the Board appointed from time to time by
the Board provided that, if at any time the Committee has not been constituted, the
Committee shall be deemed for all purposes of the Plan to be the Board.

“Consultant” means an individual (or an Eligible Corporation) who:

(@) provides ongoing consulting services to the Corporation or an Affiliate under a
written contract;

(b) possesses technical, business or management expertise of value to the
Corporation or an Affiliate;

(o) spends a significant amount of time and attention on the business and affairs of
the Corporation or an Affiliate; and

(d) has a relationship with the Corporation or an Affiliate that enables the individual
to be knowledgeable about the business and affairs of the Corporation.

“Corporation” means Gulf & Pacific Equities Corp. and includes any successor
corporation thereof.
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“director” means a director, senior officer or Management Company Employee of the
Corporation or a Subsidiary.

“Eligible Corporation” means a corporation all of the issued and outstanding voting
shares of which are beneficially owned, directly or indirectly, by a director, employee,
Management Company Employee or Consultant and/or the spouse, children and/or
grandchildren of the foregoing.

“Eligible Person” means a bona fide:

(@) director;

(b) employee;

(o) Management Company Employee;
(d) Consultant; or

(e) Eligible Corporation.

“employee” means:

(@) an individual who is considered an employee under the Income Tax Act (Canada);
or
(b) an individual who works full-time for the Corporation providing services

normally provided by an employee and who is subject to the same control and
direction by the Corporation over the details and methods of work as an
employee of the Corporation, but for whom income tax deductions are not made
at source.

“Expiry Time” means, with respect to any Option, the close of business on the date upon
which such Option will expire.

“Insider” means an insider, as such term is defined in Subsection 1(aa) of the Securities
Act (Alberta), of the Corporation, other than a person who falls within that definition
solely by virtue of being a director or senior officer of a Subsidiary, and includes any
Associate of such Insider.

“Investor Relations Activities” means any activities, by or on behalf of the Corporation
or a shareholder of the Corporation, that promote or reasonably could be expected to
promote the purchase or sale of securities of the Corporation, but does not include:

(@) the dissemination of information provided, or records prepared, in the ordinary
course of business of the Corporation;

(1) to promote the sale of products or services of the Corporation, or

(ii) to raise public awareness of the Corporation,

_2-
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that cannot reasonably be considered to promote the purchase or sale of
securities of the Corporation;

activities or communications necessary to comply wi e requirements o
b tiviti icati y t ply with the requi ts of
(1) applicable securities laws,
(if) the requirements of the TSX Venture Exchange or the by-laws, rules or

other regulatory instruments of any other self regulatory body or
exchange having jurisdiction over the Corporation;

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

() the communication is only through newspaper, magazine or publication,
and
(if) the publisher or writer receives no commission or other consideration

other than for acting in the capacity of publisher or writer; or

(d) activities or communications that may be otherwise specified by the TSX Venture
Exchange.

“Management Company Employee” means an individual employed by a company
providing management services to the Corporation, which are required for the ongoing
successful operation of the business enterprise of the Corporation.

“Market Price” at any date in respect of the Shares means the closing sale price of the
Shares on the TSX Venture Exchange (or, if the Shares are not then listed and posted for
trading on the TSX Venture Exchange, on such stock exchange in Canada on which the
Shares are listed and posted for trading as may be selected for such purpose by the
Committee) on the trading day on which the option is granted provided that, in the
event that the Shares did not trade on such trading day, the Market Price shall be the
average of the bid and ask prices in respect of the Shares at the close of trading on such
trading day and provided further that, in the event that the Shares are not listed and
posted for trading on any stock exchange, the Market Price shall be the fair market value
of such Shares as determined by the Committee in its sole discretion (but with reference
to the net asset value of the Corporation as determined by the Committee based on
reasonable evidence).

“Option” means an option to purchase Shares granted to an Eligible Person under the
Plan.

“Option Price” means the price per Share at which Shares may be purchased under an
Option, as the same may be adjusted from time to time in accordance with Article 9
hereof.
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“Optioned Shares” means the Shares issuable pursuant to an exercise of Options.

“Optionee” means an Eligible Person to whom an Option has been granted and who
continues to hold such Option.

“Plan” means the Stock Option Plan of the Corporation, as the same may be further
amended or varied from time to time.

“Shares” means the common shares of the Corporation or, in the event of an adjustment
contemplated by Article 9 hereof, such other shares or securities to which an Optionee
may be entitled upon the exercise of an Option as a result of such adjustment.

“Subsidiary” means any corporation which is a subsidiary, as such term is defined in
Subsection 1(4) of the Securities Act (Alberta), of the Corporation.

Administration of the Plan

The Plan shall be administered by the Committee.

The Committee shall have the power, where consistent with the general purpose and
intent of the Plan and subject to the specific provisions of the Plan:

(@) to establish policies and to adopt rules and regulations for carrying out the
purposes, provisions and administration of the Plan;

(b) to interpret and construe the Plan and to determine all questions arising out of
the Plan or any Option, and any such interpretation, construction or
determination made by the Committee shall be final, binding and conclusive for
all purposes;

(o) to determine the number of Shares covered by each Option;
(d) to determine the Option Price of each Option;
(e) to determine the time or times when Options will be granted and exercisable;

® to determine if the Shares which are issuable on the exercise of an Option will be
subject to any restrictions upon the exercise of such Option; and

(8) to prescribe the form of the instruments relating to the grant, exercise and other
terms of Options.

A member of the Committee may be entitled to participate in the Plan only if an Option
to such member is granted, and the terms and provisions thereof determined, by the
Committee without such member of the Committee participating in any manner
whatsoever in the granting of an Option to, or the determinations made with respect to,
such member of the Committee or to such Option.
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The Committee may, in its discretion, require as conditions to the grant or exercise of
any Option that the Optionee shall have:

(@) represented, warranted and agreed in form and substance satisfactory to the
Corporation that such Optionee is acquiring and will acquire such Option and
the Shares to be issued upon the exercise thereof or, as the case may be, is
acquiring such Shares, for such Optionee’s own account, and not with a view to
or in connection with any distribution, that such Optionee has had access to such
information as is necessary to enable such Optionee to evaluate the merits and
risks of such investment and that such Optionee is able to bear the economic risk
of investing in the Shares;

(b) agreed to restrictions on transfer in form and substance satisfactory to the
Corporation and to an endorsement on any option agreement or certificate
representing the Shares making appropriate reference to such restrictions; and

(o) agreed to indemnify the Corporation in connection with the foregoing.

Any Option granted under the Plan shall be subject to the requirement that, if at any
time counsel to the Corporation shall determine that the listing, registration or
qualification of the Shares subject to such Option upon any securities exchange or under
any law or regulation of any jurisdiction, or the consent or approval of any securities
exchange or any governmental or regulatory body, is necessary as a condition of, or in
connection with, the grant or exercise of such Option or the issuance or purchase of
Shares thereunder, such Option may not be accepted or exercised in whole or in part
unless such listing, registration, qualification, consent or approval shall have been
effected or obtained on conditions acceptable to the Committee. Nothing herein shall be
deemed to require the Corporation to apply for or to obtain such listing, registration,
qualification, consent or approval.

Original Stock Option Plan

The Corporation’s original stock option plan, (the “Original Plan”) was originally
approved by the Board effective April 15, 1998 and is replaced by the Plan. Each
outstanding option granted under the Original Plan and that remains outstanding on the
effective date of the Plan is hereby deemed to be an Option subject to the terms and
provisions of the Plan. The Original Plan shall terminate and be of no further effect on
the effective date of the Plan and shall be superseded by the Plan.

Shares Subject to the Plan

Subject to Article 9, the maximum number of Shares with respect to which Options may
be granted from time to time pursuant to the Plan shall not exceed 10% of the
Corporation’s outstanding Shares.



6.1

6.2

6.3

6.4

6.5

6.6

6.7

348776 v4

Eligibility, Grant and Terms of Options

Options may be granted to any Eligible Person in accordance with Section 6.2 hereof. If
an Option is granted to an Eligible Corporation, such Eligible Corporation shall, as a
condition precedent to such grant, execute and deliver any document or instrument
required by any applicable stock exchange.

Options may be granted by the Corporation pursuant to the recommendations of the
Committee from time to time provided and to the extent that such decisions are
approved by the Board.

Subject as herein and otherwise specifically provided in this Article 5.6, the number of
Shares subject to each Option, the Option Price, the Expiry Time, the extent to which
such Option is exercisable from time to time during the term of the Option and other
terms and conditions relating to such Option shall be determined by the Committee.

Subject to any adjustments pursuant to the provisions of Article 5.9 hereof, the Option
Price of any Option shall in no circumstances be lower than the Market Price on the date
on which the grant of the Option is approved by the Committee. If, as and when any
Shares have been duly purchased and paid for under the terms of an Option, such
Shares shall be conclusively deemed allotted and issued as fully paid and non-assessable
Shares at the price paid therefor.

The term of an Option shall not exceed five years from the date of the grant of the
Option.

An Option shall be personal to the Optionee and shall be non-assignable and non-
transferable (whether by operation of law or otherwise), except as provided for herein.
Upon any attempt to transfer, assign, pledge, hypothecate or otherwise dispose of an
Option contrary to the provisions of the Plan, or upon the levy of any attachment or
similar process upon an Option, the Option shall, at the election of the Corporation,
cease and terminate and be of no further force or effect whatsoever.

No Options shall be granted to any Optionee if such grant could result, at any time, in:

(@) the number of Shares reserved for issuance pursuant to Options or other stock
options granted to Insiders exceeding 10% of the issued and outstanding Shares;

(b) the issuance to Insiders, within a one-year period, of a number of Shares
exceeding 10% of the issued and outstanding Shares;

() the issuance to any one individual (including an Insider and such Insider’s
Associates), within a one-year period, of a number of Shares exceeding 5% of the
issued and outstanding Shares;

d the issuance to any one Consultant, within one-year period, of a number of
Yy Yy p
Shares exceeding 2% of the issued and outstanding Shares; and
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(e) the issuance to employees conducting Investor Relations Activities, within a one-
year period, of an aggregate number of Shares exceeding 2% of the issued and
outstanding Shares;

unless permitted otherwise by any applicable stock exchange.

An Option shall vest and may be exercised (in each case to the nearest full Share) in
whole or in part at any time during the term of such Option after the date of the grant as
determined by the resolution of the Board or shareholder’s of the Corporation granting
the Option.

Termination of Employment

Subject to Sections 7.2 and 7.3 hereof and to any express resolution passed by the
Committee with respect to an Option, an Option and all rights to purchase Shares
pursuant thereto shall expire and terminate immediately upon the Optionee who holds
such Option ceasing to be an Eligible Person provided that, in the case of termination of
employment for any reason, and whether or not for cause, such Option and all rights to
purchase Shares thereto shall expire and terminate:

(@) in the case of an Optionee who is an Eligible Person, 90 days following notice of
termination of employment; and

(b) in the case of an Optionee who is engaged in Investor Relations Activities, 30
days following notice of termination to provide such Investor Relation Activities.

If, before the expiry of an Option in accordance with the terms thereof, an Optionee shall
cease to be an Eligible Person (an “Event of Termination”) as a result of the Optionee’s
permanent disability, then the Committee, at its discretion, may allow the Optionee to
exercise the Option to the extent that the Optionee was entitled to do so at the time of
such Event of Termination, at any time up to and including, but not after, a date six
months following the date of such Event of Termination or on the Expiry Time,
whichever is earlier.

If an Optionee dies before the expiry of an Option in accordance with the terms thereof,
the Optionee’s legal representative(s) may, subject to the terms of the Option and the
Plan, exercise the Option to the extent that the Optionee was entitled to do so at the date
of the Optionee’s death at any time up to and including, but not after, a date six months
following the date of the Optionee’s death or on the Expiry Time, whichever is earlier.

For greater certainty, Options shall not be affected by any change of employment of the
Optionee or by the Optionee ceasing to be a director of the Corporation provided that
the Optionee continues to be an Eligible Person.

If the Optionee is an Eligible Corporation, the references to the Optionee in this Article 7
shall be deemed to refer to the Eligible Person associated with such Optionee.
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Notwithstanding anything contained in this Section, the Committee may when granting
an Option to a Consultant impose specific rules respecting the cessation of participation
of such Consultant, which rules may vary from those contained in this Section.

Exercise of Options

Subject to the provisions of the Plan, an Option may be exercised from time to time by
delivery to the Corporation at its principal office in Toronto, Ontario of a written notice
of exercise (substantially in the form attached hereto as Schedule “B”) addressed to the
President of the Corporation specifying the number of Shares with respect to which the
Option is being exercised and accompanied by payment in full, by cash or cheque, of the
Option Price of the Shares then being purchased. Certificates for such Shares shall be
issued and delivered to the Optionee within a reasonable time following the receipt of
such notice and payment.

Notwithstanding any of the provisions contained in the Plan or in any Option, the
Corporation’s obligation to issue Shares to an Optionee pursuant to the exercise of any
Option shall be subject to:

(@) completion of such registration or other qualification of such Shares or obtaining
approval of such governmental or regulatory authority as the Corporation shall
determine to be necessary or advisable in connection with the authorization,
issuance or sale thereof;

(b) the admission of such Shares to listing on any stock exchange on which the
Shares may then be listed;

(o) the receipt from the Optionee of such representations, warranties, agreements
and undertakings, as the Corporation determines to be necessary or advisable in
order to safeguard against the violation of the securities laws of any jurisdiction;
and

(d) the satisfaction of any conditions on exercise prescribed pursuant to Section 3.4
hereof.

In this connection the Corporation shall, to the extent necessary, take all commercially
reasonable steps to obtain such approvals, registrations and qualifications as may be necessary
for the issuance of such Shares in compliance with applicable securities laws and for the listing
of such Shares on any stock exchange on which the Shares are then listed.

8.3

8.4
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The Optionee may elect to receive a cash payment in lieu of the right to exercise an
Option. The amount of the cash payment will be determined based on the difference
between the Market Price for the Shares on the date of the election and the exercise price
of the Optioned Shares, multiplied by the number of Optioned Shares being “exercised”.

Options shall be evidenced by a share option agreement, instrument or certificate in
such form not inconsistent with this Plan as the Committee may from time to time
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determine as provided for under Subsection 3.2(g) (substantially in the form attached
hereto as Schedule “A”).

Certain Adjustments

In the event of any subdivision or redivision of the Shares into a greater number of
Shares at any time after the grant of an Option to any Optionee and prior to the Expiry
Time, the Corporation shall deliver to such Optionee at the time of any subsequent
exercise of such Optionee’s Option in accordance with the terms hereof, in lieu of the
number of Shares to which such Optionee was theretofore entitled upon such exercise,
but for the same aggregate consideration payable therefor, such number of Shares as
such Optionee would have held as a result of such subdivision or redivision if, on the
record date thereof, the Optionee had been the registered holder of the number of Shares
to which such Optionee was theretofore entitled upon such exercise.

In the event of any consolidation of the Shares into a lesser number of Shares at any time
after the grant of an Option to any Optionee and prior to the Expiry Time, the
Corporation shall deliver to such Optionee at the time of any subsequent exercise of
such Optionee’s Option in accordance with the terms hereof, in lieu of the number of
Shares to which such Optionee was theretofore entitled upon such exercise, but for the
same aggregate consideration payable therefor, such number of Shares as such Optionee
would have held as a result of such consolidation if, on the record date thereof, the
Optionee had been registered holder of the number of Shares to which such Optionee
was theretofore entitled upon such exercise.

If at any time after the grant of an Option to any Optionee and prior to the Expiry Time,
the Shares shall be reclassified, reorganized or otherwise changed, otherwise than as
specified in Sections 9.1 and 9.2 or, subject to the provisions of Subsection 10.2(a) hereof,
the Corporation shall consolidate, merge or amalgamate with or into another
corporation (the corporation resulting or continuing from such consolidation, merger or
amalgamation being herein call the “Successor Corporation”) or the Corporation shall
pay a stock dividend (other than any dividends in the ordinary course), the Optionee
shall be entitled to receive upon the subsequent exercise of such Optionee’s Option in
accordance with the terms hereof and shall accept in lieu of the number of Shares to
which such Optionee was theretofore entitled upon such exercise but for the same
aggregate consideration payable therefor, the aggregate number of shares of the
appropriate class and/or other consideration from the Corporation or the Successor
Corporation (as the case may be) that the Optionee would have been entitled to receive
as a result of such reclassification, reorganization or other change or, subject to the
provisions of Subsection 10.2(a) hereof, as a result of such consolidation, merger,
amalgamation, or stock dividend if, on the record date of such reclassification,
reorganization, other change or stock dividend or the effective date of such
consolidation, merger or amalgamation or dividend payment, as the case may be, such
Optionee had been the registered holder of the number of Shares to which such
Optionee was theretofore entitled upon such exercise.

In the event the Corporation should declare and pay a special cash dividend or other
distribution out of the ordinary course, a special dividend in specie on the Shares, or a
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stock dividend other than in the ordinary course, the Option Price of all Options
outstanding on the record date of such dividend or other distribution shall be reduced
by an amount equal to the cash payment or other distribution or the fair market value of
the dividend in specie or stock dividend or other distribution, as determined by the
Committee in its sole discretion but subject to all necessary regulatory approvals.

Approval by disinterested shareholders of the Corporation is required whenever there is
a reduction in the Option Price for Options held by Optionees that are Insiders at the
time of the proposed reduction.

Amendment or Discontinuance of the Plan

The Board may amend or discontinue the Plan at any time, provided, however, that no
such amendment may materially and adversely affect any Option previously granted to
an Optionee without the consent of the Optionee, except to the extent required by law.
Any such amendment shall, if required, be subject to the prior approval of, or acceptance
by, any stock exchange on which the Shares are listed and posted for trading.

Notwithstanding anything contained to the contrary in this Plan or in any resolution of
the Board in implementation thereof:

(@) in the event the Corporation proposes to amalgamate, merge or consolidate with
any other corporation (other than a wholly-owned Subsidiary) or to liquidate,
dissolve or wind-up, or in the event an offer to purchase or repurchase the
Shares of the Corporation or any part thereof shall be made to all or substantially
all holders of Shares of the Corporation, the Corporation shall have the right,
upon written notice thereof to each Optionee holding Options under the Plan, to
permit the exercise of all such Options within the 30 day period next following
the date of such notice and to determine that upon the expiration of such 30 day
period, all rights of the Optionees to such Options or to exercise same (to the
extent not theretofore exercised) shall ipso facto terminate and cease to have
further force or effect whatsoever;

(b) in the event of the sale by the Corporation of all or substantially all of the assets
of the Corporation as an entirety or substantially as an entirety so that the
Corporation shall cease to operate as an active business, any outstanding Option
may be exercised as to all or any part of the Optioned Shares in respect of which
the Optionee would have been entitled to exercise the Option in accordance with
the provisions of the Plan at the date of completion of any such sale at any time
up to and including, but not after the earlier of: (i) the close of business on that
date which is 30 days following the date of completion of such sale; and (ii) the
Expiry Time; but the Optionee shall not be entitled to exercise the Option with
respect to any other Optioned Shares;

() subject to the rules of any applicable stock exchange or other regulatory
authority, the Board may, by resolution, advance the date on which any Option
may be exercised or extend the Expiry Time provided that the Board shall not, in
the event of any such advancement or extension, be under any obligation to
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advance or extend the date on or by which Options may be exercised by any
other Optionee; and

(d) the Board may, by resolution, but subject to applicable regulatory requirements,
decide that any of the provisions hereof concerning the effect of termination of
the Optionee’s employment shall not apply to any Optionee for any reason
acceptable to the Board.

Notwithstanding the provisions of this Article 10, should changes be required to the Plan by
any securities commission, stock exchange or other governmental or regulatory body of any
jurisdiction to which the Plan or the Corporation now is or hereafter becomes subject, such
changes shall be made to the Plan as are necessary to conform with such requirements and, if
such changes are approved by the Board, the Plan, as amended, shall be filed with the records
of the Corporation and shall remain in full force and effect in its amended form as of and from
the date of its adoption by the Board.

11.

11.1

11.2

11.3

11.4

348776 v4

Miscellaneous Provisions

An Optionee shall not have any rights as a shareholder of the Corporation with respect
to any of the Shares covered by such Option until the date of issuance of a certificate for
Shares upon the exercise of such Option, in full or in part, and then only with respect to
the Shares represented by such certificate or certificates. Without in any way limiting the
generality of the foregoing, no adjustment shall be made for dividends or other rights
for which the record date is prior to the date such shares certificate is issued.

Nothing in the Plan or any Option shall confer upon an Optionee any right to continue
or be re-elected as a director of the Corporation or any right to continue in the employ or
engagement of the Corporation or any Subsidiary, or affect in any way the right of the
Corporation or any Subsidiary to terminate his or her employment or engagement at
any time; nor shall anything in the Plan or any Option be deemed or construed to
constitute an agreement, or an expression of intent, on the part of the Corporation or any
Subsidiary to extend the employment or engagement of any Optionee beyond the time
which he or she would normally be retired pursuant to the provisions of any present or
future retirement plan of the Corporation or any Subsidiary or any present or future
retirement policy of the Corporation or any Subsidiary, or beyond the time at which he
or she would otherwise be retired pursuant to the provisions of any contract of
employment with the Corporation or any Subsidiary.

Notwithstanding Section 6.6 hereof, if the Optionee is an Eligible Corporation, the
Option may be transferred or assigned between the Optionee and the Eligible Person
associated with the Optionee.

The Plan and all matters to which reference is made herein shall be governed by and
interpreted in accordance with the laws of the Province of Alberta and the laws of
Canada applicable therein.

-11 -



GULF & PACIFIC EQUITIES CORP.
STOCK OPTION AGREEMENT

OPTION AGREEMENT made the day of ,200 _

BETWEEN:

GULF & PACIFIC EQUITIES CORP., a corporation
incorporated under the laws of the Province of Alberta,

(hereinafter called the “Corporation”)

-and -

(Name)

(Address)
(hereinafter called the “Optionee”)
WHEREAS the Corporation has established the Stock Option Plan (the “Plan”) for
Eligible Persons;

AND WHEREAS the Optionee is an Eligible Person under the Plan and the Board has
authorized the granting by the Corporation of an option to the Optionee pursuant to and in
accordance with the provisions of the Plan on the terms hereinafter set forth;
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NOW THEREFORE THE CORPORATION AND THE OPTIONEE AGREE AS FOLLOWS:

1.

The Corporation hereby grants to the Optionee, subject to the terms and conditions set
forth in this Agreement and the Plan, options (“Options”) to purchase that number of
Shares set forth below, at the exercise price(s) set forth below, which Options will vest
and be exercisable as of the vesting date(s) set forth below and expire (to the extent not
previously exercised) as of the close of business on the expiry date(s) set forth below:

Number of Shares

Exercise Price

Vesting Date

Expiry Date

Se

Se

Se
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As of the close of business on the expiry date(s) set forth in Section 1 above, any Options
that remain unexercised will expire and be of no further force or effect.

The Optionee acknowledges receipt of a copy of the Plan and hereby agrees that the
Options are subject to the terms and conditions of the Plan, including all amendments to
the Plan required by any stock exchange or other regulatory authority or otherwise
consented to by the Optionee. The Plan contains provisions permitting the termination
of the Plan and outstanding Options. The Optionee acknowledges having read the Plan
and having been advised to seek independent legal advice with respect to his rights in
respect of the Options.

The Optionee acknowledges and agrees that:

(@) in addition to any resale restrictions under applicable securities laws, all Options
and all Shares issued on the exercise of Options will be legended with a hold
period as required by any stock exchange or other regulatory authority; and

(b) shareholder approval may be required by a stock exchange or other regulatory
authority for a reduction in the exercise price(s) set forth above in Section 1.

In the event that a take-over bid is made for the Shares of the Corporation at any time
after the date of this agreement, the Optionee, from and after commencement of the
take-over bid to and including 30 days after the last date upon which an offeror under
such take-over bid or a third party or parties that has made a competing take-over bid
takes up and pays for Shares of the Corporation, shall have the right to exercise the
Option for all at any time or part from time to time of the optioned Shares in respect of
which the Option has not been exercised by the Optionee hereunder prior to
commencement of the take-over bid, including in respect of optioned Shares that, but for
this section 5, the Option would not otherwise be exercisable at such time.

Time is of the essence of this Agreement.

This Agreement shall enure to the benefit of and be binding upon the Corporation, its
successors and assigns. The Options under this option agreement are not transferable or
assignable by Optionee.



8. In the event of any inconsistency between the terms of this Agreement and the terms of
the Plan, the terms of the Plan shall govern.

9. This Agreement shall be governed by and construed in accordance with the laws of the
Province of Alberta and shall be treated in all respects as an Alberta contract.

GULF & PACIFIC EQUITIES CORP.

Per:

Witness
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NOTICE OF EXERCISE OF STOCK OPTIONS
To:  Gulf & Pacific Equities Corp.
The wundersigned Optionee hereby exercises his/her/its option to purchase

common shares of Gulf & Pacific Equities Corp. granted
, , at the Exercise Price of $ per

share.

Payment in full of the aggregate Exercise Price for the total number of common shares
purchased is enclosed.

Date:
Signature
Name (please print)
Address
Please have my certificate sent to me at: Ll at my address indicated above.

U Gulf & Pacific Equities Corp.
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SCHEDULE “B”
GULF & PACIFIC EQUITIES CORP.
AUDIT COMMITTEE
TERMS OF REFERENCE
Constitution

Pursuant to the Business Corporations Act (Alberta), By-Law No. 1 of Gulf & Pacific
Equities Corp. (the "Corporation") and a resolution of the Board of Directors of the
Corporation (the "Board") dated December 15, 2005 and in intended compliance with
applicable corporate and securities laws and the requirements of the exchange upon
which securities of the Corporation are listed, there is hereby constituted, as a
standing committee of the Board, a committee designated as the "Audit Committee"
(the "Committee") which Committee is delegated the powers and subject to the
terms of reference hereinafter set forth.

Mandate

The mandate of the Committee shall be to assist the Board in fulfilling its oversight
responsibilities in respect of: (i) the adequacy, integrity and effectiveness of the
Corporation's financial reporting process and financial statements, including without
limitation the adequacy, integrity and effectiveness of internal financial and
management controls and systems; and the adequacy and integrity of the audit
process; and (ii) risk management for the Corporation, including without limitation
the adequacy, integrity and effectiveness of risk management systems and reporting,
in addition to any mandate or function prescribed by applicable law, regulation or
rule to be discharged by a Committee constituted as the audit committee of a
corporation such as the Corporation.

Organization and Operation

(1) The Committee shall be comprised of a minimum of three (3) members of the
Board.
(2) In addition, each of the members of the Committee shall be "independent"

and "financially literate" as required by Multilateral Instrument 52-110 or any
rule or instrument implemented in substitution or addition thereto and to the
extent practicable, the Committee shall include at least one member who may
reasonably be regarded as a financial expert.

3) A majority of the members of the Committee shall be residents of Canada.

4) The Committee shall have the power to appoint its chairman, who must be a
resident of Canada.
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(10)

(11)

.

Any member of the Committee or the auditors of the Corporation (the
"auditors") may call a meeting of the Committee upon not less than 48 hours'
notice to the other members of the Committee.

The auditors of the Corporation are entitled to receive notice of every
meeting of the Committee and at the expense of the Corporation, to attend
and be heard thereat and, if so requested by a member of the Committee,
shall attend any meeting of the Committee held during the term of office of
the auditors.

The Committee shall meet at least four times annually.

A quorum for meetings of the Committee shall be a majority of its members,
provided that a majority of the members of the Committee comprising such
quorum must be residents of Canada.

Questions arising at any meeting of the Committee shall be decided by a
majority of the votes cast.

The rules for calling, holding, conducting and adjourning meetings of the
Committee shall be the same as those governing meetings of the Board or as
otherwise provided in the by-laws of the Corporation.

Except as set forth herein, the Committee may determine its own rules of
procedure.

Duties and Responsibilities

In the discharge of its mandate, the Committee shall:

Corporate Information and Internal Control

(1)

@)

review and recommend for approval by the Board annual and quarterly
financial statements, and all financial information in any prospectus, offering
memorandum, annual information form, management's discussion and
analysis ("MD&A") or annual report of the Corporation;

review and make recommendations with respect to information and control
systems of the Corporation;

review and approve all major changes to information and control systems of
the Corporation;

review and approve spending authorities and approval limits of officers of
the Corporation;

review and approve all determinations made in respect of significant
accounting and tax compliance issues;
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review all significant financial, accounting and tax issues in connection with
proposed non-recurring events such as mergers, acquisitions or divestitures;

review and approve all press releases or other publicly circulated documents
containing financial information; and

satisfy itself that adequate procedures are in place for the review of the
Corporation’s public disclosure of financial information extracted or derived
from the Corporation’s financial statements and the related MD&A, and
periodically assess the adequacy of those procedures.

Auditors

©)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

make recommendations to the Board in respect of the auditors to be
nominated for the purpose of preparing or issuing an audit report or
performing other audit, review or attest services for the Corporation, in
respect of the terms of retainer of the auditors and, as determined desirable
or necessary, in respect of the replacement of the auditors (subject to
securityholder notification and approval);

review the terms of the auditors' engagement and make recommendations to
the Board as to the compensation of the auditors;

oversee the work of auditors engaged for the purposes of preparing or
issuing an audit report or performing other audit, review or attest services
for the Corporation, including the resolution of disagreements between
management and the auditors regarding financial reporting;

annually, obtain and review a report by the auditors of the Corporation's
internal quality control procedures and systems;

review and make recommendations in respect of any material issues raised
by any internal quality control review (or peer review) of the Corporation or
by any inquiry or investigation by governmental or professional authorities;

annually, evaluate the auditors' qualifications, performance and
independence;

annually, to assure continuing auditor independence, consider the rotation of
lead audit partner or the auditor itself;

where there is a change of auditor, review all issues related to the change,
including information to be included in the notice of change of auditors
(National Policy No. 31 as adopted by the Canadian Securities Regulatory
Authorities ("NP31")), and the planned steps for an orderly transition;



348776 v4

(17)

(18)

(19)

(20)

1)

_4-

review all reportable events, including disagreements, unresolved issues and
consultations, as defined in NP 31, on a routine basis, whether or not there is
a change of auditors;

pre-approve engagements for non-audit services provided by the auditors or
their affiliates, together with estimated fees and potential issues of
independence;

set hiring policies for partners, employees and former partners and
employees of the present and former auditors;

at least annually, separately interview management and the auditors to
discuss the relationship between them, especially as regards to the
competency, communication, access provided and cooperation displayed in
matters relating to the audit and the financial affairs of the Corporation;

establish procedures for:

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

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

monitor changes to applicable laws, regulations and rules and industry
standards and practices with respect to financial reporting;

review with management and the auditors the audit plan for the coming
year;

review with management and the auditors any proposed changes in major
accounting policies, the presentation and impact of significant risks and
uncertainties, and key estimates and judgements of management that may be
material to financial reporting;

separately interview management and the auditors regarding significant
financial reporting issues during the fiscal period and the method of
resolution;

review any problems experienced by the auditors in performing the audit,
including any restrictions imposed by management or significant accounting
issues in which there was a disagreement with management;
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(27)

(28)

-5-

review annual and quarterly financial statements with management and the
auditors (including disclosures under MD&A), in conjunction with the report
of all significant variances between comparative reporting periods;

review and make recommendations as to the auditors' report to management
and management's response and subsequent remedy of any identified
weaknesses;

Risk Management and Controls

(29)

(30)

(31)

(32)

(33)

(34)

(35)

(36)

(37)

provide oversight in respect of risk management policies and practices,
including the identification of major business risks and the processes and
other steps taken to mitigate such risks;

review and make recommendations as to hedging strategies, policies,
objectives and controls;

review, not less than quarterly, a mark to market assessment of the
Corporation's hedge positions and counter party credit risk and exposure;

review the Corporation's risk retention philosophy and resulting exposure to
the Corporation;

review the adequacy of insurance coverage;

review loss prevention policies and programs in the context of competitive
and operational considerations;

review and recommend for approval the annual operating and capital
budgets of the Corporation and any amendments thereto;

annually review authority limits for capital expenditures; and

review all pending litigation involving the Corporation and assess the
prospective exposure to the Corporation.

Other Duties and Responsibilities

The responsibilities, practices and duties of the Committee outlined herein are not
intended to be comprehensive. The Board may, from time to time, charge the
Committee with the responsibility of reviewing other items of a financial or control
nature or a risk management nature.

The Committee shall periodically report to the Board decisions taken in exercise of
powers conferred herein and the results of reviews undertaken and any associated
recommendations.



Authority

The Committee shall have all power and authority necessary or desirable to fully
and effectively discharge its mandate hereunder and, in that connection and without
limitation, the Committee may:

(1)

investigate any corporate activity, in any area, that the Committee considers
necessary or advisable, and, for such purposes and the performance of its
other responsibilities, the Committee shall have unrestricted access to all
personnel and records of the Corporation, the auditors and all other advisors
to the Corporation;

make any recommendation to the Board, as it considers necessary or
advisable, in respect of matters within its mandate, provided however that
where the Committee intends to make any such recommendation, the
recommendation shall first be presented to the Chairman of the Board and in
respect of financial matters, to the auditor for comment before being
communicated to the Board, unless the Committee concludes that such action
would not be in the best interest of the Corporation and/or the
securityholders; and

engage and obtain the advice of outside advisors if necessary to properly
discharge its functions, duties and responsibilities including, without

limitation,

(@) to engage independent counsel and other advisors as it determines
necessary to carry out its duties;

(b) to set and pay the compensation for any advisors employed by the
Committee; and

(c) to communicate directly with the auditors.

Limitation

The foregoing is (i) subject to and without limitation of the requirement that in
exercising their powers and discharging their duties the members of the Board act
honestly and in good faith with a view to the best interests of the Corporation; and
(ii) subject to and not in expansion of the requirement that in exercising their powers
and discharging their duties the members of the Board exercise the care, diligence
and skill that a reasonably prudent person would exercise in comparable
circumstances.

Dated for reference: December 15, 2005.
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