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Falcon Oil & Gas Ltd.

Invitation to Shareholders

Dear Shareholder,

On behalf of the board of directors, management and employees, we invite you to attend Falcon Oil & Gas Ltd.’s
Annual and Special Meeting of Shareholders on 10 December 2014 (the “Meeting”).

The items of business to be considered at this Meeting are described in the Notice of Annual and Special Meeting,
and Management Information Circular.

Your vote is important regardless of the number of common shares in the Corporation (“Common Shares”) you own.
Whether or not you are able to attend, if you are a registered holder, we urge you to complete the enclosed
management form of proxy and return it using any one of the methods described on the form of proxy by no later than
11:00 a.m. (Toronto time) on Monday 8 December 2014. Voting by proxy will not prevent you from voting in person if
you attend the Meeting but will ensure that your vote will be counted if you are unable to attend. If you hold your
Common Shares through a broker or an intermediary, we urge you to complete the applicable Management voting
instruction form or provide your voting instructions by other acceptable methods.

During the Meeting, we will review our business during the year ended 31 December 2013, the first ten months of
2014 and plans for the future. You will also have an opportunity to ask questions and to meet your directors and
officers.

We look forward to seeing you at the Meeting.

Sincerely,

(Signed)

John Craven
Chairman of the Board of Directors



Falcon Oil & Gas Ltd.
Notice of Annual and Special meeting of Shareholders
Notice is hereby given that the Annual and Special meeting (the “Meeting”) of shareholders of Falcon Oil & Gas
Ltd. (the “Corporation”) will be held at The Conrad Hotel, Earlsfort Terrace, Dublin 2, Ireland on 10 December 2014

at 11:00 a.m. (Dublin time), for the following purposes:

1. To receive the audited annual consolidated financial statements of the Corporation for the year ended 31
December 2013 and the report of the auditors thereon.

2. To consider, and if deemed advisable, to pass, a resolution reducing the Board of Directors from eight
members to seven and fixing the number of Directors at seven.

3. To consider, and if deemed advisable, to pass, a resolution electing the directors for the ensuing year.
4, To appoint the auditors and to authorise the directors to fix their remuneration.
5. To consider, and if deemed advisable, to pass, a resolution approving the Corporation’s stock option plan

and certain amendments contained therein.
6. To transact such other business as may properly come before the Meeting or any adjournment thereof.
Shareholders of record as at the close of business on 4 November 2014, will be entitled to notice of and to vote at the
Meeting.

A detailed description of the matters to be acted upon at the Meeting is set forth in the accompanying management
information circular of the Corporation dated 7 November 2014 (the “Information Circular”).

Copies of:
(a) this Notice of Annual and Special Meeting of Shareholders;
(b) the Information Circular; and
(c) a Management form of proxy and instructions in relation thereto (the “Management Proxy”)
may be obtained at the following office: Falcon Oil & Gas Ltd., Styne House, Upper Hatch Street, Dublin 2, Ireland, or
will be sent to a shareholder without charge upon request by calling + 353 1 417 1900.
Dated 7 November 2014
By Order of the Board of Directors

(Signed)

John Craven
Chairman of the Board of Directors

NOTE: If you are the holder of common shares in the capital of the Corporation (collectively, “Common Shares”), kindly
fill in, date, sign and return, the enclosed Management Proxy in respect of the Common Shares owned by you and
deliver/ mail the completed Management Proxy to the offices of Computershare Investor Services Inc., Proxy
Department, 100 University Avenue, 8 Floor, Toronto, Ontario, Canada M5J 2Y1, on behalf of the Corporation, so as
not to arrive later than 11:00 a.m. (Toronto time) on Monday 8 December 2014. Registered shareholders may also vote
by telephone or over the Internet. Instructions on how to vote by telephone or over the Internet are provided in the
Information Circular and Management Proxy enclosed. Non-registered shareholders should follow the instructions on
how to complete their voting instruction form or form of proxy and vote their shares on the Management forms that
they receive or contact their broker, trustee, financial institution or other nominee.
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Falcon Oil & Gas Ltd.
Management Information Circular

This management information circular (the “Information Circular”) is furnished in connection with the solicitation by
management (“Management”) of Falcon Oil & Gas Ltd. (the “Corporation”), of proxies to be used at the annual and
special meeting (the “Meeting”) of shareholders of the Corporation (each a “Shareholder” and collectively, the
“Shareholders”) to be held at The Conrad Hotel, Earlsfort Terrace, Dublin 2, Ireland on 10 December 2014 at 11:00
a.m. (Dublin time), for the purposes set forth in the accompanying notice of annual and special meeting (the
“Notice”). Except as otherwise indicated, information herein is given as at 7 November 2014.

In this Information Circular, all references to dollar amounts are to United States dollars, unless otherwise specified.
Solicitation of proxies

It is expected that the solicitation of proxies will be primarily by mail, but proxies may also be solicited by employees
or agents of the Corporation, personally, in writing, by e-mail or by telephone.

This Information Circular solicits Management Proxies (as defined below), voting for the resolutions as outlined
herein.

Appointment and revocation of proxies

The persons named in the enclosed Management form of proxy (“Management Proxy”) are directors and officers of
the Corporation, respectively. Registered Shareholders (a “Registered Shareholder”) have the right to appoint
a person to attend and act for him, her or its and on his, her or its behalf at the Meeting other than the
persons named above. Such right may be exercised by inserting in the blank space provided the name of
the person to be appointed, who need not be a Shareholder, or by completing another proper form of proxy.
In either case, as a Registered Shareholder you can choose from three different ways to vote your common shares in
the Corporation (“Common Shares”) by Management Proxy, which must be provided so it is received not later than
11:00 a.m. (Toronto time) on Monday 8 December 2014, or if the Meeting is adjourned, at the latest 48 hours
(excluding Saturdays, Sundays and holidays) before the time set for any reconvened meeting at which the
Management Proxy is to be used: (a) by mail or delivery or deposited at the offices of Computershare Investor
Services Inc. (“Computershare”), Proxy Department, 100 University Avenue, 8" Floor, Toronto, Ontario, Canada
M5J 2Y1, on behalf of the Corporation; (b) by telephone (toll free) at 1-866-732-VOTE (8683) or international direct
dial +312-588-4290; or (c) on the Internet at www.investorvote.com.

In addition to revocation in any other manner permitted by law, a Management Proxy may be revoked so it is received
by no later than 11:00 a.m. (Toronto time) on Monday 8 December 2014 or, if the Meeting is adjourned, not later than
48 hours (excluding Saturdays, Sundays and holidays) before the Meeting, by: (a) completing and signing a proxy
bearing a later date and depositing it with Computershare, on behalf of the Corporation; (b) by telephone (toll free) at
1-866-732-VOTE (8683) or international direct dial +312-588-4290; or (c) on the Internet at www.investorvote.com. In
addition, and notwithstanding the foregoing, a Management Proxy may be revoked by providing an instrument in
writing to the chair of the Meeting, at the Meeting or any adjournment thereof.
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Exercise of discretion by proxies

The persons named in the Management Proxy will vote for, withhold from voting or vote against, as the case may be,
the Common Shares in respect of which he is appointed as proxy in accordance with the direction of the Shareholder
appointing him. In the event that a Shareholder does not specify in his, her or its instrument of proxy that the
named Management Proxy is required to vote for, to withhold from voting or vote against, as applicable, in
respect of the matters to be considered at the Meeting, the Common Shares represented by such proxy shall
be voted FOR each of the matters referred to therein.

The Management Proxy confers discretionary authority upon the persons named therein with respect to amendments
or variations to matters identified in the Notice and with respect to other matters which may properly come before the
Meeting. At the time of printing this Information Circular, neither Management nor the directors of the Corporation
(each a “Director” and collectively, the “Directors”) are aware of any amendments, variations or other matters
intended to come before the Meeting other than those items of business set forth in the attached Notice. However, if
any such amendment, variation or other matter properly comes before the Meeting, it is the intention of the persons
named in the Management Proxy to vote on such other business in accordance with his/her judgment.

Information for beneficial holders of securities

Information set forth in this section is important to persons other than Registered Shareholders. Only Registered
Shareholders, 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 non-Registered Shareholder (a “Beneficial
Shareholder”) are registered either:

(a) in the name of an intermediary that the Beneficial Shareholder 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 depository (such as The Canadian Depository for Securities Limited (“CDS”) or
Computershare Company Nominees Limited (“CCNL”)).

In accordance with Canadian securities law, the Corporation has distributed copies of the Notice, this Information
Circular and the Management Proxy (collectively, the “Meeting Materials”) to CDS, CCNL and intermediaries for
onward distribution to Beneficial Shareholders. Intermediaries are required to forward the Meeting Materials to
Beneficial Shareholders unless a Beneficial Shareholder has waived the right to receive them.

Applicable regulatory policy in Canada requires brokers and other intermediaries to seek voting instructions from
Beneficial Shareholders in advance of shareholders’ meetings. Every broker or other intermediary has its own mailing
procedures and provides its own return instructions, which should be carefully followed by Beneficial Shareholders in
order to ensure that their Common Shares are voted at the Meeting. Beneficial Shareholders will receive either a
Management voting instruction form or, less frequently, a Management Proxy. Often, the voting instruction form
supplied to a Beneficial Shareholder by its broker is identical to that provided to Registered Shareholders. However,
its purpose is limited to instructing the Registered Shareholder how to vote on behalf of the Beneficial Shareholder.
Beneficial Shareholders should follow the procedures set out below, depending on which type of form they receive.

(a) Management Voting Instruction Form. In most cases, a Beneficial Shareholder will receive, as part of the
Meeting Materials, a Management voting instruction form. If the Beneficial Shareholder does not wish to
attend and vote at the Meeting in person (or have another person attend and vote on the Beneficial
Shareholder’'s behalf), the Management voting instruction form must be completed, signed and returned in
accordance with the directions on the form. If a Beneficial Shareholder wishes to attend and vote at the
Meeting in person (or have another person attend and vote on the Beneficial Shareholder’s behalf), the
Beneficial Shareholder must complete, sign and return the Management voting instruction form in accordance
with the directions provided, together with a form of proxy giving the right to attend and vote.

(b) Management Proxy. Less frequently, a Beneficial Shareholder will receive, as part of the Meeting Materials, a
form of proxy that 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 Beneficial Shareholder but
which is otherwise uncompleted. If the Beneficial Shareholder does not wish to attend and vote at the Meeting
in person (or have another person attend and vote on the Beneficial Shareholder’s behalf), the Beneficial
Shareholder must complete the Management Proxy and deposit it with Computershare, Proxy Department,
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100 University Avenue, gt Floor, Toronto, Ontario, Canada M5J 2Y1, on behalf of the Corporation, so as not
to arrive later than 11:00 a.m. (Toronto time) on Monday 8 December 2014. If a Beneficial Shareholder wishes
to attend and vote at the Meeting in person (or have another person attend and vote on the Beneficial
Shareholder’s behalf), the Beneficial Shareholder must strike out the names of the persons named in the
Management Proxy and insert the Beneficial Shareholder’s (or such other person’s) name in the blank space
provided and return to Computershare as described above.

Most brokers now delegate responsibility for obtaining instructions from clients (i.e. Beneficial Shareholders) to
Broadridge Financial Solutions, Inc. (“Broadridge”). Broadridge typically mails voting instruction forms or proxy
forms, to the Beneficial Shareholders and asks Beneficial Shareholders to return the proxy forms to Broadridge.
Broadridge then tabulates the results of all instructions received and provides appropriate instructions representing
the voting of Common Shares to be represented at the Meeting. A Beneficial Shareholder receiving a voting
instruction form or proxy form from Broadridge, cannot use that voting instruction form or proxy form to vote Common
Shares directly at the Meeting. A voting instruction form or proxy form must be returned to Broadridge well in advance
of the Meeting in order to have the Common Shares voted.

Although Beneficial Shareholders may not be recognised directly at the Meeting for the purposes of voting Common
Shares registered in the name of their broker or other intermediary, a Beneficial Shareholder may attend at the
Meeting as proxyholder for the Registered Shareholder and vote their Common Shares in that capacity. Beneficial
Shareholders who wish to attend the Meeting and indirectly vote their own Common Shares as proxyholder for the
Registered Shareholder should enter their own names in the blank space on the Management voting instruction form
or form of proxy provided to them and return the same to their broker or other intermediary (or the agent of such
broker or other intermediary) in accordance with the instructions provided by such broker, intermediary or agent well
in advance of the Meeting in order to have the Common Shares voted.

CCNL Depositary interests

Holders of depositary interests (the “Depositary Interests”) shall be invited to attend the Meeting by CCNL in its
capacity as custodian for the Depositary Interests and on behalf of the Corporation. If you are a holder of Depositary
Interests in the Corporation, please fill in the form of instruction (the “Form of Instruction”) and return the completed
Form of Instruction to Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol, BS99 62Y,
United Kingdom not less than 72 hours (excluding weekends and holidays) before the time for holding the Meeting or
any adjournment thereof. The completion and return of the Form of Instruction will not preclude you from attending
the Meeting and voting in person if you so wish. Should you wish to attend the meeting and/or vote at the Meeting
please notify Computershare Investor Services PLC in writing at the address above or email
UKALLDITeam2@computershare.co.uk. In all cases, Beneficial Shareholders should carefully follow the instructions
of their intermediary, including those regarding when, where and by what means the voting instruction form or proxy
form must be delivered.

Alternatively, holders of depositary interests may register their voting instruction for the Meeting electronically, by
either accessing the website www.investorcentre.co.uk/eproxy, using the Control Number, PIN and Shareholder
Reference Number set out on their Form of Instruction, where full details of the procedure are given. This website is
operated by Computershare Investor Services plc. or by voting through the CREST system.

To give an instruction via the CREST system, CREST messages must be received by the issuer’s agent (ID number
3RA50) not later than 11:00 am Dublin time on 5 December 2014. For this purposes, the time of receipt will be taken
to be the time (as determined by the timestamp generated by the CREST system) from which the issuer's agent is
able to retrieve the message. The Corporation may treat as invalid an appointment sent by CREST in the
circumstances set out in Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

Non-Objecting Beneficial Owners

These meeting materials are being sent to both registered and non-registered owners of the securities. If you are a
non-registered owner, and the Corporation or its agent has sent these materials directly to you, your name and
address and information about your holdings of securities have been obtained in accordance with applicable
securities regulatory requirements from the intermediary holding on your behalf. By choosing to send these materials
to you directly, the Corporation (and not the intermediary holding on your behalf) has assumed responsibility for (i)
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delivering these materials to you, and (ii) executing your proper voting instructions. Please return your voting
instructions as specified in the request for voting instructions or form of proxy delivered to you.

Voting securities and principal holders of voting securities

The record date for the determination of Shareholders entitled to receive notice of the Meeting has been fixed as the
close of business on 4 November 2014 (the “Record Date”). As of the Record Date, 921,537,517 Common Shares,
each carrying the right to one vote per Common Share at the Meeting, were issued and outstanding. The
Corporation will prepare a list of holders of Common Shares as of such Record Date. Each Shareholder named in
the list will be entitled to one vote per Common Share shown opposite his or her name on the said list.

To the knowledge of Management and the Directors, as at the date hereof, the only persons who beneficially own,
directly or indirectly, or exercise control or direction over, more than ten percent (10%) of the issued and outstanding
Common Shares are as follows:

Number of Common Shares Owned
(Percentage of Class and Type of Ownership)

Name Common Shares"" Percentage of Voting Rights"”

Burlingame Asset Management, LLC 125,231,739 13.59%

Soliter Holdings Corp. ©) 112,810,134 12.24%

Sweetpea Petroleum Pty Ltd 97,260,000 10.55%

Notes:

(1) The number of Common Shares stated to be held by each of the foregoing Shareholders is based upon

information available on the public record.
(2) The percentage of voting rights calculations stated above are based on 921,537,517 Common Shares

outstanding, which number represents the number of issued and outstanding Common Shares on the
Record Date.

3) Based on the insider reports publicly filed by Renova Industries Ltd. (“Renova”) on the System for Electronic
Disclosure by Insiders (“SEDI”) as of 4 November 2014, Renova indirectly beneficially owns all of the
Common Shares held through Soliter Holdings Corp. (“Soliter”).

(4) Sweetpea Petroleum Pty Ltd is a 100% subsidiary of Petrohunter Energy Corporation of Maryland, U.S.A.

The Corporation’s major shareholders have the same voting rights per Common Share as all other shareholders.

Your vote is important regardless of the number of Common Shares you own. Whether or not you are able to attend,
if you are a Registered Shareholder, we urge you to complete the enclosed Management Proxy and return it using
any one of the methods described on the Management Proxy by no later than 11:00 a.m. (Toronto time) on Monday 8
December 2014. Voting by proxy will not prevent you from voting in person if you attend the Meeting but will ensure
that your vote will be counted if you are unable to attend. If you hold your Common Shares through a broker or an
intermediary, we urge you to complete the applicable Management voting instruction form/ Form of Instruction or
provide your voting instructions by other acceptable methods.
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Matters to be acted upon at the meeting

Reducing and fixing number of directors

Management is seeking Shareholder approval of a resolution decreasing the number of Directors from eight to seven
and fixing the number of Directors at seven for the ensuing year. The Shareholders will be requested at the Meeting
to pass the following resolution (“the reducing and fixing resolution”):

“IT IS HEREBY RESOLVED THAT:
1. the number of Directors be fixed at seven; and

2. any Director or officer of the Corporation is hereby authorized for, on behalf of, and in the name of the Corporation
to do and perform or cause to be done or performed all such things, to take or cause to be taken all such actions, to
execute and deliver or cause to be executed and delivered all such agreements, documents and instruments,
contemplated by, necessary or desirable in connection with the fixing of the number of Directors and the foregoing
resolution, as may be required from time to time and contemplated and required in connection therewith, or as such
Director or officer in his or her discretion may consider necessary, advisable or appropriate in order to give effect to
the intent and purposes of the foregoing resolutions or to carry out the business of the Corporation, and the doing of
such things, the taking of such actions and the execution of such agreements, documents and instruments shall be
conclusive evidence that the same have been authorized and approved hereby.”

The persons named in the Management Proxy intend to vote FOR the approval of the reducing and fixing
resolution in the absence of directions to the contrary from the Shareholders appointing them.
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Election of Directors

The articles of incorporation provide that the board of Directors (the “Board”) of the Corporation consist of a minimum
of three (3) Directors. The number of Directors of the Corporation has previously been set at eight (8). The Board
annually assesses the competence and skills of individuals and recommends nominees for election to the Board for
consideration and approval. The nominees are, in the opinion of the Board, well qualified to act as Directors for the
coming year. Each nominee has established his eligibility and willingness to serve as Director, if elected. Each duly
elected Director will hold office until the next annual meeting of Shareholders or until a successor is duly elected,
unless his or her office is earlier vacated in accordance with the articles of the Corporation.

To the knowledge of the Corporation, no Director standing for re-election or proposed Director is, or has been in the
last ten (10) years, a Director or executive officer of an issuer that, while that person was acting in that capacity: (a)
was the subject of a cease trade order or similar order or an order that denied the issuer access to any exemptions
under Canadian securities legislation, for a period of more than 30 consecutive days; (b) was subject to an event that
resulted, after that person ceased to be a Director or executive officer, in the issuer being the subject of a cease trade
or similar order or an order that denied the issuer access to any exemption under Canadian securities legislation, for
a period of more than 30 consecutive days; or (c) within a year of that person ceasing to act in that capacity, become
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 other than:

Daryl Gilbert was a director of Globel Direct, Inc. (“Globel”) which was the subject of cease trade orders issued by the
Alberta Securities Commission (“ASC”) on 22 November 2002 and the British Columbia Securities Commission
(“BCSC”) on 22 November 2002 for failure to file certain financial statements. Globel filed such financial statements
and the cease trade orders were removed on 20 December 2002 and 23 December 2002, respectively. On 12 June
2007, Globel was granted protection from its creditors by the Court of Queen’s Bench of Alberta pursuant to the
Companies’ Creditors Arrangement Act, which protection expired on 7 December 2007, following which the monitor
was discharged on 12 December 2007 and a receiver/manager was appointed. Subject to the completion of matters
relating to the wind-up of the administration of the receivership, the receiver was discharged on 3 September 2008.
Globel has ceased operations, and as a result became the subject of cease trade orders issued by the ASC on 24
September 2008 and the BCSC on 30 September 2008 for failure to file certain disclosure documents.

Gregory Smith was a director of Sportsclick Inc. which was the subject of an order of the Supreme Court of Nova
Scotia in July 2009 protecting it from proceedings by creditors pursuant to the Bankruptcy and Insolvency Act and
appointed Ernst & Young Inc. as receiver. Sportsclick has recently exited from receivership upon winning a court
action against a major Canadian chartered bank resulting in the bank relinquishing all claims against the company.

To the knowledge of the Corporation, in the past ten (10) years, no Director standing for re-election or proposed
Director has become bankrupt, made a proposal under any legislation related 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 the assets of the Director.

The following chart and brief biography of each Director standing for re-election and proposed Director sets out the
names and residence location of each person proposed to be nominated for election as a Director; all other positions
and offices with the Corporation; the date the person was elected as a Director; their principal occupations and their
occupations for the previous five years; other directorships; committee memberships in the Corporation; and the
approximate number of securities of the Corporation, beneficially owned by each Director or over which he exercises
control or direction as at the Record Date. The information relating to each Director having been subject to a cease
trade order or bankruptcy, and each Director’s shareholdings and biography is not known by Management. All such
information was provided to the Corporation by each Director, respectively.

The persons named in the Management Proxy intend to vote FOR the election of the proposed nominees in
the absence of directions to the contrary from the Shareholders appointing them. Management and the Board
do not contemplate that any of the nominees will be unable to serve as a director, but if that should occur for any
reason prior to the Meeting, the persons named in the Proxy reserve the right to vote for another nominee in their
discretion.
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Name & residence | Function Date of Number of securities | Principal occupation during last 5
appointment held” | years
John Craven, Non-executive | 22 December 2009 2,857,143 common | CEO of Discover Exploration plc and
Dublin, Ireland ®® | Chairman shares | former Director and CEO of Cove
3,100,000 share | Energy plc
options
Philip O’'Quigley, Chief 25 September 1,513,696 common | Finance Director, Providence Resources
Dublin, Ireland Executive 2012 shares | plc
Officer 6,000,000 share
options
Dr. Gyoérgy Szabd, Executive 24 April 2006 1,750,000 share | Consultant and Mining Bureau-
Budapest, Hungary Director and options | registered responsible technical
Co- Managing supervisor for TXM Oil & Gas
Director of Exploration Kft between 2005 and
Falcon -TXM December 2013
Daryl H. Gilbert, Non-executive | 21 September 1,000,000 share | Independent Businessman
Calgary, Alberta, Director 2007 options

Canada "

JoAchim Conrad,

Potsdam, Germany
@@

Non-executive
Director

6 October 2008

1,000,000 share
options

Managing Director of Gazprom
Marketing and Trading GmbH
Managing Director of Bosphorus Gaz
Corporation A.S.

Gregory Smith,

Non-executive

22 December 2009

470,000 common

Chartered Accountant

Calgary, Alberta, Director shares | President of Oakridge Financial
Canada 1,000,000 share | Management Inc.
options | CFO of Maglin Site Furniture Inc.
Director of Kerr Mines Inc
Maxim A. Mayorets, | Proposed N/a Nil | Member of the Executive Board, M&A
Moscow, Director Director at Renova Group

Russian Federation

Notes:

(1) Member of the audit committee.

(2) Member of the compensation committee.

(3) Member of the corporate governance committee.

(4) Number of securities held has been provided by the individual directors. These numbers are as of the date of this information
circular.

Falcon Oil & Gas Ltd. and subsidiaries (the “Group”) also has a “nomination committee” and a “reserves committee”.
The composition of these committees is decided when these meetings are requested.

John Craven - Non-Executive Chairman

Mr. Craven has been Non-Executive Chairman of the Board since September 2011 and has over 35 years of
experience in technical, commercial, financial and leadership roles at major international upstream oil companies and
junior independents. Mr. Craven is currently CEO of Discover Exploration and his career has been noted for a series
of successful new venture negotiations, the exploration of which led to major discoveries in Mozambique, Algeria,
Colombia, offshore Ghana and Indonesia. Along with his co-directors, he led Ardmore Petroleum, Dana Petroleum,
Petroceltic International and recently Cove Energy through the acquisition of major upstream assets and key
exploration and developmental milestones. During this time Mr. Craven has been actively involved in corporate
finance and was responsible for raising initial capital through private sources and floating Petroceltic International on
the Irish Stock Exchange and Cove Energy on AIM. Mr. Craven holds an MSc in Petroleum Geology from the Royal
School of Mines in London and an MBA from Queen’s University in Belfast.

Philip O’Quigley - Chief Executive Officer & Executive Director

Mr. O’Quigley has been a member of the Board since September 2012 and has been Chief Executive Officer of
Falcon since May 2012. Mr. O’Quigley brings 20 years’ experience in senior management positions in the oil and gas
industry. His career, which spans a number of London and Dublin listed exploration and production companies,
includes experience working in countries such as Argentina, the United States, Algeria, the UK and Ireland. Most
recently, he served as Finance Director for Providence Resources, an Irish oil and gas exploration and production
company and he remains on the board of Providence Resources as a non-executive director. Mr. O’Quigley is a

10
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Fellow of the Institute of Chartered Accountants in Ireland and qualified as a Chartered Accountant with Ernst &
Young in Dublin.

Dr. Gyérgy Szabé - Executive Director

Dr. Szab6 has been a Director of Falcon since 2006. Dr. Szab¢ is also Co-Managing Director of Falcon’s wholly-
owned subsidiary TXM. He has also previously served as Consultant and Mining Bureau Registered Technical
Responsible Person for TXM. Dr. Szab6 is a widely recognised authority in the Hungarian and international petroleum
industry. In addition to being a university professor, Dr. Szabd has overseen the design and implementation of the
deepest HP-HT well ever drilled in Hungary. In 1991 he was in charge of successful fire control and well
abandonment operations by Hungarian teams in Kuwait. He was instrumental in the privatisation and the strategy
related to the capitalisation and structure of Hungary’s former national oil company (presently MOL Group), as well as
the landmark listing of the company on domestic and international securities exchanges in 1995. Dr. Szabo
graduated from Miskolc University and received a degree in petroleum engineering in 1963. He received his Ph.D. in
1975.

Daryl H. Gilbert - Non-Executive Director

Mr. Gilbert has been a member of the Board since September 2007 and is a Professional Petroleum Engineer with
over 40 years’ experience in both the Canadian and international oil and gas industries. Mr. Gilbert serves as a
director of several energy related public entities in addition to Falcon including AltaGas Ltd. and Cequence Energy
Ltd. He is also currently a Managing Director of JOG Capital Inc. a private equity oil and gas investment firm located
in Calgary Alberta. The greater part of Mr. Gilbert’s career was spent in the independent energy evaluation consulting
sector. In 1979, he joined the predecessor oil and gas engineering and geological firm which became Gilbert
Laustsen Jung Associates Ltd. (GLJ) where he served as a Principal Officer beginning in 1988 and as President and
Chief Executive Officer from 1994 through to his retirement from consulting in 2005. Mr. Gilbert has a BSc from the
University of Manitoba in Civil Engineering and is a member of the Association of Petroleum Engineers, and
Geoscientists of Alberta, the Society of Petroleum Engineers and the Society of Petroleum Evaluation Engineers.

JoAchim Conrad - Non-Executive Director

Mr. Conrad has served as a non-executive Director of Falcon Oil & Gas Ltd since 2008. Mr. Conrad was appointed as
Executive Managing Director and Member of the Board of Directors of Bosphorus Gaz Corporation in 2012. He is
also a Senior Advisor to the Management of Gazprom Germania GmbH, which owns the 71% percent majority stake
of Bosphorus Gaz. Previously, Mr. Conrad was the Managing Director of Berlin-based Gazprom Marketing & Trading
GmbH.

Between 2003 and 2009, Mr. Conrad worked with Swiss-based EGL AG (“EGL”), which was later integrated into
Axpo AG. While at EGL, Mr. Conrad was Head of Gas, but also in charge of power and gas operations in Eastern
Europe, as well as a member of EGL’s Executive Management. Besides expanding EGL’s gas and power operations
in eastern Europe, Mr. Conrad also played a key role in developing and starting to implement plans to launch the
Trans Adriatic Pipeline (“TAP”) project that he originally masterminded. TAP later attracted Statoil of Norway and
eventually other industry giants such as BP, Total, E.ON, SOCAR and Fluxys among its shareholders, as Azerbaijan
in 2013 selected it as the pipeline project of choice for its new gas exports to Europe.

Prior to joining EGL, Mr. Conrad worked as Head of Trading at Wingas, in Germany. From 1996 to 2000 he was
Head of Purchases/Sales for Wintershall, BASF's gas division, in Zug, Switzerland. In 1994 and 1996 Mr. Conrad
worked as Project Manager at Gazexport in Moscow, as part of Wintershall's joint projects with Russia's Gazprom.
Between 1991 and 1995, Mr. Conrad was Manager of Natural gas Purchase East at Wintershall, Germany. Mr.
Conrad is a Certified Business Economist.

Gregory Smith - Non-Executive Director

Mr. Smith has been a member of the Board and Chairman of the Audit Committee since December 2009 and is a
Chartered Accountant and President of Oakridge Financial Management Inc., a provider of financial and
management consulting services to private and public companies. He is also the CFO and a director of Maglin Site
Furniture Inc., a corporation that manufacturers and distributes public site furniture primarily in Canada and the
United States. He is currently a director and chairman of the audit committee of Kerr Mines Inc., a director of Molopo
Energy Limited, an Australian public listed company and a director of a number of private corporations. He is a past
director and audit committee chairman of a number of public and private resource corporations, including director and
chairman of the audit committees of TriWestern Energy Inc., Manson Creek Resources Ltd., CDG Investments Inc.
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and Tyler Resources Inc. Mr. Smith was admitted to the Institute of Chartered Accountants of Alberta in 1975 and
holds a Bachelor of Commerce degree from the University of Calgary.

Maxim A. Mayorets — Proposed Director

Mr. Mayorets is a Member of the Executive Board and M&A Director at Renova Group. Mr. Mayorets graduated from
the Moscow State Institute of International Relations in 1999 and the Financial Academy under the auspices of the
Government of the Russian Federation in 2001. From 2000 to 2002 Mr. Mayorets was Head of the Financial
Department at ZAO Medical Technologies Ltd. From 2002 to 2010 Mr. Mayorets held various positions in the
International Business Division at OAO Gazprom, acted as head of several Gazprom subsidiaries, was on the boards
of directors of the Company’s businesses and from 2007 Mr. Mayorets was Deputy Head of the International
Business Department of OAO Gazprom. Since May 2010, Mr. Mayorets has held the position of the M&A Director at
Renova Group.

The enclosed form of proxy permits Shareholders to vote for each nominee on an individual basis.

The persons named in the Management Proxy intend to vote FOR each of the proposed nominees in the
absence of directions to the contrary from the Shareholders appointing them. Management does not
contemplate that any of such nominees will be unable to serve as directors. However, if for any reason, any
of the proposed nominees do not stand for election or are unable to serve as such, proxies in favour of
management designees will be voted for another nominee in their discretion unless the shareholder has
specified in his, her or its proxy that his, her or its common shares are to be withheld from voting in the
election of directors.
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Appointment and Remuneration of Auditors

Management recommends that BDO LLP of London, United Kingdom (“BDO”), the Corporation’s auditors since 12
November 2013, be appointed as the auditors of the Corporation by the Shareholders and the Shareholders
authorise the Directors to fix the auditors’ remuneration. Management is seeking the approval of a majority of the
votes cast at the Meeting for BDO to be so appointed.

The Shareholders will be requested at the Meeting to pass the following resolution:

“IT IS HEREBY RESOLVED, THAT BDO LLP, Chartered Accountants, be appointed as the auditors of the
Corporation, and the board of Directors of the Corporation are hereby authorised to fix the remuneration of BDO LLP,
Chartered Accountants.”

The persons named in the Management Proxy intend to vote FOR the appointment of BDO as auditors of the
Corporation until the next annual meeting of Shareholders, and authorizing the Directors to fix the
remuneration of the auditors in the absence of directions to the contrary from the Shareholders appointing
them.
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Approval of the Stock Option Plan and the proposed amendments included therein

In 2004, the Shareholders approved the Corporation’s stock option plan in substantially its current form (the “Stock
Option Plan”), which is known as a “rolling plan”. The Stock Option Plan requires the approval of the Shareholders
each year at the annual general meeting of the Shareholders in accordance with the terms of the Stock Option Plan
and TSX Venture Exchange (“TSX-V”) Policy 4.4 — “Incentive Stock Options” (“Policy 4.4”). The TSX-V has
conditionally approved the Stock Option Plan, subject to the Stock Option Plan Resolution (as defined below) being
approved by a majority of votes cast at the Meeting by certain Shareholders. Management is seeking the approval of
a majority of the votes cast at the Meeting for the Stock Option Plan Resolution.

The following is a summary of the principal terms of the Stock Option Plan, which summary is qualified by and is
subject to the full terms and conditions of the Stock Option Plan. A copy of the Stock Option Plan is attached hereto
as Appendix “A”. Except as otherwise defined herein, capitalised terms used herein have the meanings ascribed
thereto in the Stock Option Plan.

The Shareholders initially approved the Stock Option Plan on 18 November 2004 and subsequently at each annual
general and special meeting of the Corporation held thereafter. Ten percent (10%) of the number of issued and
outstanding Common Shares from time to time are currently reserved for issuance upon the exercise of options
granted pursuant to the Stock Option Plan. As at 7 November 2014, 31,952,000 stock options are issued and
outstanding.

The purpose of the Stock Option Plan is to attract, retain and motivate directors, officers, employees and consultants
(collectively, the “Participants”) by providing them with the opportunity, through stock options, to acquire a
proprietary interest in the Corporation and benefit from its growth. In Management’s view, the ability to grant stock
options as a means of compensating Participants contributes to the Corporation’s overall financial performance. As
such, Management considers that the Stock Option Plan is beneficial to the Corporation as it provides the
Corporation with greater flexibility to compensate eligible Participants with grants of stock options and encourage
Participant ownership of the Corporation.

The options are non-assignable and may be granted for a term not exceeding five (5) years, unless the Corporation is
listed on Tier 1 of the TSX-V in which case the options may be granted for a term not exceeding ten (10) years.
Options may be granted under the Stock Option Plan only to Participants or to persons that have agreed to
commence serving in any of the aforementioned capacities subject to the rules and regulations of applicable
regulatory authorities and any Canadian stock exchange upon which the Common Shares may be listed or may trade
from time to time. The number of Common Shares reserved for issue to any one person pursuant to the Stock
Option Plan may not exceed five percent (5%) of the issued and outstanding Common Shares at the date of such
grant or in any 12 month period. The exercise price of options issued may be issued at the market price of the
Common Shares as listed on the TSX-V, subject to any discounts permitted by applicable legislative and regulatory
requirements.

Amendment to Stock Option Plan

In May 2013, the TSX-V amended Policy 4.4 to allow for the automatic extension to the expiry date of a stock option
governed by a stock option plan if such expiry date falls within a self-imposed “blackout period”. Circumstances may
arise where blackout periods may be imposed frequently and/or may be imposed for an extended period of time. As a
result, certain directors, officers and key employees may find themselves unable to exercise their options if those
options expire during a blackout period. To avoid such situations, which may result in directors, officers and key
employees losing important incentives, the Board has determined that, in accordance with Policy 4.4, it would be
advisable to provide for an automatic extension of an option term that would otherwise have expired during a blackout
period or shortly thereafter.

Subject to obtaining the requisite shareholder approval and TSX-V acceptance, the Board is proposing certain
amendments to the Stock Option Plan (the “Proposed Amendments”) to provide that options expiring during a
blackout period shall be automatically extended to the tenth business day after the end of a blackout period.

The details of the Proposed Amendments are set forth below:

(1) by replacing the definition of the word “Term”, as defined in the Stock Option Plan, with the following:
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“Term” shall mean the length of time during which a Stock Option may be exercised which shall not
be greater than five years from the Date of Grant, provided that in the event that such an expiry
date falls within a Blackout Period or within nine business days following the expiration of a
Blackout Period, such expiry date of the Stock Option shall be automatically extended without any
further act or formality to that date which is the tenth business day after the end of the Blackout
Period, such tenth business day to be considered the expiry date for such option for all purposes
under the Stock Option Plan provided that:

(i) the Blackout Period must be formally imposed by the Corporation pursuant to its internal
trading policies as a result of the bona fide existence of undisclosed Material Information
(as defined in the TSX Venture Exchange Corporate Finance manual). For greater
certainty, in the absence of the Corporation formally imposing a Blackout Period, the
expiry date of any Stock Option will not be automatically extended in any circumstances;

(i) the Blackout Period must expire upon the general disclosure of the undisclosed Material
Information and the expiry date of the Stock Option can be extended to no later than ten
(10) business days after the expiry of the Blackout Period; and

(iii) the automatic extension of an Optionee’s Stock Option will not be permitted where the
Optionee or the Corporation is subject to a cease trade order (or similar order under
Securities Laws) (as defined in the TSX Venture Exchange Corporate Finance manual) in
respect of the Corporation’s securities;

(2) by adding the definition of “Blackout Period” to the Stock Option Plan as follows:

“Blackout Period” shall mean the period during which an Optionee is prohibited from exercising an
option due to trading restrictions imposed by the Corporation pursuant to the internal trading
policies of the Corporation respecting restrictions on trading that is in effect at that time.

(3) by replacing subsection 6.1.8 of the Stock Option Plan, with the following:

6.1.8 Each Award shall specify the Term of the Stock Option which Term, subject to the
extension provided for within the definition of the word “Term” herein, shall not be greater than five
years from the Date of Grant;

The Shareholders will be requested at the Meeting to pass the following resolution (the “Stock Option Plan
Resolution”), without variation:

“IT IS HEREBY RESOLVED, THAT:

1. the Stock Option Plan and the Proposed Amendments contained therein as set forth in Appendix “A” to the
Information Circular of the Corporation dated 7 November 2014 and the grant of stock options pursuant to such Stock
Option Plan is hereby authorised; and

2. any Director or officer of the Corporation is hereby authorised for, on behalf of, and in the name of the Corporation
to do and perform or cause to be done or performed all such things, to take or cause to be taken all such actions, to
execute and deliver or cause to be executed and delivered all such agreements, documents and instruments,
contemplated by, necessary or desirable in connection with the Stock Option Plan and the foregoing resolutions, as
may be required from time to time and contemplated and required in connection therewith, or as such Director or
officer in his or her discretion may consider necessary, advisable or appropriate in order to give effect to the intent
and purposes of the foregoing resolutions, and the doing of such things, the taking of such actions and the execution
of such agreements, documents and instruments shall be conclusive evidence that the same have been authorised
and approved hereby.”

The persons named in the Management Proxy intend to vote FOR the approval of the Stock Option Plan in
the absence of directions to the contrary from the Shareholders appointing them.
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Executive Compensation

For purposes of this Information Circular, “named executive officer” of the Corporation means an individual who, at
any time during the year, was (each a “Named Executive Officer”):

(c) the Corporation’s chief executive officer (“CEOQ”);
(d) the Corporation’s chief financial officer (“‘CFO”);
(e) each of the Corporation’s three most highly compensated executive officers, or the three most highly

compensated individuals acting in a similar capacity, other than the CEO and CFO, at the end of the most
recently completed financial year and whose total compensation was, individually, more than Canadian
(“CDN”) $150,000 for that financial year; and

(f) each individual who would be a Named Executive Officer under paragraph (c) but for the fact that the
individual was neither an executive officer of the Corporation, nor acting in a similar capacity, at the end of
the most recently completed financial year.

Based on the foregoing definition, during the last completed financial year of the Corporation, there were three
Named Executive Officers.

Compensation Discussion and Analysis

In assessing the compensation of its executive officers, the Corporation does not have in place any formal objectives,
criteria or analysis; instead, it relies mainly on Board discussion, with input from and upon the recommendations of
the Compensation Committee. The Compensation Committee is comprised of John Craven, JoAchim Conrad and
Igor Akhmerov. The Group also has a “nomination committee”.

The Corporation’s executive compensation program has the following principal components: base salary, pension
contribution, company healthcare plan, incentive bonus plan and stock options.

Base salaries, pension contributions and participation in the company healthcare plan for all employees of the
Corporation are established for each position through comparative salary surveys of similar type and size companies.
Both individual and corporate performances are also taken into account.

Incentive bonuses, in the form of cash payments, are designed to add a variable component of compensation based
on corporate and individual performances for executive officers and employees. Bonuses were paid based on the
average increase in the weighted market capitalisation of the company during the most recently completed financial
year in reference to the anniversary of the commencement date of a particular employee.

Stock options are granted to provide an incentive to the Participants to achieve the longer-term objectives of the
Corporation; to give suitable recognition to the ability and industry of such persons who contribute materially to the
success of the Corporation; and to attract and retain persons of experience and ability, by providing them with the
opportunity to acquire an increased proprietary interest in the Corporation. The Corporation awards stock options to
the Participants based upon the recommendation of the Compensation Committee, which recommendation is based
upon the Committee’s review of a proposal from the CEO. Previous grants of incentive stock options are taken into
account when considering new grants.

Implementation of a new incentive stock option plan and amendments to the Stock Option Plan are the responsibility
of the Compensation Committee.

The Corporation has no other forms of compensation, although payments may be made from time to time to

individuals or companies they control for the provision of consulting services. Such consulting services are paid for by
the Corporation at competitive industry rates for work of a similar nature by reputable arm’s length services providers.
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Summary Compensation Table

The following table sets forth the compensation awarded to, earned by, paid to, or payable to the Named Executive
Officers for the three most recently completed financial years, with the most recent such financial year ended 31
December 2013:

Name Year Salary | Share- Option- | Non-equity incentive Pension All other Total
and based based plan compensation | contribution | compensation | compensation
principal awards awards
position Annual Long-
incentive term
plans | incentive
plans
uUs$ uUs$ uUs$ us$ Us$ us$ us$ us$
Philip 2013 | 365,000 Nil Nil 200,000 Nil 60,000 6,000 631,000
O'Quigley | 2012 | 226,667 Nil | “460,914 Nil Nil 40,000 2,399 729,980
(CEQ) "
Robert 2013 Nil Nil Nil Nil Nil Nil Nil Nil
Macaulay | 2012 | 126,577 | 77,052 Nil Nil Nil Nil 17,000 220,629
(Former 2011 | 275,000 Nil Nil Nil Nil Nil 148,932 423,932
President
and
CEO)"
Eoin 2013 | 212,172 Nil | 359,342 78,600 Nil 21,217 3,019 674,350
Grindley 2012 85,620 Nil Nil Nil Nil 8,407 817 94,844
(Former
CFO)®
Evan 2013 60,000 Nil Nil Nil Nil Nil Nil 60,000
Wasoff 2012 | 244,615 Nil Nil Nil Nil Nil Nil 244,615
(Former 2011 | 285,000 Nil 373,097 Nil Nil Nil Nil 658,097
CF0O)®@
Rod 2013 Nil Nil Nil Nil Nil Nil Nil Nil
Wallis 2012 | 222,308 Nil Nil Nil Nil Nil Nil 222,308
(Former 2011 | 285,000 Nil 339,179 Nil Nil Nil Nil 624,179
co0)®
Dr. 2013 | 162,000 Nil Nil Nil Nil Nil 16,000 178,000
Gyorgy 2012 | 180,000 Nil Nil Nil Nil Nil Nil 180,000
Szabo 2011 | 222,000 Nil 169,589 Nil Nil Nil 9,000 400,589
(Co- MD
— Falcon
TXM)
Notes:

(1) Mr. Philip O’Quigley was appointed Chief Executive Officer on 1 May 2012. Mr. Macaulay stepped down as President and CEO
on 1 May 2012. Mr O’Quigley was paid a bonus of US$200,000 in May 2013. The bonus was based on the average increase in the
weighted market capitalisation of the company from 1 May 2012 to 30 April 2013. This bonus was not determinable as at 31
December 2012. Mr O’Quigley was paid a bonus of US$63,000 in May 2014. The bonus was based on the average increase in the
weighted market capitalisation of the company from 1 May 2013 to 30 April 2014. This bonus was not determinable as at 31
December 2013.

(2) Mr. Eoin Grindley was appointed CFO on 30 July 2012. Mr Evan Wasoff stepped down from his position on 30 July 2012 but
remained with the Corporation on a consulting basis throughout 2012. Mr Grindley was paid a bonus of €60,000 (US$78,600) in
August 2013. The bonus was based on the average increase in the weighted market capitalisation of the company from 30 July
2012 to 29 July 2013. This bonus was not determinable as at 31 December 2012. Mr Grindley stepped down from his position on 16
June 2014.

(3) Mr. Wallis stepped down as Chief Operating Officer on 30 June 2012.

(4)The fair value of the 2012 granted options was estimated using a Black Scholes model with the following inputs:

Fair value as at grant date CDN$0.08
Share price as at grant date CDN$0.10
Exercise price CDN$0.10
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Volatility 104%
Expected option life 5 years
Dividends Nil
Risk-free interest rate 1.59%

(5)The fair value of the 2013 granted options to Mr. Grindley was estimated using a Black Scholes model with the following inputs:

Fair value as at grant date CDN$0.130
Share price as at grant date CDN$0.195
Exercise price CDN$0.215
Volatility 97%
Expected option life 3.82 years
Dividends Nil
Risk-free interest rate 1.075%

Summary of employment contracts of each named executive officer

The following describes the material terms and conditions of the employment contracts of each of the Named
Executive Officers in effect during the financial year ended 31 December 2013. For a description of the termination
provisions and change of control benefits payable by the Corporation to each named executive officer, see below for
each individual officer.

Philip O’Quigley

Mr. O’'Quigley was appointed as a Director in September 2012. Mr. O’Quigley accepted the position of Chief
Executive Officer pursuant to an employment contract dated 10 April 2012 and commenced employment on 1 May
2012. Mr. O’Quigley received an annual salary of US$340,000, which was increased by US$50,000 on 1 July 2013
on the achievement of certain targets; and is eligible for a bonus of up to 50% of the sum of Mr. O’Quigley’s annual
salary plus the annual contribution to his pension plan. Mr. O’Quigley’s salary can be further increased by US$50,000
on the achievement of certain future targets. The Company can terminate Mr. O’Quigley’s employment contract on 12
months notice, or payment in lieu of notice. This contract does not include a “change of control” provision.

Mr. Eoin Grindley
Mr. Grindley entered into an employment agreement on 18 June 2012 whereby Mr. Grindley was appointed as the

Company’s Chief Financial Officer. Mr. Grindley commenced employment on 30 July 2012. Mr. Grindley was paid an
annual salary of €160,000 which may have been increased by up to €40,000 on achieving certain targets, and was
eligible for a bonus of up to 50% of his annual salary. The Company could terminate Mr. Grindley’s employment
agreement on six months’ notice, or payment in lieu of notice. This contract did not include a “change of control”
provision. Mr Grindley stepped down from his position on 16 June 2014.

Dr. Gyorgy Szabo
Dr. Szabd was appointed as a Director in April 2006. Dr. Szab6 was paid consultancy fees of US$162,000 in 2013 for

his consultancy work performed for TXM under the following two consultancy contracts.

Dr. Gyérgy Szabé Consulting Agreement

On 27 February 2009, Dr. Gyérgy Szabd (Executive Director and Co-Managing Director of Falcon —TXM) entered into
a consulting agreement (the “GS Consulting Agreement”) with Falcon TXM (“TXM”), pursuant to which Dr. Szabo
agreed to act as Managing Director of TXM, to perform certain oil and gas services for TXM and to not compete
directly or indirectly with TXM during his employment with TXM. Dr. Szabé is paid a monthly fee of $5,000. The GS
Consulting Agreement contains standard confidentiality provisions. TXM may terminate the GS Consulting
Agreement at any time, with or without cause, for any lawful reason whatsoever, upon TXM providing Dr. Szabé with
sixty days’ prior written notice. The GS Consulting Agreement expired on 31 December 2009, however Dr. Szabé has
continued to provide general managerial services to TXM and to receive the same monthly fee. Dr. Szab6é was paid
$60,000 pursuant to the GS Consulting Agreement in the year ending 31 December 2013.

P&S Consulting Agreement

On 4 May 2005, P&S Mérndki Kereskedelmi-Tanacsado Bt. (“P&S”) entered into a consulting agreement (the “P&S
Agreement”) with TXM, pursuant to which P&S agreed to provide certain consulting services to TXM in connection
with TXM’s objectives of drilling wells on the Maké and Tisza licences. The P&S Agreement was amended on 28
November 2005 and further amended on 1 June 2006, 1 January 2008, 1 January 2009 and 1 April 2010. P&S is
wholly-owned by a family member of Dr. Gydérgy Szabd, a current Director of the Company. Under the terms of the
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P&S Agreement, TXM was obligated to pay P&S a monthly services fee of HUF 750,000. The P&S Agreement
contains standard confidentiality provisions and provides that P&S shall not compete with TXM during the term of the

P&S Agreement.

TXM may terminate the P&S Agreement at any time, with or without cause, for any lawful reason whatsoever, upon
TXM providing P&S with 30 days, prior written notice. TXM and P&S have further amended the terms of the P&S
Agreement by oral agreement. Pursuant to the amended P&S Agreement, P&S is paid a monthly fee of $8,500
(effective 1 January 2013) (2012: $10,000) plus reasonable expenses incurred by Dr. Szabo as an employee of P&S,
such amounts thereafter paid to Dr. Szabo from P&S. P&S was paid $102,000 pursuant to the agreement in the year

ending 31 Decemb

er 2013.

Incentive Plan Awards

Outstanding Share-Based Awards and Option-Based Awards

The following table sets forth all awards outstanding for each of the

Named Executive Officers as of 31 December

2013:
Option-Based Awards Share-Based Awards
Name Number of Option Option expiration Value of Number of Market or
securities exercise date | unexercised in- shares or payout
underlying price the-mone units of value of
unexercised options " |  shares that share
options have not based
vested awards
that have
not vested
Philip O’Quigley 6,000,000 CDN$0.100 1 May 2017 CDN$480,000 Nil Nil
(CEOQ)
Robert Macaulay 300,000 CDN$0.170 30 August 2015 CDN$3,000 Nil Nil
(Former President
and CEO)
Eoin Grindley 3,000,000 CDN$0.215 29 April 2018 Nil Nil Nil
(Former CFO)®
Evan Wasoff 325,000 CDN$0.170 30 August 2015 CDN$3,250 Nil Nil
(Former CFO) 3,300,000 CDN$0.145 23 May 2016 CDN$115,500 Nil Nil
Rod Wallis 250,000 CDN$0.170 30 August 2015 CDN$2,500 Nil Nil
(Former COO) 3,000,000 CDN$0.145 23 May 2016 CDN$105,000 Nil Nil
Dr. Gyérgy Szabd 250,000 CDN$0.170 30 August 2015 CDN$2,500 Nil Nil
(Co- MD - Falcon 1,500,000 CDN$0.145 23 May 2016 CDN$52,500 Nil Nil

TXM)

The above table pres

ented in US$ using a rate of 1 Canadian dollar equals US$0.93485 is as follows:

Option-Based Awards

Share-Based Awards

Name Number of Option Option expiration Value of Number of Market or
securities exercise date | unexercised in- shares or payout
underlying price the-money units of value of
unexercised options "' |  shares that share
options have not based
vested awards
that have
not vested
Philip O’Quigley 6,000,000 US$0.090 1 May 2017 US$448,728 Nil Nil
(CEO)
Robert Macaulay 300,000 US$0.160 30 August 2015 US$2,804 Nil Nil
(Former President
and CEOQ)
Eoin Grindley 3,000,000 US$0.200 29 April 2018 Nil Nil Nil
(Former CFO)®
Evan Wasoff 325,000 US$0.160 30 August 2015 US$3,038 Nil Nil
(Former CFO) 3,300,000 US$0.140 23 May 2016 Us$107,975 Nil Nil
Rod Wallis 250,000 US$0.160 30 August 2015 US$2,337 Nil Nil
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Option-Based Awards

Share-Based Awards

TXM)

Name Number of Option Option expiration Value of Number of Market or
securities exercise date | unexercised in- shares or payout

underlying price the-mone¥ units of value of

unexercised options " |  shares that share

options have not based

vested awards

that have

not vested

(Former COO) 3,000,000 US$0.140 23 May 2016 US$98,159 Nil Nil
Dr. Gyoérgy Szabd 250,000 US$0.160 30 August 2015 US$2,337 Nil Nil
(Co- MD - Falcon 1,500,000 US$0.140 23 May 2016 US$49,080 Nil Nil

Notes:

(1) The “value of unexercised in-the-money options” is calculated based on the difference between the closing price of CDN$0.18
(US$0.17) for the Common Shares on 