AEROMECHANICAL SERVICES LTD.

NOTICE OF ANNUAL AND SPECIAL MEETING
OF
SHAREHOLDERS

to be held at
200W, 1144 — 29" Avenue NE
Calgary, AB
Thursday, June 2, 2011

2:00 PM (Calgary time)

MANAGEMENT INFORMATION CIRCULAR
AND
PROXY STATEMENT

April 25, 2011

{W:\DOCS\3389.015\23\00299339.DOC \}




AEROMECHANICAL SERVICES LTD.
200W, 1144 - 29 Avenue NE, Calgary, Alberta T2E 7P1

NOTICE OF AN ANNUAL & SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT an Annual & Special Meeting of holders of common shares of
AeroMechanical Services Ltd. (the "Corporation") will be held at 200W, 1144 — 29" Avenue NE,
Calgary, Alberta at 2:00 p.m. (Calgary time), on Thursday, June 2, 2011, for the following purposes:

1. to receive the audited financial statements of the Corporation for the fiscal year ended
December 31, 2010, together with the report of the auditors thereon;

2. to fix the number of directors at eight (8) and to elect the board of directors for the ensuing year;

3. to appoint KPMG LLP as the auditors of the Corporation for the ensuing year and to authorize the
board of directors to fix the auditors' remuneration;

4, to consider and, if deemed advisable, to pass with or without variation, an ordinary resolution
approving the 2011 stock option plan, as more particularly described in the accompanying
management information circular and proxy statement; and

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

DATED at Calgary, Alberta, this 25th day of April, 2011.
BY ORDER OF THE BOARD OF DIRECTORS

(signed) "William Tempany"
William Tempany
Chairman, Chief Executive Officer and Director

IMPORTANT
It is desirable that as many securities as possible be represented at the meeting. If you do not expect to attend and would like your
securities represented, please complete the enclosed instrument of proxy and return it as soon as possible in the envelope provided for
that purpose. All proxies, to be valid, must be deposited at the office of the Registrar and Transfer Agent of the Corporation, Valiant
Trust Company, 600, 750 Cambie Street, Vancouver, BC, V6B 0A2, at least forty-eight (48) hours (excluding Saturdays, Sundays and
holidays) prior to the meeting or any adjournment thereof.
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AEROMECHANICAL SERVICES LTD.
MANAGEMENT INFORMATION CIRCULAR

For the Annual & Special Meeting of Shareholders
to be held on June 2, 2011

PROXIES

Solicitation of Proxies

This management information circular and proxy statement (the **Management Proxy Circular®) is
furnished in connection with the solicitation of proxies by the management of AeroMechanical
Services Ltd. (the "Corporation™) for use at the Annual & Special Meeting of the holders (the
"Shareholders™) of common shares (the "Common Shares") of the Corporation to be held at 2:00 p.m.
(Calgary time) on June 2, 2011, at 200W, 1144 — 29" Avenue NE, Calgary, Alberta and at any
adjournment thereof (the "Meeting"), for the purposes set forth in the Notice of Meeting accompanying
this Management Proxy Circular. Solicitation of proxies will be primarily by mail, but may also be
undertaken by way of telephone, facsimile or oral communication by the directors, officers and regular
employees of the Corporation, at no additional compensation. Costs associated with the solicitation of
proxies will be borne by the Corporation.

Appointment of Proxyholders

Accompanying this Management Proxy Circular is an instrument of proxy for use at the Meeting.
Shareholders who are unable to attend the Meeting in person and wish to be represented by proxy are
required to date and sign the enclosed instrument of proxy and return it in the enclosed return envelope.
All properly executed instruments of proxy for Shareholders must be mailed so as to reach or be
deposited at the offices of Valiant Trust Company, 600, 750 Cambie Street, Vancouver, BC V6B
0A2 not later than 48 hours (excluding Saturdays, Sundays and statutory holidays) prior to the
time set for the Meeting or any adjournment thereof.

The persons designated in the instrument of proxy are officers and/or directors of the Corporation. A
Shareholder has the right to appoint a person (who need not be a Shareholder) other than the
persons designated in the accompanying instrument of proxy, to attend at and represent the
Shareholder at the Meeting. To exercise this right, a Shareholder should insert the name of the
designated representative in the blank space provided on the instrument of proxy and strike out the names
of management's nominees. Alternatively, a Shareholder may complete another appropriate instrument of

proxy.
Signing of Proxy

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

Revocability of Proxies

A Shareholder who has submitted an instrument of proxy may revoke it at any time prior to the exercise
thereof. In addition to any manner permitted by law, a proxy may be revoked by instrument in writing
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executed by the Shareholder or by his or her duly authorized attorney or, if the Shareholder is a
corporation, under its corporate seal or executed by a duly authorized officer or attorney of the
corporation and deposited either: (i) at the registered office of the Corporation at any time up to and
including the last business day preceding the day of the Meeting, or any adjournments thereof, at which
the instrument of proxy is to be used; or (ii) with the Chairman of the Meeting on the day of the Meeting,
or any adjournment thereof. In addition, an instrument of proxy may be revoked: (i) by the Shareholder
personally attending the Meeting and voting the securities represented thereby or, if the Shareholder is a
corporation, by a duly authorized representative of the corporation attending at the Meeting and voting
such securities; or (ii) in any other manner permitted by law.

Voting of Proxies and Exercise of Discretion by Proxyholders

All Common Shares represented at the Meeting by properly executed proxies will be voted on any ballot
that may be called for and, where a choice with respect to any matter to be acted upon has been specified
in the instrument of proxy, the Common Shares represented by the instrument of proxy will be voted in
accordance with such instructions. The management designees named in the accompanying instrument of
proxy will vote or withhold from voting the Common Shares in respect of which they are appointed in
accordance with the direction of the Shareholder appointing him or her on any ballot that may be called
for at the Meeting. In the absence of such direction, such Common Shares will be voted "FOR™ the
proposed resolutions at the Meetings. The accompanying instrument of proxy confers
discretionary authority upon the persons named therein with respect to amendments of or
variations to the matters identified in the accompanying Notice and with respect to other matters
that may properly be brought before the Meeting. In the event that amendments or variations to
matters identified in the Notice are properly brought before the Meeting or any further or other business is
properly brought before the Meeting, it is the intention of the management designees to vote in
accordance with their best judgment on such matters or business. At the time of printing this
Management Proxy Circular, the management of the Corporation knows of no such amendment, variation
or other matter to come before the Meeting other than the matters referred to in the accompanying Notice.

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

Except as disclosed in this Management Proxy Circular, none of the directors or executive officers of the
Corporation at any time since the beginning of the Corporation's last financial year, nor any proposed
nominee for election as a director of the Corporation, nor any associate or affiliate of any 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, other than the election of directors or the appointment of auditors.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

Voting of Common Shares — General

The record date for the determination of Shareholders entitled to receive notice of and to vote at the
Meeting is April 25, 2011 (the "Record Date™). Only Shareholders whose names are entered in the
Corporation's register of shareholders at the close of business on that date and holders of Common Shares
issued by the Corporation after such date and prior to the Meeting will be entitled to receive notice of and
to vote at the Meeting, provided that, to the extent that: (i) a registered Shareholder has transferred the
ownership of any Common Shares subsequent to the Record Date; and (ii) the transferee of those
Common Shares produces properly endorsed share certificates, or otherwise establishes that he or she
owns the Common Shares and demands, not later than ten days before the Meeting, that his or her name
be included on the Shareholder list before the Meeting, in which case the transferee shall be entitled to
vote his or her Common Shares at the Meeting.
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The Corporation is authorized to issue an unlimited number of Common Shares without par value and an
unlimited number of Preferred Shares. On the Record Date, of the Corporation's authorized Common
Shares, 118,630,466 Common Shares were issued and outstanding as fully paid and non-assessable and
no other shares were outstanding.

Voting of Common Shares — Advice to Non-Reaqistered Holders

Only registered holders of Common Shares, or the persons they appoint as their proxies, are permitted to
attend and vote at the Meeting. However, in many cases, Common Shares beneficially owned by a holder
(a "Non-Registered Holder") are registered either:

@) in the name of an intermediary (an "Intermediary") that the Non-Registered Holder deals with in
respect of the Common Shares. Intermediaries include banks, trust companies, securities dealers
or brokers, and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar
plans; or

(b) in the name of a clearing agency (such as The Canadian Depository for Securities Limited or
"CDS").

In accordance with the requirements of National Instrument 54-101 of the Canadian Securities
Administrators, the Corporation has distributed copies of the Notice, this Management Proxy Circular and
the instrument of proxy (collectively, the "Meeting Materials") to the clearing agencies and Intermediaries
for onward distribution to Non-Registered Holders.

Intermediaries are required to forward meeting materials to Non-Registered Holders unless a Non-
Registered Holder has waived the right to receive them. Typically, Intermediaries will use a service
company (such as ADP Investor Communications ("ADP")) to forward meeting materials to Non-
Registered Holders.

Generally, Non-Registered Holders who have not waived the right to receive meeting materials will:

@ have received as part of the Meeting Materials a voting instruction form which must be
completed, signed and delivered by the Non-Registered Holder in accordance with the directions
on the voting instruction form; voting instruction forms sent by ADP permit the completion of the
voting instruction form by telephone or through the Internet at www.proxyvotecanada.com; or

(b) less typically, be given a proxy which has already been signed by the Intermediary (typically by a
facsimile, stamped signature) which is restricted as to the number of Common Shares beneficially
owned by the Non-Registered Holder but which is otherwise uncompleted. This form of proxy
need not be signed by the Non-Registered Holder. In this case, the Non-Registered Holder who
wishes to submit a proxy should otherwise properly complete the form of proxy and deposit it
with Valiant Trust Company at the address referred to above.

The purpose of these procedures is to permit Non-Registered Holders to direct the voting of the Common
Shares they beneficially own. Should a Non-Registered Holder wish to attend and vote at the Meeting in
person (or have another person attend and vote on behalf of the Non-Registered Holder), the Non-
Registered Holder should strike out the names of the persons named in the proxy and insert the Non-
Registered Holder's (or such other person's) name in the blank space provided or, in the case of a voting
instruction form, follow the corresponding instructions on the form. In either case, Non-Registered
Holders should carefully follow the instructions of their Intermediaries and their service
companies.

Only registered Shareholders have the right to revoke a proxy. Non-Registered Holders who wish to
change their vote must in sufficient time in advance of the Meeting, arrange for their respective
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Intermediaries to change their vote and if necessary revoke their proxy in accordance with the revocation
procedures set above.

Principal Holders of Common Shares

To the knowledge of the directors and senior officers of the Corporation, as at the date hereof, no persons
or companies other than intermediaries or registered dealers acting as agent, beneficially own, directly or
indirectly, or exercise control or direction over more than 10% of the votes attached to the Common
Shares of the Corporation.

Quorum

Pursuant to the by-laws of the Corporation, a quorum of Shareholders is present at the Meeting
irrespective of the number of persons actually present if two Shareholders or duly appointed proxyholders
are present in person, each being a shareholder entitled to vote at the Meeting. Pursuant to the Canada
Business Corporations Act and the by-laws, if a quorum is present at the opening of the Meeting, the
Shareholders present may proceed with the business of the Meeting notwithstanding that a quorum is not
present throughout the Meeting. If a quorum is not present at the opening of the Meeting, the
Shareholders present may adjourn the Meeting to a fixed time and place but may not transact any other
business.

STATEMENT OF EXECUTIVE COMPENSATION

Summary Compensation Table

Executive Compensation is required to be disclosed for each Chief Executive Officer (or individual who
served in a similar capacity during the most recently completed financial year), each Chief Financial
Officer (or individual who served in a similar capacity during the most recently completed financial year),
each of the three most highly compensated executive officers (other than the Chief Executive Officer and
the Chief Financial Officer) who were serving as executive officers at the end of the most recently
completed fiscal year (or three most highly compensated individuals) and whose total compensation was,
individually, more than $150,000 (the "Named Executive Officers"). The Named Executive Officers of
the Corporation are William Tempany, Chief Executive and Chairman, Richard Hayden, President,
Thomas R. French, VP Finance and Chief Financial Officer, Matthew Bradley, VP Business
Development, and Derek Taylor, Sales Director. There were no other Named Executive Officers in 2010,
as no other employees earned in excess of $150,000 in 2010. Compensation of the Named Executive
Officers of the Corporation is reviewed annually by the compensation committee (the "Compensation
Committee™) and is subsequently approved by the board of directors of the Corporation based on the
recommendation of the Compensation Committee. During the most recently completed financial year, the
members of the Compensation Committee were Douglas Marlin, Jack Olcott and Michael Brown, of
whom Douglas Marlin and Michael Brown are considered to be independent directors. The compensation
of the Corporation's Named Executive Officers consists principally of a base salary and variable
compensation, if any. In the case of Mr. Hayden and Mr. Taylor, additional components, performance
based and deferred compensation (deferred compensation relates only to Mr. Hayden) has been added.
Named Executive Officers are also eligible to participate in the Corporation's stock option plan (the
"Stock Option Plan™) as described herein.

The board of directors of the Corporation and the Compensation Committee's objective in setting
compensation levels is that the aggregate compensation received by Named Executive Officers be
generally competitive with the compensation received by persons with similar qualifications and
responsibilities who are employed by other companies of corresponding size and stage of development. In
setting such levels, the board and the Compensation Committee rely primarily on their own experience
and knowledge.
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Compensation provided to Named Executive Officers consists of two principal components: (1) base
salaries and variable compensation; and (2) options granted pursuant to the Corporation's Stock Option
Plan. In the case of Mr. Hayden and Mr. Taylor, a third component, performance based and deferred
compensation (relates only to Mr. Hayden) has been added.

Base Salaries and Variable Compensation — The Corporation's view of base salaries is that they
should be competitive with industry peers, to the extent that can be determined, and with other
public companies at similar stages of development and having similar assets, number of employees,
market capitalization and profit margin. Employment agreements entered into with Named
Executive Officers also provide that the salary is subject to normal periodic review on or about the
anniversary date of any employment agreement. In addition to the salary, the board of directors of
the Corporation may from time to time pay a variable compensation to Named Executive Officers
for either the accomplishment of specific performance criteria or for exceptional performance.

Options — Pursuant to the Corporation's Stock Option Plan, the board of directors of the
Corporation, at its discretion, determines all grants of stock options to Named Executive Officers.
Such grants are considered incentives intended to align the Named Executive Officers' and
Shareholders' interests in the long term. The Corporation emphasizes stock options in executive
compensation as they allow the Named Executive Officers to share in corporate results in a manner
that is relatively cost-effective despite the effects of treating stock options as a compensation
expense. The Compensation Committee provides recommendations to the board of directors with
respect to option grants to Named Executive Officers.

Performance Based and Deferred Compensation — Mr. Hayden's employment agreement contains
additional compensation terms in addition to base salary compensation. The Compensation
Committee and the Corporation deemed it necessary to include this compensation component in his
employment agreement in order to attract a senior aviation executive and reflect the Corporation's
inability to provide an incentive package commensurate with the skills required. Mr. Taylor
receives a commission on the sales of the Corporation directly attributable to him.

The Corporation has entered into management agreements with each of Messrs. Tempany and Hayden
which set forth the terms of their compensation. These agreements are reviewed by the Compensation
Committee on an annual basis.

The Corporation has entered into a letter of employment with Mr. French.
The Corporation has entered into a letter of employment with Mr. Bradley.
The Corporation has entered into an employment contract with Mr. Taylor.
Compensation of William Tempany, Chief Executive Officer for 2010

William Tempany, Chief Executive Officer and Chairman, entered into a management agreement with the
Corporation effective January 1, 2005, which governs the terms of his employment with the Corporation.
Mr. Tempany's employment agreement provides for gross annual remuneration of no less than
CDN#$144,000 (and thereafter such increased amount as the board of directors approve ($192,000 in
2010)) and such benefits as the Corporation may offer to its officers and employees from time to time.
These benefits include basic life and disability insurance, health and dental coverage and a health care
spending account to a maximum of CDN$5,000 per year. Mr. Tempany is also entitled to receive such
additional remuneration, by way of variable compensation or otherwise, as the board of directors may
approve, to fairly compensate him for any exceptional performance in discharging the duties and
responsibilities of his office. Variable compensation of $50,000 was awarded to Mr. Tempany in 2010
based on his achievement of individual objectives during 2009. Mr. Tempany's employment agreement is
for an indefinite term, and may be terminated by the Corporation upon a resolution of the board of
directors being passed by no less than two-thirds of the board of directors of the Corporation or by Mr.
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Tempany on not less than 90 days' notice to the Corporation (except where it relates to a change of
control or constructive dismissal). In the event that Mr. Tempany's employment is terminated with or
without cause by the Corporation, then Mr. Tempany shall be entitled to certain additional payments (see
"Statement of Executive Compensation — Termination and Change of Control Benefits" herein). In the
event of any such termination, for any reason, any unvested stock options held by Mr. Tempany would
expire and terminate, and any vested options would have to be exercised within a specified period of time.
Pursuant to his employment agreement, Mr. Tempany has agreed to not compete with the Corporation for
a period of twelve months from the date of the termination of employment, subject to the term that if the
Corporation wishes to impose any non-compete restrictions on Mr. Tempany for a period up to 12
months, then the Corporation agrees to pay Mr. Tempany an amount equal to Mr. Tempany's then current
monthly salary for each month that the restrictive covenant is to be in effect. For a summary of
compensation paid to Mr. Tempany in respect of the year ended December 31, 2010, please refer to the
Summary Compensation Table below.

Compensation of Richard Hayden, President for 2010

Richard Hayden, President, entered into a management agreement with the Corporation effective July 1,
2008, which governs the terms of his employment with the Corporation. Mr. Hayden's employment
agreement provides for gross annual remuneration of no less than USD$192,000 (and thereafter such
increased amount as the board of directors approve ($198,099 in 2010)) and such benefits as the
Corporation may offer to its officers and employees from time to time. These benefits include basic life
and disability insurance, health and dental coverage and a health care spending account to a maximum of
USD$5,000 per year. Mr. Hayden is also entitled to performance based and deferred compensation.
Variable compensation of USD$50,000 was awarded to Mr. Hayden in 2010 based on his achievement of
individual objectives during 2009. The Corporation felt it needed to attract a senior executive to help
grow the Corporation's business and in recognition of Mr. Hayden's unique and valuable relationships
within the business aviation and other related communities, the Corporation has agreed to pay Mr.
Hayden commissions on all contracts/orders of the Corporation related to business aviation contracts
entered into during his time of employment, including recurring revenues associated with those contracts
and orders. In addition Mr. Hayden will be paid an amount based on the EBITDA of the Corporation for
the term of his employment, such amount increasing when the Corporation is cash flow positive and
sustained for certain periods of time. Deferred compensation will be paid after the termination of Mr.
Hayden's employment for any reason other than cause, for a period of time equal to the length of service
under his management agreement. Mr. Hayden will receive a payment based on the Corporation's
EBITDA on all contracts of the Corporation as well as another amount based on EBITDA earned by the
business aviation activity in existence at the time of the termination, provided the EBITDA calculation
meets a minimum threshold. Mr. Hayden is also eligible to earn an annual management variable
compensation based on his achievement of specific goals related to sales targets or accomplishments of
the Corporation's overall business objectives. Variable compensation of USD$50,000 was awarded to Mr.
Hayden in 2010 based on his achievement of individual objectives during 2009. No other performance
based compensation was awarded to Mr. Hayden in 2010. While there is every indication that the targets
set for Mr. Hayden are achievable, market and global economic conditions which are outside of Mr.
Hayden's control could create significant challenges in meeting the objectives set. At the present time, the
Corporation feels the targets set are achievable. Mr. Hayden is also entitled to receive such additional
remuneration, by way of bonus or otherwise, as the board of directors may approve, to fairly compensate
him for any exceptional performance in discharging the duties and responsibilities of his office. Mr.
Hayden's employment agreement is for an indefinite term, and may be terminated by the Corporation
upon a resolution of the board of directors being passed by no less than two-thirds of the board of
directors of the Corporation or by Mr. Hayden on not less than 90 days' notice to the Corporation (except
where it relates to a change of control or constructive dismissal). In the event that Mr. Hayden's
employment is terminated with or without cause by the Corporation, then Mr. Hayden shall be entitled to
certain additional payments (see "Statement of Executive Compensation — Termination and Change of
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Control Benefits" herein). In the event of any such termination, for any reason, any unvested stock
options held by Mr. Hayden would expire and terminate, and any vested options would have to be
exercised within a specified period of time. Pursuant to his employment agreement, Mr. Hayden has
agreed to not compete with the Corporation for a period of twelve months from the date of the termination
of employment, subject to the term that if the Corporation wishes to impose any non-compete restrictions
on Mr. Hayden for a period up to 12 months, then the Corporation agrees to pay Mr. Hayden an amount
equal to one-twelfth of Mr. Hayden's last base salary plus one-twelfth of his last management bonus for
each month that the restrictive covenant is to be in effect. The Corporation will also reimburse Mr.
Hayden for annual professional dues and business-related subscriptions. For a summary of compensation
paid to Mr. Hayden in respect of the year ended December 31, 2010, please refer to the Summary
Compensation Table below.

Compensation of Thomas R. French, VP Finance and Chief Financial Officer for 2010

Thomas R. French, VP Finance and Chief Financial Officer, entered into letter of employment with the
Corporation dated August 11, 2006, which governs the terms of his employment with the Corporation.
Mr. French's letter of employment provides for gross annual remuneration of CDN$150,000 (subject to
periodic reviews by the Corporation). Mr. French has also been offered the ability to participate and
receive benefits as the Corporation may offer to its officers and employees from time to time. These
benefits include basic life and disability insurance, health and dental coverage and a health care spending
account to a maximum of CDN$5,000 per year. Mr. French is also entitled to receive such additional
remuneration, by way of variable compensation or otherwise, as the board of directors may approve based
on his achievement of specific goals as mandated by the Corporation. Variable compensation of $50,000
was awarded to Mr. French in 2010 based on his achievement of individual objectives during 2009. For a
summary of compensation paid to Mr. French in respect of the year ended December 31, 2010, please
refer to the Summary Compensation Table below.

Compensation of Matthew Bradley, VP Business Development for 2010

Matthew Bradley, VP Business Development, entered into letter of employment with the Corporation
dated July 15, 2008, which governs the terms of his employment with the Corporation. Mr. Bradley's
letter of employment provides for gross annual remuneration of CDN$150,000 (subject to periodic
reviews by the Corporation). Mr. Bradley has also been offered the ability to participate and receive
benefits as the Corporation may offer to its officers and employees from time to time. These benefits
include basic life and disability insurance, health and dental coverage and a health care spending account
to a maximum of CDN$5,000 per year. Mr. Bradley is also entitled to receive such additional
remuneration, by way of variable compensation and/or commissions or otherwise, as the board of
directors may approve based on his achievement of specific goals as mandated by the Corporation.
Variable compensation of $50,000 was awarded to Mr. Bradley in 2010 based on his achievement of
individual objectives during 2009 and commission of $1,019. For a summary of compensation paid to Mr.
Bradley in respect of the year ended December 31, 2009, please refer to the Summary Compensation
Table below.

Compensation of Derek Taylor, Sales Director for 2010

Derek Taylor, Engineering Technologist, entered into an employment agreement with the Corporation on
September 10, 2002, which governs the terms of his employment with the Corporation. Mr. Taylor's
employment agreement provides for gross annual remuneration of CDN$105,000 (subject to periodic
reviews by the Corporation). Mr. Taylor has also been offered the ability to participate and receive
benefits as the Corporation may offer to its officers and employees from time to time. These benefits
include basic life and disability insurance, and health and dental coverage. Mr. Taylor is also entitled to
performance based compensation in the form of commissions on all contracts/orders of the Corporation
directly attributable to Mr. Taylor. Mr. Taylor's performance based compensation was approximately
34.2% of Mr. Taylor's total compensation for 2010. While there is every indication that the targets set for
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Mr. Taylor are achievable, market and global economic conditions which are outside of Mr. Taylor's

control

could create significant challenges in meeting the objectives set. At the present time, the

Corporation feels the targets set are achievable. Commission based compensation of $54,518 was
awarded to Mr. Taylor in 2010 based on his sales related activities and the Company's commission policy
during 2010. Mr. Taylor is also entitled to receive such additional remuneration, by way of bonus or
otherwise, as the board of directors may approve based on his achievement of specific goals as mandated
by the Corporation. For a summary of compensation paid to Mr. Taylor in respect of the year ended
December 31, 2010, please refer to the Summary Compensation Table below.

Summary Compensation Table

The foll

owing table sets forth information concerning the total compensation paid during the year ended

December 31, 2010 to the Named Executive Officers.

Non-Equity Incentive
Plan Compensation

Annual Compensation (%)
Fiscal Share- Long- All Other Total
Year Based Option-Based Annual Term Pension Compen- Compen-
Name and Ended Salary Awards Awards Incentive Incentive Value sation sation
Principal Position  Dec. 31 ©) $) $) Plans Plans $) $) [©)
William Tempany 2010 $192,000 Nil $58,200 @ Nil Nil Nil $50,000 $300,200
Chairman and 2009 $168,000 Nil $66,065¢) Nil Nil Nil $24,000 $258,065
Chief Executive 2008 $168,000 Nil $65,373© Nil Nil Nil Nil $233,373
Officer
Richard Hayden 2010 $198,099 Nil $58,200 Nil Nil Nil $50,192 $306,491
President 2009 $219,081 Nil $43,440® Nil Nil Nil Nil $262,521
2008 $135,384@ Nil $129,982 (10 Nil Nil Nil Nil $265,366
Thomas R. French 2010 $150,000 Nil $23,280 40 Nil Nil Nil $50,000 $223,280
VP Finance and . 12 . . .
Officer 2008 $130,000 Nil $42,492%9) Nil Nil Nil $50,000 $222,492
\'\/"stéhe‘{" Bradley 2010 $150,000 Nil $23,200 49 Nil Nil Nil $51,019 $224,299
usiness
Development 2009 $130,000 Nil $11,765% Nil Nil Nil 335000 4176765
2008 $53,750) Nil $18,3331 Nil Nil Nil Nil $72,083
Derek Taylor 2010  $105,000 Nil Nil Nil Nil Nil $54,518 $159,518
Sales Director . an . . .
2009 $96,000 Nil $3,013 Nil Nil Nil $54,250 $153,263
2010 $96,000 Nil $12,596(8) 19 Nil Nil Nil $77,864 $186,460

Notes:

)]

@

©)]

Q]

®)

(6)

Other Annual Compensation was solely comprised, in each case, of commission or variable compensation. Perquisites and other
personal benefits, securities or property, received did not exceed the lesser of $50,000 and 10% of the total annual salary and bonuses
for the Named Executive Officers.

Mr. Hayden was appointed the President of the Corporation on August 5, 2008. The $135,384 represents the compensation to Mr.
Hayden after August 5, 2009 for services rendered to the Corporation in his capacity as President and director.

Mr. Bradley was appointed the Director of Operations of the Corporation on August 5, 2008. The $53,750 represents the
compensation to Mr. Bradley after August 5, 2009 for services rendered to the Corporation in his capacity as Director of Operations.
Mr. Tempany's award of options to acquire 200,000 Common Shares of the Corporation at a price of $0.41 with expiry December 31,
2013 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined using weighted
average risk free rate of 1.79 % per annum, a weighted average expected life of 3.6 years, expected weighted average share price
volatility of 111% and an expected weighted average dividend yield of 0%.

Mr. Tempany's award of options to acquire 365,000 Common Shares of the Corporation at a price of $0.27 with expiry 1/3 December
31, 2010, 2011 & 2012 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined
using weighted average risk free rate of 1.24 % per annum, a weighted average expected life of 2.6 years, expected weighted average
share price volatility of 123% and an expected weighted average dividend yield of 0%.

Mr. Tempany's award of options to acquire 100,000 Common Shares of the Corporation at a price of $0.83 with expiry 1/3 December
31, 2009, 2010 & 2011 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined
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®)

9

(10)

(1

(12)

(13)

(14)

(1)

(16)

(1n

(18)

(19)

using weighted average risk free rate of 3.47 % per annum, a weighted average expected life of 3.6 years, expected weighted average
share price volatility of 172% and an expected weighted average dividend yield of 0%.

Mr. Hayden's award of options to acquire 200,000 Common Shares of the Corporation at a price of $0.41 with expiry December 31,
2013 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined using weighted
average risk free rate of 1.79 % per annum, a weighted average expected life of 3.6 years, expected weighted average share price
volatility of 111% and an expected weighted average dividend yield of 0%.

Mr. Hayden's award of options to acquire 240,000 Common Shares of the Corporation at a price of $0.27 with expiry 1/3 December
31, 2010, 2011 & 2012 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined
using weighted average risk free rate of 1.24 % per annum, a weighted average expected life of 2.6 years, expected weighted average
share price volatility of 123% and an expected weighted average dividend yield of 0%.

Mr. Hayden's award of options to acquire 90,000 Common Shares of the Corporation at a price of $0.83 with expiry 1/3 December 31,
2009, 2010 & 2011 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined
using weighted average risk free rate of 3.47% per annum, a weighted average expected life of 2.6 years, expected weighted average
share price volatility of 172% and an expected weighted average dividend yield of 0%.

Mr. Hayden's award of options to acquire 200,000 Common Shares of the Corporation at a price of $0.47 with expiry 1/3 December
31, 2009, 2010 & 2011 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined
using weighted average risk free rate of 3.00 % per annum, a weighted average expected life of 2.42 years, expected weighted average
share price volatility of 165% and an expected weighted average dividend yield of 0%.

Mr. French's award of options to acquire 80,000 Common Shares of the Corporation at a price of $0.41 with expiry December 31,
2013 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined using weighted
average risk free rate of 1.79 % per annum, a weighted average expected life of 3.6 years, expected weighted average share price
volatility of 111% and an expected weighted average dividend yield of 0%.

Mr. French's award of options to acquire 95,000 Common Shares of the Corporation at a price of $0.27 with expiry 1/3 December 31,
2010, 2011 & 2012 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined
using weighted average risk free rate of 1.24 % per annum, a weighted average expected life of 2.6 years, expected weighted average
share price volatility of 123% and an expected weighted average dividend yield of 0%.

Mr. French's award of options to acquire 65,000 Common Shares of the Corporation at a price of $0.83 with expiry 1/3 December 31,
2009, 2010 & 2011 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined
using weighted average risk free rate of 3.47% per annum, a weighted average expected life of 2.6 years, expected weighted average
share price volatility of 172% and an expected weighted average dividend yield of 0%.

Mr. Bradley's award of options to acquire 80,000 Common Shares of the Corporation at a price of $0.41 with expiry December 31,
2013 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined using weighted
average risk free rate of 1.79 % per annum, a weighted average expected life 0f32.6 years, expected weighted average share price
volatility of 111% and an expected weighted average dividend yield of 0%.

Mr. Bradley's award of options to acquire 65,000 Common Shares of the Corporation at a price of $0.27 with expiry 1/3 December 31,
2010, 2011 & 2012 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined
using weighted average risk free rate of 1.24 % per annum, a weighted average expected life of 2.6 years, expected weighted average
share price volatility of 123% and an expected weighted average dividend yield of 0%.

Mr. Bradley's award of options to acquire 50,000 Common Shares of the Corporation at a price of $0.47 with expiry 1/3 December 31,
2009, 2010 & 2011 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined
using weighted average risk free rate of 3.00 % per annum, a weighted average expected life of 2.42 years, expected weighted average
share price volatility of 165% and an expected weighted average dividend yield of 0%.

Mr. Taylor's award of options to acquire 100,000 Common Shares of the Corporation at a price of $0.50 with expiry 1/3 December 31,
2010, 2011 & 2012 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined
using weighted average risk free rate of 1.65 % per annum, a weighted average expected life of 2.2 years, expected weighted average
share price volatility of 127% and an expected weighted average dividend yield of 0%.

Mr. Taylors award of options to acquire 90,000 Common Shares of the Corporation at a price of $0.83 with expiry 1/3 December 31,
2009, 2010 & 2011 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined
using weighted average risk free rate of 3.47% per annum, a weighted average expected life of 2.6 years, expected weighted average
share price volatility of 172% and an expected weighted average dividend yield of 0%.

Mr. Taylor's award of options to acquire 42,000 Common Shares of the Corporation at a price of $0.20 with expiry 1/3 December 31,
2009, 2010 & 2011 has been valued using the Black-Scholes option-pricing model. The fair value of the options was determined
using weighted average risk free rate of 1.71 % per annum, a weighted average expected life of 2.00 years, expected weighted average
share price volatility of 151% and an expected weighted average dividend yield of 0%.

Incentive Plan Awards

Outstanding Option-Based Awards

The Corporation's Stock Option Plan was previously approved by the shareholders of the Corporation on
May 20, 2010. The Stock Option Plan has been established to provide incentives to qualified parties to
increase their propriety interest in the Corporation and thereby encourage their continuing association
with the Corporation. The Stock Option Plan is administered by the board of directors of the Corporation
and provides that options may be granted to directors, officers, key employees or consultants of the
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Corporation or any subsidiary of the Corporation. The material terms of the Stock Option Plan are
described below.

All options granted under the Stock Option Plan have an exercise price that is not less than the market
price on the date of grant, are non-transferable and are exercisable for a period not to exceed five years.
The aggregate number of Common Shares subject to options granted under the Stock Option Plan, from
time to time, cannot exceed 10% of the aggregate number of Common Shares outstanding at any given
time and no one optionee is permitted to hold a number of stock options that would entitle such optionee
to purchase more than 5% of the aggregate number of Common Shares outstanding at the time of grant.
Vesting restrictions on all options are determined at the discretion of the directors. Options granted under
the Stock Option Plan will cease to vest upon the option holder ceasing to be employed by or to provide
consulting services to the Corporation, and any vested options terminate upon the date that is 90 days
from the termination of an optionee's employment with, or consulting to, the Corporation, or from the
date such optionee ceased to be a director of the Corporation, unless exercised prior to such date. If the
optionee has died, options granted to such optionee under the Stock Option Plan cease to vest as of the
date of death and (to the extent vested as of the date of death) must be exercised by the deceased's
personal legal representative(s) within one year of the date of death.

No share-based (as opposed to option-based) awards have been granted to the Corporation's Named
Executive Officers. Details of options awarded to Named Executive Officers are set forth in the
following table:

Number of securities underlying Option Exercise Value of unexercisedl
unexercised options Price Option Expiration Date in-the-money options( )
Name and Principal Position #) (%) %
William Tempany 200,000 $0.41 December 31, 2013 Nil
Richard Hayden 200,000 $0.41 December 31, 2013 Nil
Thomas R. French 80,000 $0.41 December 31, 2013 Nil
Matthew Bradley 80,000 $0.41 December 31, 2013 Nil

Q) Value is calculated upon difference between the exercise price of the options and the closing price of the Common Shares on the TSX
Venture Exchange on December 31, 2010, which closing price was $0.26
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Incentive Plan Awards — Value Vested or Earned During the Year

The following table summarizes the value of options held by Named Executive Officers that vested
during the year ended December 31, 2010.

Option-Based Awards — Value Vested During the

Name Year®
William Tempany(z) Nil
Richard Hayden(3) Nl
Thomas R. French® Nil
Nil

Matthew Bradley(s)

Notes:

(1)  Value is calculated upon difference between the exercise price of the options and the closing price of the Common Shares on the TSX
Venture Exchange on December 31, 2010, which closing price was $0.26.

(2)  An aggregate of 200,000 options held by Mr. Tempany vested during the year ended December 31, 2010.

(3)  An aggregate of 200,000 options held by Mr. Hayden vested during the year ended December 31, 2010.

(4)  An aggregate of 80,000 options held by Mr. French vested during the year ended December 31, 2010.

(5)  An aggregate of 80,000 options held by Mr. Bradley vested during the year ended December 31, 2010.

Termination and Change of Control Benefits

Under the management agreement entered into between the Corporation and Mr. Tempany (for a
description, see "Statement of Executive Compensation — Compensation Discussion and Analysis™), in the
event that Mr. Tempany's employment is terminated by Mr. Tempany within six months of a change or
control or constructive dismissal, then Mr. Tempany shall be entitled to a severance payment in an
amount equal to Mr. Tempany's then current monthly salary (such amount was equal to $16,000/month on
December 31, 2010) for six months, plus one additional month for each year that the management
agreement was in effect (which would be equal to an additional 6 months as of December 31, 2010). All
payments are due on the termination date. In the event of such termination, any unvested stock options
held by Mr. Tempany would expire and terminate, and any vested options would have to be exercised
within a specified period of time. Pursuant to his employment agreement, Mr. Tempany has agreed to not
compete with the Corporation for a period of twelve months from the date of the termination of
employment, subject to the term that if the Corporation wishes to impose any non-compete restrictions on
Mr. Tempany for a period up to 12 months, then the Corporation agrees to pay Mr. Tempany an amount
equal to Mr. Tempany's then current monthly salary for each month that the restrictive covenant is to be
in effect.

Under the management agreement entered into between the Corporation and Mr. Hayden (for a
description, see "Statement of Executive Compensation — Compensation Discussion and Analysis™), in the
event that Mr. Hayden's employment is terminated by Mr. Hayden within six months of a change or
control or constructive dismissal, then Mr. Hayden shall be entitled to a severance payment in an amount
equal to Mr. Hayden's then current monthly salary (such amount was equal to USD$16,000/month on
December 31, 2010) for six months, plus one additional month for each year that the management
agreement was in effect (which would be equal to an additional 2 month as of December 31, 2010). In
the event of such termination, any unvested stock options held by Mr. Hayden would expire and
terminate, and any vested options would have to be exercised within a specified period of time. Pursuant
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to his employment agreement, Mr. Hayden has agreed to not compete with the Corporation for a period of
twelve months from the date of the termination of employment, subject to the term that if the Corporation
wishes to impose any non-compete restrictions on Mr. Hayden for a period up to 12 months, then the
Corporation agrees to pay Mr. Hayden an amount equal to one-twelfth of Mr. Hayden's last base salary
plus one-twelfth of his last management bonus for each month that the restrictive covenant is to be in
effect.

Director Compensation

The Corporation compensates its directors in their capacity as a director of the Corporation at $1,500 per
quarter.

Each director is eligible to receive stock options of the Corporation. The Corporation has compensated
the directors with stock options.

The Corporation has purchased, at its expense, a directors' and officers' liability insurance policy, which
expires December 31, 2011. This covers the directors and officers of the Corporation against liability
incurred by them in their capacities as directors and officers of the Corporation. The coverage has an
aggregate limit of $5.0 million. There is a deductible of $35,000. Premiums paid by the Corporation for
the directors and officers liability insurance are $17,100.

The following table summarizes all compensation provided to directors (in their capacities as directors)
during the year ended December 31, 2010.

Option- Non-Equity
Fees Based Incentive Plan Pension All Other Total
Earned Awards® Compensation Value Compensation Compensation

Name ® (6] %) ($) $ $)
William Tempany® Nil Nil Nil Nil il Nil
Richard Hayden® Nil Nil Nil Nil il il
Douglas Marlin $4,500 $13,005 Nil Nil Nil $17,595
Michael Brown $4,500 $13,095 Nil Nil Nil $17,595
Paul Takalo $4,500 $13,095 Nil Nil Nil $17,595
Jack Olcott $6,235 $13,095 Nil Nil Nil $19,330
Jacques Kavafian® Nil Nil Nil Nil il il

Notes:

(1)  Values of option-based awards have been determined using the Black-Scholes option-pricing model. The fair value of the options was
determined using a weighted average risk free rate of 1.79% per annum, a weighted average expected life of 3.6 years, expected
weighted average share price volatility of 111% and an expected weighted average dividend yield of 0%.

(2)  For a description of all compensation paid to Mr. Tempany and Mr. Hayden in 2010 in their capacities as officers of the Corporation,
please refer to the sections herein entitled "Compensation, Discussion and Analysis", "Summary Compensation Table" and “Incentive
Plan Awards".

(3)  Mr. Kavafian was appointed as a director on December 1, 2010.

(4)  Mr. Charles Pollard was not a director of the Corporation in 2010 and has been nominated by management of the Corporation for
election at the Annual General Meeting on June 2, 2011.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets out information as at the end of the Corporation's most recently completed
financial year with respect to compensation plans under which equity securities of the Corporation are
authorized for issuance.

Number of securities to Weighted-average Number of securities

be issued upon exercise exercise price of remaining available for

of outstanding options, outstanding options, future issuance under
warrants and rights warrants and rights equity compensation

plans (excluding
securities reflected in

column (a))
Plan Category () (b) (c)
Equity compensation plans 2,498,977 ® $0.39 9,362,256 ©
approved by securityholders
Equity compensation plans not Nil Nil Nil
approved by securityholders
Total 2,498,977 $0.39 9,362,256

Notes:
(1) The Corporation's shareholders approved a rolling Stock Option Plan reserving a maximum of 10% of the issued and outstanding

Common Shares of the Corporation and must receive yearly shareholder approval of the Stock Option Plan. On December 31, 2010,
the Corporation had 118,615,466 issued and outstanding Common Shares.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the directors and executive officers of the Corporation, any proposed management nominee for
election as a director of the Corporation or any associate of any director, executive officer or proposed
management nominee is or has been indebted to the Corporation at any time during the last completed
financial year.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as disclosed in this Management Proxy Circular, none of the informed persons of the Corporation
(as defined in National Instrument 51-102), nor any proposed nominee for election as a director of the
Corporation, nor any person who beneficially owns, directly or indirectly, shares carrying more than 10%
of the voting rights attached to the issued shares of the Corporation, nor any associate or affiliate of the
foregoing persons has any material interest, direct or indirect, in any transaction since the commencement
of the Corporation's most recently completed financial year or in any proposed transaction which, in
either case, has or will materially affect the Corporation and none of such persons has any material
interest in any transaction proposed to be undertaken by the Corporation that will materially affect the
Corporation.
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MANAGEMENT CONTRACTS

Except as disclosed in this Management Proxy Circular, the Corporation does not have in place any
management contracts between the Corporation and any directors or executive officers and there are no
management functions of the Corporation that are to any substantial degree performed by a person or
company other than the directors or executive officers (or private companies controlled by them, either
directly or indirectly) of the Corporation.

During the year the Corporation engaged General Aero Company of which Mr. Jack Olcott is the
President to supply consulting services. The Corporation paid General Aero $85,442 for the consulting
services and travel expenses.

Audit Committee

Please see the attached Appendix "B" for information on the Audit Committee (Form 52-110F2). The
Corporation is relying on the exemption provided in Section 6.1 of MI 52-110.

Corporate Governance Disclosure

Please see the attached Appendix "C" for information on the Corporation's Corporate Governance (Form
58-101F2).

PARTICULARS OF MATTERS TO BE ACTED UPON

Financial Statements

The financial statements of the Corporation for the year ended December 31, 2010 and the Auditors'
Report thereon accompanying this Management Proxy Circular will be placed before the Shareholders at
the Meeting for their consideration.

Shareholders who wish to receive interim financial statements are encouraged to send the enclosed notice,
in the addressed envelope to Valiant Trust Company.

Election of Directors

The term of office of each of the present directors expires at the Meeting. The number of directors to be
elected at the Meeting is proposed to be fixed at eight (8). Management of the Corporation proposes to
nominate each of the persons named below for election as directors of the Corporation at the Meeting to
serve until the next annual meeting of the Shareholders of the Corporation, unless his office is earlier
vacated. All of the nominees except Mr. Charles Pollard are currently members of the board of directors
of the Corporation.

The board of directors currently consists of seven (7) directors.

Approval of the election of directors will require the affirmative votes of the holders of not less than half
of the votes cast in respect thereof by Shareholders present in person or by proxy at the Meeting. Unless
otherwise directed, the management designees named in the accompanying instrument of proxy
intend to vote in favour of the election, as directors, of the nominees whose names are set forth
below. In the event that prior to the Meeting, any vacancies occur on the slate of nominees submitted
herewith, it is intended that discretionary authority will be granted to vote proxies solicited by or on
behalf of management for the election of any other person or persons as directors. Management is not
currently aware that any such nominees would not be willing to serve as director if elected.
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The following information concerning the proposed nominees has been furnished by each of them:

Voting
Securities
Beneficially
Owned®

Percentage of
Issued and
Outstanding
Voting Securities

Became a
Director /
Officer

Principal Occupation or
Employment for the Last Five
Years

Name, Residence and
Office(s) held

William T. Tempany @ CEO, Director and Chairman of Dream  February 28,  3,579,760¢) 3.02%

Calgary, Alberta

Chief Executive Officer,
Chairman of Board and
Director

Douglas G. Marlin® @®
Calgary, Alberta
Director

Michael Brown® ©
Nanaimo, B.C.
Director

Richard Hayden
Sudbury, Massachusetts
President and Director

Wizards Investments Ltd. ("DWU"), now
the Corporation, since October 2000;
Consultant to Ernst & Young on contract
to PETROBRAS, Brazil (NYSE &
Bovespa listed) from November 2000 to
December 2001; President and CEO of
Fintech Services Ltd., now Sylogist Ltd.
(SYZ-TSX.V) from March 1995 to
August 1999; Director of Sylogist Inc.
from March 1995 to February 2000; and
President and Director of Fintech Systems
Inc. since February 1986. Director of
Power Ecosystems Ltd. from January
2007 to March 20009.

President of Marlin Ventures Inc. since
January 1997; Vice President of JDA
Software Ltd. from 1981 to 1987 and
President of JDA Software Ltd. From
1987 to December 1996; Director of
VisualLabs Inc. (TSX.V) from May 1997
to September 2001; Director of Zed.i
Solutions Inc. (TSXV listed) and of its
predecessor, Fine Systems Capital Corp.
since September 2000; Director of Aware
Learning Technologies Corp. from
November 1997 to September 1998; and
Director of JDA Software Group, Inc.
(NASDAQ listed) as of June 2001.

Business lawyer with Geselbracht Brown
since January 1997; and with Plazzer &
Geselbracht from January 1995 to January
1997.

Richard Hayden is educated as a
mechanical engineer with a BS degree
from Norwich University and an MS from
Purdue University. Richard Hayden was
the founder and CEO of Technology
Integration Inc. (“TII"") from 1984 to 1995
at which time TII was acquired by
Goodrich Corporation (“GR”:NYSE). Mr.
Hayden remained with GR until 2001 at
which time he became an independent
business consultant. In 2002, Mr. Hayden
joined Meggitt plc (MGGT:L) holding
various positions until June 30, 2008
including Vice President, Strategic
Programs. He joined the Corporation on
July 1, 2008.
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Jack Olcott® @
New Vernon, New Jersey
Director

Paul Takalo®
Calgary, Alberta
Director

Jack Olcott is educated as an aeronautical
engineering with BSE and MSE degrees
from Princeton University and an MBA
from Rutgers University as well as a
certificate in leadership training from
Harvard's School of Government. Jack
Olcott began his career in Business
Aviation and was involved with creating a
flight research laboratory at the Indian
Institute of Technology/Kanpur. He also
obtained and managed flight mechanics
contracts issued by NASA and private
industry. In the early 1970's Jack Olcott
while remaining active as an advisor to
NASA and as a flight instructor he began
a career in aviation journalism where he
achieved the position of Editor and
publisher of Business & Commercial
Aviation magazine and a Vice President
within  McGraw-Hill's Aviation Week
Group. In 1992 Jack Olcott joined the
National Business Aviation Association
as President until 2003. Jack Olcott is
presently President of General Aviation
Company.

Paul Takalo is a Chartered Accountant
who was employed with Grant Thornton
from 1985 to 2005 with the last 5 years as
Audit Partner. From July 2005 to
November 2005 Paul Takalo provided
consulting service. From November 2005
he has held the position of Vice-President,
Finance with Standen's Limited.
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L . Voting Percentage of
Principal Occupation or Became a Securities Issued and

Name, Residence and Employment for the Last Five Director / Beneficially Outstanding
Office(s) held Years Officer Owned® Voting Securities

Charles Pollard Charles Pollard served in senior For Election Nil Nil
Scituate, Massachusetts management roles at Omni  Air

International, Inc., a privately owned U.S.
international charter airline, including
Managing Director from 1997 to 2006,
President & CEO from 2006 to 2008, and
Vice Chairman from 2008 to 2009. He
was employed at World Airways, Inc., the
oldest U.S. non-scheduled airline, from
1987 to 1997, where he served as
President from 1992 to 1995 and
President & CEO from 1995 to 1997. He
practiced corporate law in  the
Washington, DC, office of Skadden,
Arps, Slate, Meagher & Flom from 1983
to 1987. He currently serves as a Director
of Allegiant Travel Co., a U.S. low cost
schedule airline traded on NASDAQ); Air
Partner PLC, a U.K air charter brokerage
and trading company listed on the LSE;
and AirCastle Limited , a U.S. based
aircraft finance and leasing firm traded on
the NYSE.

Jacques Kavafian Jacques Kavafian is the President and  December 1, 75,000 0.05%

Director

Notes:
()]
@
®

4
®)

CEO of 7546220 Canada Inc. From 2010
August 2004 to October 2009 was Vice-

President and analyst with Research

Capital. His specialization was the

financial of airline, aerospace, and leisure

industries.

Member of the Compensation Committee (the Corporation's Compensation Committee is comprised of Messrs. Douglas Marlin,
Michael Brown and Jack Olcott).

Member of the Audit Committee (the Corporation's Audit Committee is comprised of Messrs. Bill Tempany, Doug Marlin and Paul
Takalo).

Member of the Governance Committee (the Corporation’s Governance Committee is comprised of Messrs. Michael Brown, Douglas
Marlin and Jack Olcott

Includes shares held by Laura Tempany.

The information as to shares beneficially owned, not being within the knowledge of the Corporation, has been provided by the
respective directors and is as of the Record Date.

Corporate Cease Trade Orders or Bankruptcies

Other than as described herein, no director or proposed director of the Corporation is, or has been within
the past ten years, a director or officer of any other company that, while such person was acting in that
capacity:

(i)

(i)

was the subject of a cease trade or similar order or an order that denied the company access to any
exemptions under securities legislation for a period of more than 30 consecutive days;

was subject to an event that resulted, after that individual ceased to be a director or officer, in the
company being the subject of a cease trade or similar order or an order that denied the company
access to any exemptions under securities legislation for a period of more than 30 consecutive
days; or
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(iii)  within a year of that individual 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.

Douglas G. Marlin was an outside director of VisuaLABS Inc. ("VisuaLABS") from June, 1997 until
August 5, 2001. The board members of VisuaLABS learned of technology misrepresentations by the
chief executive Officer/Chief Scientist of VisuaLABS just before a board meeting on July 20, 2001. The
board members of VisuaLABS requested that the stock of VisuaLABS be cease traded pending the
outcome of an investigation. Mr. Marlin was a member of a three-man special committee that was
established to review the extent of the misrepresentations. This committee recommended the termination
of the Chief Executive Officer/Chief Scientist of VisuaLABS and recommended that VisuaLABS take
action to try and recover the Chief Executive Officer/Chief Scientist's shares without consideration. After
the completion of this preliminary investigation, Mr. Marlin resigned as a director.

Individual Bankruptcies
No director or proposed director of the Corporation is or has, within the ten years prior to the date hereof,
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 that individual.

Appointment of Auditors

Unless otherwise directed, the management designees named in the accompanying instrument of proxy
intend to vote in favour of the re-appointment of KPMG LLP, Chartered Accountants, as auditors of the
Corporation, to hold office until the close of the next annual meeting, at a remuneration to be determined
by the board of directors of the Corporation. KPMG LLP were first appointed as auditors of the
Corporation in 2007. Approval of the appointment of the auditors will require the affirmative votes of the
holders of not less than half of the votes cast in respect thereof by Shareholders present in person or by
proxy at the Meeting. Unless instructed otherwise, the management designees in the accompanying
Instrument of Proxy intend to vote FOR the resolution.

Approval of Stock Option Plan

Pursuant to Policy 4.4 of the TSX Venture Exchange (the "Policy™), Corporations that have a rolling stock
option plan reserving a maximum of 10% of the issued and outstanding shares of the Corporation must
receive yearly shareholder approval of the stock option plan. The directors of the Corporation have
approved the 2011 Stock Option Plan in the form attached hereto as Appendix "A". The TSX Venture
Exchange requires the Stock Option Plan to be approved by the shareholders of the Corporation.

Management of the Corporation will place before the Meeting the following resolution relating to the
approval of the 2011 Stock Option Plan:

BE IT RESOLVED THAT:

1. The 2011 Stock Option Plan of the Corporation be and is hereby ratified and
approved in substantially the form attached as Appendix "A" to the Management
Proxy Circular prepared for the purposes of this Meeting;

2. Any director or officer be and is hereby authorized to amend the 2011 Stock
Option Plan should such amendments be required by applicable regulatory
authorities including, but not limited to, the TSX Venture Exchange;

3. Any director or officer be and is hereby authorized to execute and deliver all such
deeds, documents and other writings and perform such acts as may be necessary
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in order to effect the 2011 Stock Option Plan and the board of directors of the
Corporation from time to time, be authorized to grant options in the capital stock
of the Corporation pursuant to and in accordance with the provisions with the
2011 Stock Option Plan; and

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

The approval by Shareholders requires a favourable vote of a majority of the Common Shares voted in
respect thereof at the Meeting. The TSXV requires such approval before it will allow the adoption of the
2011 Stock Option Plan. Options to purchase Common Shares that were previously granted to directors,
officers and employees of the Corporation will be deemed to be granted under the Plan. Unless
instructed otherwise, the management designees in the accompanying instrument of proxy intend to
vote FOR the resolution to ratify, adopt and re-approve the 2011 Stock Option Plan.

OTHER MATTERS

As of the date of this Management Proxy Circular, the board of directors and management know of no
amendment, variation or other matter to come before the Meeting other than the matters referred to in the
Notice of Meeting. However, if any other matter properly comes before the Meeting, proxies in favour of
management nominees will be voted on such matter in accordance with the best judgment of the person or
persons voting the proxy.

ADDITIONAL INFORMATION

Additional information relating to the Corporation is available through the internet on the Canadian
System for Electronic Document Analysis and Retrieval (SEDAR) which can be accessed at
www.sedar.com. Financial information on the Corporation is provided in the comparative financial
statements and management discussion and analysis of the Corporation which can also be accessed at
www.Sedar.com.

The delivery of this Management Proxy Circular has been approved by the directors of the Corporation.
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APPENDIX "A"
to the Management Proxy Circular of AeroMechanical Services Ltd.

2011 STOCK OPTION PLAN
1. PURPOSE AND SCOPE OF PLAN

The purpose of this Plan is to assist the Corporation to attract, retain and motivate Directors, Employees
and Consultants of the Corporation and to closely align their interests with the interests of the
shareholders of the Corporation by providing the Directors, Employees and Consultants with an
opportunity, through Options, to acquire Common Shares. Options will be granted as a means of
rewarding Directors, Employees and Consultants for future services provided to the Corporation and will
not be granted as a substitution for salaries or wages or as a means of compensation for past services.

2. INTERPRETATION
In this Plan:

@ "Amalgamation” means the amalgamation of Dream Wizards Investments Ltd.,
AeroMechanical Services Ltd., 4142187 Canada Inc. and 4142179 Canada Inc.
and the continuance of the Corporation as the amalgamated corporation under the
Canada Business Corporations Act.

(b) "Common Shares" means shares of the common share class in the share capital
of the Corporation.

(c) "Consultant™ means, in relation to the Corporation, an individual or Consultant
Company other than an Employee or a Director of the Corporation, that:

Q) is engaged to provide on a ongoing bona fide basis, consulting, technical,
management or other services to the Corporation or to an Affiliate of the
Corporation, other than services provided in relation to a Distribution;

(i) provides the services under a written contract between the Corporation or
an Affiliate of the Corporation and the individual or the Consultant
Company;

(iif)  in the reasonable opinion of the Corporation, spends or will spend a
significant amount of time and attention on the affairs and business of the
Corporation or an Affiliate of the Corporation; and

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

(d) "Consultant Company" means for an individual Consultant, a company or
partnership of which the individual is an employee, shareholder or partner.

(e "Corporation” means AeroMechanical Services Ltd. and includes any successor
corporation thereto.

()] "Directors"” means directors, senior officers and Management Company

Employees of the Corporation, or directors, senior officers and Management
Company Employees of the Corporation's subsidiaries to whom stock options
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can be granted in reliance on a Prospectus exemption under applicable Securities
Laws.

"Employee” means:

(M an individual who is considered an employee of the Corporation or its
subsidiary under the Income Tax Act (Canada) for whom income tax,
employment insurance and CPP deductions must be made at source;

(i) an individual who works full time for the Corporation or its subsidiary
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; or

(iii)  an individual who works for the Corporation or its subsidiary on a
continuing and regular basis for a minimum amount of time per week
(the number of hours to be disclosed in the submission to the Exchange)
providing services normally provided by an employee and who is subject
to the same control and direction by the Corporation over details and
methods of work as an employee of the Corporation, but for whom
income tax deductions are not made at source.

"Exchange™" means the Canadian Venture Exchange Inc. operating as the TSX
Venture Exchange.

"Management Company Employee” means an individual employed by a
Person providing management services to the Corporation, which are required for
the ongoing successful operation of the business enterprise of the Corporation,
but excluding a Person involved in Investor Relations Activities.

"Option" means an incentive stock option to purchase Common Shares granted
under the Plan.

"Optionee™" means the recipient of an Option.

"Optioned Shares" means the Common Shares under Options granted pursuant
to the Plan; and "Optioned Share™ means each such Common Share.

"Plan" means the program and procedures as structured and subject to the terms
herein for the granting of Options to Directors, Employees and Consultants.

"Affiliate”, "Company", "disinterested Shareholders”, "Distribution”,
"Discounted Market Price", "Investor Relations Activities", "Market Price",
"Prospectus”, "Securities Laws", and "Person" have the meanings attributed to

each of these terms by the Policies of the Exchange.
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3. TYPE OF PLAN AND SECURITIES REGULATORY REQUIREMENTS

The Plan is structured as a "rolling™ incentive stock option plan reserving a maximum of 10% of the
issued Common Shares at the time of the Option grant with no vesting provisions.

The Plan is subject to the requirements of Exchange Policy 4.4 and applicable Securities Laws. A
statutory exemption must be made available for issuances of securities for all issuances of Options to
Consultants, failing which, a discretionary exemption from the appropriate Securities Commission must
be obtained.

4, ADMINISTRATION OF THE PLAN
4.1 General Powers and Authorities

The Plan shall be administered by the board of directors of the Corporation (the "Board™") which shall
have full and final authority and discretion, 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 for the administration of the Plan and the grant of Options.
The Board may delegate to a Compensation Committee of the Board any or all of its authority and
discretion in respect of the administration of the Plan. When used herein, "Board" shall be deemed to
include the Compensation Committee acting on behalf of the Board.

4.2 Specific Powers and Authorities

Without limiting the generality of the foregoing, the Board shall have the power and authority where
consistent with the purpose and intent of the Plan and subject to the terms thereof:

@ to establish policies and adopt rules and regulations for the purpose of giving effect to
and administering the Plan;

(b) to interpret and construe the Plan and determine all questions arising out of the Plan and
any Option arising out of the Plan, and all such determinations, constructions and
terminations by the Board shall be final, binding and conclusive for all purposes;

(© to determine to which Directors, Employees and Consultants Options will be granted and
to grant such Options;

(d) to determine the number of Common Shares to be granted by each Option;

©) to determine the price ("Exercise Price™) at which each Common Share may be purchased
pursuant to an Option and adjusted pursuant to the terms of the Plan;

()] to determine the time or times when Options will be granted and will be exercisable;

(o) to determine if the Common Shares under an Option will be subject to any hold periods,
legends or restrictions when issued on exercise of an Option;

(h) to prescribe the form and terms of the instruments pertaining to the grant, exercise and
other terms of the Options.
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5. PLAN REQUIREMENTS
5.1 General Plan Requirements

Options will be distributed on an equitable basis, having regard to:

@ the number of Optionees;
(b) the frequency of Optionee turnover;
(c) the size of allocation to new Optionees; and

(d) the duties and qualifications of the Optionee in relation to the Optionee's position with
the Corporation.

The Plan will not be used primarily as a means of financing by the Corporation, without disclosure
requirements and hold periods that would generally apply to a financing.

5.2 Grants To Individuals

The aggregate number of Common Shares that may be reserved for issuance pursuant to the Plan for
Options granted to an individual Optionee will not exceed 5% of the issued Common Shares, determined
at the date the Option is granted to an individual in a 12 month period, unless the Corporation becomes a
Tier 1 Issuer and has obtained the requisite disinterested shareholder approval required by Exchange
Policy 4.4.

5.3 Grants To Consultants

The aggregate number of Common Shares that may be reserved for issuance pursuant to the Plan for
Options granted to any one Consultant Optionee in any 12 month period will not exceed 2% of the issued
Common Shares, calculated at the date the Option is granted to the Consultant Optionee.

5.4 Grants to Optionees Performing Investor Relations Activities

The aggregate number of Common Shares under Option granted in any 12 month period to Persons
employed to provide Investor Relations Activities will not exceed 2% of the issued Common Shares,
calculated as of the date the Option was granted. This 2% Option will be included in the calculation of
the 10% maximum reservation of Common Shares pursuant to the Plan.

When the Corporation is a Tier 1 Issuer, Options granted to Consultants performing Investor Relations
Activities must vest in stages over 12 months with no more than ¥ of the Options vesting in any 3 month
period.

The Board will establish appropriate procedures to monitor the trading in the securities of the Corporation
by all Optionees performing Investor Relations Activities, including the establishment of a designated
brokerage account through which the Optionee conducts all trades of the securities of the Corporation
and/or a requirement that all such Optionees file copies of their insider trading reports with the Board.

Before granting an Option to a Consultant for performing Investor Relations Activities, the Corporation
must determine that a statutory exemption is available for the issuance of securities to the Consultant
performing such Investor Relations Activities for the Corporation or alternatively the Corporation must
obtain a discretionary exemption from the appropriate Securities Commission.

{W:\DOCS\3389.015\23\00299339.DOC \}



55 Optionees

In order to be eligible for a grant of an Option, an Optionee must either be a Director, Employee or
Consultant of the Corporation or one of its subsidiaries at the date the Option is granted and the Option
must be granted subject to applicable Securities Laws.

Except in relation to Consultant Companies, Options may be granted only to an individual or to a
Company that is wholly owned by individuals eligible for an Option grant. If the Optionee is a Company,
including a Consultant Company, the Optionee must provide the Exchange with a completed Form 4F —
Certification and Undertaking Required from a Company Granted an Incentive Stock Option. A
Company to be granted the Option must agree not to effect or permit any transfer of ownership or option
of shares of the Company or issuance of additional shares of any class of shares of the Company to any
individual or entity as long as the Option remains outstanding, except with the written consent of the
Exchange.

The Corporation must ensure that the applicable Securities Laws are satisfied for each Option granted
under the Plan.

5.6 Minimum Exercise Price

The minimum exercise price of an Option must not be less than the Discounted Market Price. If pursuant
to section 2.12 of Exchange Policy 4.4, the Corporation does not issue a news release to fix the price, the
Discounted Market Price will be the last closing price of the Common Shares before the date of the grant
of Option, less the applicable discount.

A minimum exercise price cannot be established unless the Options are allocated to particular Persons.

If Options are granted within 90 days of a Distribution by a Prospectus, the minimum exercise price of
such Options will be the greater of the Discounted Market Price and the per share price paid by the public
investors for the Common Shares acquired under the Distribution. The 90 day period will begin:

@ on the date a final receipt is issued by the Exchange for the Prospectus; or

(b) in the case of a Prospectus that qualifies special warrants on the closing date of the
special warrant Private Placement.

The exercise price of the Options must be paid in cash.
5.7 Hold Period

In addition to any Resale Restrictions under Securities Laws, where Options are granted by the
Corporation as a Tier 2 Issuer, or where the exercise price of an Option is based on the Discounted
Market Price, all such Options and the Common Shares issued on the exercise of the Options must be
legended with a 4 month Exchange hold period commencing on the date the Options were granted. The
legend must be worded in accordance with Exchange Policy requirements.

As a Tier 1 Issuer the Corporation may grant Options without an Exchange hold period, provided the
exercise price of the Option is based on the Market Price rather than the Discounted Market Price of the
Common Shares.

6. NUMBER OF SHARES UNDER THE PLAN

Options may be granted by resolution of the Board to Directors, Employees and/or Consultants pursuant
to the Plan provided that on the date of any such grant the aggregate number of Common Shares reserved
and set aside for issuance under Options granted to Optionees pursuant to the Plan and under other stock
options ("Other Stock Options™) granted to Directors, Employees and/or Consultants and assumed by the
Corporation as a result of the Amalgamation shall not exceed ten per cent (10%) of the issued and
outstanding Common Shares. Fractional Common Shares shall not be reserved, set aside, purchased or
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issued under the Plan. If the right to exercise any Option or Other Stock Option expires or is terminated
for any reason without having been exercised, the Common Shares reserved and set aside for such
Options and/or Other Stock Options shall be made available for Options to be granted under the Plan.

7. ELIGIBILITY

Options may be granted under the Plan to such Directors, Employees and Consultants of the Corporation
as the Board, from time to time, may designate as Optionees under the Plan. Subject to the provisions of
the Plan, the total number of Optioned Shares to be reserved, set aside and made available under the Plan
and to each Optionee, the time or times at which Options shall be granted and at which such Options shall
be exercisable, the exercise price at which Optioned Shares may be purchased and all other terms,
conditions and restrictions on the grant and exercise of Options shall be in the sole and final discretion of
the Board.

8. TERMS OF THE PLAN
The Plan is subject to the following terms:

@ All Options granted under the Plan shall be non-assignable and non-transferable.

(b) The period or periods during which Options may be exercisable shall be fixed by
resolution of the Board, provided that no such period or periods shall be exercisable more
than 5 years from the date of grant when the Corporation is a Tier 2 Issuer and 10 years
when the Corporation is a Tier 1 Issuer.

(c) No more than 5% of the issued Common Shares may be granted to any one individual in
any 12 month period, unless the Corporation becomes a Tier 1 Issuer and has obtained
disinterested shareholders approval.

(d) No more than 2% of the issue Common Shares may be granted to any one Consultant in
any 12 month period.

©) No more than 2% of the Common Shares may be granted in any 12 month period to an
Employee conducting Investor Relations Activities.

4] If a provision is included in an Option that the Optionee's heirs or administrators can
exercise a portion of the outstanding Options, the period in which they could do so must
not exceed 1 year from the Optionee's death.

(o) Approval of disinterested Shareholders will be obtained for the reduction in the exercise
price if the Optionee is an Insider of the Corporation at the time of any amendment to the
Plan and Options thereunder.

(h) For all Options granted under the Plan to Employees, Consultants or Management
Company Employees, the Corporation represents that the Optionee is a bona fide
Employee, Consultant or Management Company Employee as the case may be.

(i) Options granted to an Optionee who is a Director, Employee, Consultant or Management
Company Employee will expire within 90 days after the Optionee ceases to be at least
one of a Director, Employee, Consultant or Manage Company Employee.

() Options granted to an Optionee who is engaged in Investor Relations Activities must

expire within 30 days after the Optionee ceases to be employed to provide Investor
Relation Activities.
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Options that have been cancelled or have expired without being exercised continue to be
issuable under the Plan.

The Plan will be presented for approval at each annual general meeting of shareholders of
the Corporation.

As the Plan and agreements to grant Options constitute Material Information requiring
public disclosure on the day the Plan is made effective or amended or an Option is
granted or amended, the Corporation will disseminate a news release for each such event,
except when Options are granted to Employees or Consultants who are not Directors and
are not performing Investor Relations Activities, unless the grant of such Option
constitutes Material Information under applicable Securities Laws.

If any Option under the Plan remains unexercised and an offer to purchase all of the
Common Shares is made by a third party, the Corporation shall use its best efforts to
bring such offer to the attention of the Optionees with outstanding Options as soon as
practicable and the Corporation, in its sole discretion, may require the acceleration of the
time for the exercise of the any such Options and the time for the fulfililment of any
terms, conditions or restrictions required by such Options.

In the event of a change in the number of issued and outstanding Common Shares
resulting from subdivision, consolidation and reclassification of Common Shares,
payment of stock dividends by the Corporation, issuance of securities convertible into
Common Shares, exchange of Common Shares on recapitalization, amalgamation,
merger, corporate arrangement, reorganization, liquidation or other corporate procedure
of or by the Corporation, the Board may make such adjustment, if any, to the number or
exercise price of Optioned Shares, or to both, as the Board deems appropriate to give
proper effect to such event, and, to the extent possible, to prevent substantial dilution or
enlargement of the Options and rights granted to Optionees under the Plan. In any such
event, the maximum number of shares available under the Plan may be appropriately
adjusted by the Board. If as a result of a proposed merger, amalgamation or other
corporate arrangement or reorganization, the conversion or replacement of Common
Shares for shares of another corporation is imminent; the Board may determine, in a fair
and equitable manner how all unexercised Options should be treated including without
limitation, an acceleration of the time for the exercise of such Options by the Optionee
and of the time for the fulfillment of any terms, conditions or restrictions required for the
exercise of such Options. All determinations of the Board under this paragraph shall be
made in accordance with the Policies of the Exchange and the applicable Securities Laws
and shall be made in the sole discretion of the Board. The Corporation may satisfy any
obligation to the Optionee hereunder by paying to the Optionee in cash the difference
between the Exercise Price of any unexercised portion of the Option and the fair market
value of the securities to which the Optionee would be entitled upon exercise of such
portion, regardless of whether all conditions of exercise have been satisfied. Any Option
adjustments under this paragraph or any determinations as to the fair market value of any
securities shall be made by the Board and all such determinations shall be binding and
conclusive.

TERMS AND CONDITIONS OF OPTIONS

All stock options granted by the Corporation shall be granted under the Plan after the Exchange accepts
the Plan. Options under the Plan shall be granted upon and subject to the terms and conditions hereinafter

set forth.
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9.1 Exercise Price

The price (herein referred to as the "exercise price") to purchase each Optioned Share pursuant to an
Option granted to an Optionee shall be determined and established by the Board in accordance with the
Plan, but, in no event, shall the exercise price be less than the amount determined by the Board to be
reasonable in all the circumstances at the time the Option is granted, or less than the amount specified by
the Exchange or by applicable Securities Laws.

9.2 Option Agreement

All Options granted under the Plan shall be evidenced by an agreement ("Option Agreement™) made
between the Corporation and each Optionee in the form approved by the Board, such approval to be
conclusively evidenced by the execution of the Option Agreement by any director of the Corporation
other than the Optionee. The Option Agreement shall be substantially in the form and subject to the terms
of the agreement attached hereto as Schedule "A™.

9.3 Length of Grant

All Options granted under the Plan shall expire not later than 5 years from the date of grant of such
Options when the Corporation is a Tier 2 Issuer or 10 years from the date of the grant when the
Corporation is a Tier 1 Issuer; and the Options may be exercised by the Optionee in such varying
percentages, on a cumulative basis, during the term of the Option Agreement as the Board may determine
and specify in the Option Agreement.

9.4 Non-Assignable and Non-Transferable

Each Option granted under the Plan shall be non-transferable and non-assignable by an Optionee (whether
absolutely or by way of mortgage, pledge or other charge) unless the Exchange consents in writing to the
transfer or assignment.

9.5 Right to Exercise Option

Each Optionee, upon becoming entitled to exercise an Option for any Optioned Shares in accordance with
the Option Agreement, shall thereafter be entitled to purchase such Optioned Shares in accordance with
the Option Agreement at any time prior to the expiration or other termination of the Option Agreement or
the Options granted thereunder.

9.6 Exercise and Payment

An Option granted under the Plan may be exercised by an Optionee or the legal representative of the
Optionee by delivery to the Corporation at its registered office a written notice addressed to the President
of the Corporation specifying the number of Optioned Shares under the Option being exercised and
accompanied by payment (in cash or by certified cheque payable to the Corporation) of the entire exercise
price (determined in accordance with the Option Agreement) for the number of Optioned Shares specified
for purchase in the notice. Upon any such exercise of an Option, the Corporation shall cause the transfer
agent and registrar of the Corporation to deliver promptly to the Optionee or to the Optionee's legal
representative, as the case may be, a share certificate in the name of such Optionee representing the
number of Optioned Shares specified in the notice.

Notwithstanding any provisions in the Plan or in any Option, the Corporation's obligation pursuant to the
exercise of an Option to issue Common Shares in the Optionee's name and to deliver a share certificate or
certificates to the Optionee or the Optionee's legal representative shall be subject to:

@ any legending and/or hold periods required by the Exchange and/or Securities Laws;
(b) completion of such registration and other requirements for the issuance of Common

Shares and obtaining such approval or approvals of the Exchange or Securities
Commissions as the Corporation shall determine to be necessary or advisable in
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connection with the authorization, issuance or sale of Common Shares;
(© listing the Common Shares on the Exchange; and

(d) receipt by the Corporation from the Optionee of such representations, agreements and
undertakings regarding the Optionee’s future dealings with such Common Shares as the
Corporation deems necessary or advisable to safeguard against violations of the policies
of the Exchange and/or Securities Laws.

9.7 Rights of Optionees

An Optionee shall have no rights whatsoever as a shareholder of the Corporation in respect of any of the
Optioned Shares granted to the Optionee (including, without limitation, any right to receive dividends or
distributions of assets, to vote, to receive warrants or rights under any rights offering) other than in
respect of the Common Shares which have been purchased by, issued to and registered in the name of the
Optionee pursuant to the exercise of an Option.

9.8 Termination

If an Optionee is dismissed as an Employee, Director or Consultant by the Corporation or by one of its
subsidiaries for cause, all unexercised Option rights of that Optionee under the Plan shall terminate on
dismissal and shall expire notwithstanding the original term of the Option granted to such Optionee under
the Plan.

9.9 Retirement, Disability or Resignation

If an Optionee ceases to be an Employee, Director or Consultant of the Corporation or one of its
subsidiaries as a result of:

@ disability or illness preventing the Optionee from performing the duties routinely
performed by such Optionee, or

(b) retirement at the normal retirement age prescribed by the Corporation's pension plan, if
any,

for a period of 90 days from the date the Optionee ceases to be an Employee, Director or Consultant or
until the specified expiry date of the Option rights of such Optionee, which ever first occurs, such
Optionee shall have the right to exercise the Option in accordance with the Plan for all Optioned Shares of
the Optionee to the extent the Options were exercisable on the date the Optionee ceased to be a Director,
Employee or Consultant. Upon the expiration of the 90 day period, all unexercised Option rights of the
Optionee shall terminate and shall expire notwithstanding the original term of the Option granted to such
Optionee under the Plan.

If an Optionee ceases to be a Employee or Consultant as a result of resignation as provided in the Plan,
the Option shall terminate on the earlier of the specified expiry date of the Option rights of such Optionee
and 5:00 p.m. (Calgary Time) on the day on which the resignation is filed with the Corporation.

9.10 Deceased Optionee

In the event of the death of an Optionee, for a period of one year from the Optionee's date of death or until
the expiry date of the Option rights of the deceased Optionee, which ever first occurs, the heirs,
administrators and/or legal representatives of the deceased Optionee shall have the right of to exercise the
deceased Optionee's Option with respect to all of the Optioned Shares to the extent the Options were
exercisable on the date of death. Upon the expiration of such period all unexercised Option rights of the
deceased Optionee shall terminate and shall expire notwithstanding the original term of the Option
granted to the deceased Optionee under the Plan.
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AMENDMENT AND DISCONTINUANCE OF PLAN

From time to time for the duration of the Plan, the Board may amend or revise the terms and conditions of
the Plan and may discontinue the Plan at any time, provided that such amendment, revision and/or
discontinuance is made in accordance with Exchange Policy 4.4 and the applicable Securities Laws and
that such amendments, revisions and/or discontinuance shall not adversely affect the rights of any
Optionees under Options granted pursuant the Plan without the consent of such Optionees.

11.

NO ADDITIONAL RIGHTS

Nothing in this Plan or in any Option granted hereunder shall confer on:

(@)

(b)

(©)

12.

any Optionee or other Person any interest or title in or to any securities of the Corporation
or any rights as a shareholder of the Corporation or any other legal or equitable right
against the Corporation other than as set forth in the Plan and pursuant to the exercise of
any Option;

any Employee the right to continue in the employment of the Corporation or any Director
the right to hold an office of the Corporation or to affect in any way the right of the
Corporation to terminate such Employee's employment or such Director's office, nor shall
anything in the Plan or in any Option be deemed or construed to constitute an agreement
by the Corporation to extend any term of employment or office beyond the time specified
in any contract of employment or appointment of office;

any Consultant the right to continue providing services to the Corporation or to affect in
any way the right of the Corporation to terminate the Consultant's contract, nor shall
anything in the Plan or in any Option be deemed or construed to constitute an agreement
by the Corporation to extend the term of the Consultant's contract or the time for the
performance of the Consultant's services beyond the term or the time specified in the
Consultant's contract.

COMPLIANCE WITH LAWS

The obligations of the Corporation to sell Common Shares and deliver share certificates for such
Common Shares under the Plan are subject to the Corporation's and the Optionee's compliance with all
applicable corporate and Securities Laws as the Corporation deems necessary or advisable.
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APPENDIX "B"
to the Management Proxy Circular of AeroMechanical Services Ltd.

AUDIT COMMITTEE

Composition

The Corporation's Audit Committee is comprised of Messrs. Bill Tempany, Doug Marlin and Paul
Takalo. Other than Mr. Tempany, all of the members of the Audit Committee are independent directors.
All members of the Audit Committee are financially literate. Relevant Education and Experience of
Members of Audit Committee

Bill Tempany has spent 30 years building businesses and writing and implementing software for many
industries with a main orientation to accounting, inventory, and financial controls. The businesses that
Mr. Tempany started and operated over his 30-year career have provided audited financial statements and
Mr. Tempany has developed a good understanding of GAAP and the requirements for standards and
controls. As well, this experience has given him a strong understanding of estimates, accruals, and
reserves. Analysis of financial statements for his own companies, competitors, customers, and acquisition
targets has given Mr. Tempany a solid understanding of financial statement analysis. Coupled with that
experience is a strong background with public companies which has given him an extensive
understanding of the fiduciary duties of an audit committee member and board member as well as his
responsibility to the Corporation's shareholders.

Doug Marlin has been involved in the management and control of high-tech businesses since 1981. Mr.
Marlin's responsibilities have included senior management, financial decision making, designing and
writing financial systems and dealing with accounting and financial issues. As well, Mr. Marlin has
director and audit committee experience with other public companies. He has a good working knowledge
of accounting principles and a solid record of good financial guidance.

Paul Takalo is a Chartered Accountant with over 20 years experience in both public practice and industry.
Presently, Mr. Takalo holds the position of Vice-President, Finance with a major automotive parts
manufacture. Prior to his current position Mr. Takalo spent over 20 years in public practice dealing
primarily with mid-sized clients in the areas of audit and advisory services for manufacturing, aviation,
oil and gas exploration and servicing companies. The last five years was as an audit partner.

Audit Committee Charter

A. Composition and Process
1. The Audit Committee shall be composed of a minimum of three members of the Board of
Directors, a majority of whom are not officers or employees of the Corporation or any of
its affiliates.
2. Members shall serve one-year terms and may serve consecutive terms, which are

encouraged to ensure continuity of experience.

3. The Chairperson shall be appointed by the Board of Directors for a one-year term, and
may serve any number of consecutive terms.

4. All members of the Audit Committee shall be financially literate. Financial literacy is the
ability to read and understand a balance sheet, income statement and cash flow statement
that present a breadth and level of complexity comparable to the Corporation's financial
statements.

5. The Chairperson shall, in consultation with management and the external auditor and
internal auditor (if any), establish the agenda for the meetings and ensure that properly
prepared agenda materials are circulated to the members with sufficient time for study
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prior to the meeting. The external auditor will also receive notice of all meetings of the
Audit Committee. The Audit Committee may employ a list of prepared questions and
considerations as a portion of its review and assessment process.

The Audit Committee shall meet at least four times per year and may call special
meetings as required. A quorum at meetings of the Audit Committee shall be its
Chairperson and one of its other members or the Chairman of the Board of Directors.
The Audit Committee may hold its meetings, and members of the Audit Committee may
attend meetings, by telephone conference if this is deemed appropriate.

The minutes of the Audit Committee meetings shall accurately record the decisions
reached and shall be distributed to Audit Committee members with copies to the Board of
Directors, the Chief Executive Officer, the Chief Financial Officer and the external
auditor.

The Audit Committee reviews, prior to their presentation to the Board of Directors and
their release, all material financial information required by securities legislation and
policies.

The Audit Committee enquires about potential claims, assessments and other contingent
liabilities.
The Audit Committee periodically reviews with management, depreciation and

amortization policies, loss provisions and other accounting policies for appropriateness
and consistency.

The Charter of the Audit Committee shall be reviewed by the Board of Directors on an
annual basis.

B. Authority

1.

Appointed by the Board of Directors pursuant to provisions of the Canada Business
Corporations Act and the bylaws of the Corporation.

Primary responsibility for the Corporation's financial reporting, accounting systems and
internal controls is vested in senior management and is overseen by the Board of
Directors. The Audit Committee is a standing committee of the Board of Directors
established to assist it in fulfilling its responsibilities in this regard. The Audit
Committee shall have responsibility for overseeing management reporting on internal
controls. While it is management's responsibility to design and implement an effective
system of internal control, it is the responsibility of the Audit Committee to ensure that
management has done so.

In fulfilling its responsibilities, the Audit Committee shall have unrestricted access to the
Corporation's personnel and documents and will be provided with the resources necessary
to carry out its responsibilities.

The Audit Committee shall have direct communication channels with the internal auditor
(if any) and the external auditor to discuss and review specific issues, as appropriate.

The Audit Committee shall have the authority to engage independent counsel and other
advisors as it determines necessary to carry out its duties.

The Audit Committee shall establish the compensation to be paid to any advisors
employed by the Audit Committee and such compensation shall be paid by the
Corporation as directed by the Audit Committee.
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C. Relationship with External Auditors

1.
2.

An external auditor must report directly to the Audit Committee.

The Audit Committee is directly responsible for overseeing the work of the external
auditor including the resolution of disagreements between management and the external
auditor regarding financial reporting.

The Audit Committee shall implement structures and procedures to ensure that it meets
with the external auditor on at least annually in the absence of management.

D. Accounting Systems, Internal Controls and Procedures

1.

10.

11.

Obtain reasonable assurance from discussions with and/or reports from management, and
reports from external auditors that accounting systems are reliable and that the prescribed
internal controls are operating effectively for the Corporation and its subsidiaries and
affiliates.

The Audit Committee shall review to ensure to its satisfaction that adequate procedures
are in place for the review of the Corporation's disclosure of financial information
extracted or derived from the Corporation's financial statements and will periodically
assess the adequacy of those procedures.

Direct the external auditor's examinations to particular areas.

Review control weaknesses identified by the external auditor, together with
management's response.

Review with the external auditor its view of the qualifications and performance of the key
financial and accounting executives.

In order to preserve the independence of the external auditor the Audit Committee will:
@ recommend to the Board of Directors the external auditor to be nominated; and

(b) recommend to the Board of Directors the compensation of the external auditor's
engagement;

The Audit Committee shall review and pre-approve any engagements for non-audit
services to be provided by the external auditor or its affiliates, together with estimated
fees, and consider the impact on the independence of the external auditor.

Review with management and with the external auditor any proposed changes in major
accounting policies, the presentation and impact of significant risks and uncertainties, and
key estimates and judgments of management that may be material to financial reporting.

The Audit Committee shall review and approve the Corporation's hiring policies
regarding partners, employees and former partners and employees of the present and
most recent former external auditor of the Corporation.

The Audit Committee shall establish procedures for the receipt, retention and treatment
of complaints received by the Corporation regarding accounting, internal accounting
controls or auditing matters and the confidential anonymous submission by employees of
the Corporation of concerns regarding questionable accounting or auditing matters.

The Audit Committee shall on an annual basis, prior to public disclosure of its annual
financial statements, ensure that the external auditor has entered into a participation
agreement and has not had its participant status terminated, or, if its participant status was
terminated, has been reinstated in accordance with the Canadian Public Accountability
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Board (“CPAB”) bylaws and is in compliance with any restriction or sanction imposed

by the CPAB.
E. Statutory and Regulatory Responsibilities
1. Annual Financial Information - review the annual audited financial statements, including

any letter to shareholders and related press releases and recommend their approval to the
Board of Directors, after discussing matters such as the selection of accounting policies
(and changes thereto), major accounting judgments, accruals and estimates with
management and the external auditor.

2. Annual Report - review the management discussion and analysis (“MD &A”) section and
all other relevant sections of the annual report to ensure consistency of all financial
information included in the annual report.

3. Interim Financial Statements - review the quarterly interim financial statements,
including any letter to shareholders and related press releases and recommend their
approval to the Board of Directors.

4. Earnings Guidance/Forecasts - review forecasted financial information and forward
looking statements.

5. Review the Corporation's financial statements, MD & A and earnings press releases
before the Corporation publicly discloses this information.

F. Reporting

1. Report, through the Chairperson of the Audit Committee, to the Board of Directors
following each meeting on the major discussions and decisions made by the Audit
Committee.

2. Report annually to the Board of Directors on the Audit Committee's responsibilities and

how it has discharged them.

3. Review the Audit Committee's Charter annually and recommend the approval of any
proposed amendments to the Board of Directors.

G. Other Responsibilities

1. Investigating fraud, illegal acts or conflicts of interest.
2. Discussing selected issues with corporate counsel or the external auditor or management.
Audit Committee Oversight

The Directors accepted all recommendations of the Audit Committee since the commencement of the
most recently completed financial year regarding the recommendation to nominate or compensate an
external auditor.

Reliance on Certain Exemptions

The Corporation did not at any time since the commencement of the most recently completed financial
year rely on an exemption contained in Multilateral Instrument 52-110 Audit Committees, in whole or in
part.
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Pre-Approval Policies and Procedures

The Audit Committee shall have authority and responsibility for pre-approval of all non-audit services to
be provided to the Corporation or its subsidiary entities by the external auditors or the external auditors of
the Corporation's subsidiary entities, unless such pre-approval is otherwise appropriately delegated or if
appropriate specific policies and procedures for the engagement of non-audit services have been adopted
by the Audit committee.

External Auditor Services Fees

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

Financial Year Audit Fees Audit Related Tax Fees All Other Fees
Ending Fees
2010 $80,000 $45,200% $11,125 Nil
2009 $83,000 $7,668 $7,300 $11,900

Notes:

1) Includes $36,500 related to opening (January 1, 2010) International Financial Reporting Standards (IFRS) balance sheet audit and
review of position papers.

Exemption
The Corporation is relying on the exemption provided in Section 6.1 of MI 52-110.
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APPENDIX "C"
to the Management Proxy Circular of AeroMechanical Services Ltd.

CORPORATE GOVERNANCE DISCLOSURE (FORM 58-101F2)

Board of Directors — Disclose how the board of directors (the board) facilitates its
exercise of independent supervision over management, including

Q) the identity of directors that are independent, and
Michael Brown, Douglas Marlin, Jacques Kavafian and Paul Takalo.

(i) the identity of directors who are not independent, and the basis for that
determination.

William Tempany, Jack Olcott and Richard Hayden

In determining whether a director is independent, the Corporation chiefly considers
whether the director has a relationship which could, or could be perceived to interfere
with the director’s ability to objectively assess the performance of management.

Messrs. Tempany and Hayden are officers of the Corporation and are not considered to
be independent. Mr. Olcott is a consultant to the Corporation and is not considered to be
independent.

Directorships — If a director is presently a director of any other issuer that is a reporting
issuer (or the equivalent) in a jurisdiction or a foreign jurisdiction, identify both the
director and the other issuer.

Certain of the directors of the Corporation are also directors of other reporting issuers
(or equivalent) in a jurisdiction or a foreign jurisdiction as follows:

NAME OTHER ISSUERS
Doug Marlin ZED-I1 Solutions (ZED TSX-V)
Doug Marlin JDA Software Group, Inc. (JDAS NASDAQ)

Mr. Charles Pollard was not a director of the Corporation in 2010 and has been nominated by
management of the Corporation for election at the annual general meeting on June 2, 2011.

NAME OTHER ISSUERS
Charles Pollard AirCastle Limited (AYR NYSE)
Charles Pollard Air Partner PLC (API LSE)
Charles Pollard Allegiant Travel Co. (ALGT NASDAQ)
3. Orientation and Continuing Education — Describe what steps, if any, the board takes to

orient new board members, and describe any measures the board takes to provide

continuing education for directors.
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The Corporation has not developed an official orientation or training program for new
directors as required, new directors will have the opportunity to become familiar with the
Corporation by meeting with other directors and its officers and employees. Orientation
activities will be tailored to the particular needs and expertise of each director and the
overall needs of the board.

4. Ethical Business Conduct — Describe what steps, if any, the board takes to encourage
and promote a culture of ethical business conduct.

The Corporation has put into place a Corporate Disclosure Policy which assists to
govern the conduct of the Corporations directors, officers, spokespersons and employees
as it relates to communications with the public. The Corporation does not currently have
a formal code of business conduct or policy in place for its directors, officers, employees
and consultants. The board believes that the Corporation's size facilitates informal
review of and discussions with employees and consultants.

The board monitors ethical conduct of the Corporation and ensures that it complies with
applicable legal and regulatory requirements, such as those of relevant securities
commissions and stock exchanges. The board has found that the fiduciary duties placed
on individual directors by the Corporation's governing corporate legislation and the
common law, as well as the restrictions placed by applicable corporate legislation on the
individual director's participation in decision 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 Corporation.

5. Nomination of Directors — Disclose what steps, if any, are taken to identify new
candidates for board nomination, including:

Q) who identifies new candidates, and
(i) the process of identifying new candidates.

The board has not appointed a nominating committee because the board fulfills these
functions.

6. Compensation — Disclose what steps, if any, are taken to determine compensation for
the directors and CEO, including:

Q) who determines compensation, and
Douglas Marlin, Michael Brown and Jack Olcott are members of the Corporation's
Compensation Committee, which determines the compensation for directors (if any) and

executives.

(i) the process of determining compensation.
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Market comparisons as well as evaluation of similar positions in different industries in
the same geography.

7. Other Board Committees — If the board has standing committees other than the audit
and compensation identify the committees and describe their function.

Governance Committee generally assumes responsibility to: (i) review and advance the
governance of the Corporation and ensure that the Corporation maintains a culture of
good governance practice; (ii) assess, monitor, and make recommendations regarding
additional and substitutional individuals as members of the Board; and (iii) assist the
Board in respect of compensation policies for the Corporation and review and
recommend compensation strategies for the Corporation and proposals relating to
compensation for officers, directors, and employees to assess the performance of the
officers of the Corporation in fulfilling their responsibilities and meeting corporate
objectives.

There are no other committees for the Corporation.

8. Assessments — Disclose what steps, if any, that the board takes to satisfy itself that the
board, its committees, and its individual directors are performing effectively.”

The board takes responsibility for monitoring and assessing its effectiveness and the

performance of individual directors, its committees, including reviewing the board's
decision making processes and the quality of information provided by management.
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