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CURRENCY

Unless otherwise indicated, all dollar amountshis ainnual information form are expressed in Caaradi
Dollars. In this annual information form, all reéeices to “$” are references to Canadian Dollats, al
references to “US$” are to United States Dollallsieferences to ZAR are to South African Rand ald
references to BWP are to Botswanan Pula.

FORWARD-LOOKING STATEMENTS

Capitalized terms used in this section and not wtise defined have the meanings ascribed to them in
subsequent sections of this annual information form

This annual information form contains certain "fard-looking statements”. All statements, othentha
statements of historical fact, that address awsjitevents or developments that CIC Energy bedieve
expects or anticipates will or may occur in theufatare forward-looking statements. These forward-
looking statements reflect the current expectationsbeliefs of CIC Energy based on information
currently available to CIC Energy. Such forwardkimgy statements include, among other things,
statements relating to: the Mmamabula Energy Ptojgevelopment activities, planned operations,
anticipated expenditures, the demand for powepithgern Africa and the commencement of operations
and the production of power at the Mmamabula Enéngyect; estimates and/or assumptions in respect
of mineral resources, mineral resource qualitiagets, future production, goals, scheduling, dbjes

and plans; and future economic, market and otheditions. Forward-looking statements are subject t
significant risks and uncertainties and other fexctbat could cause the actual results to diffetenly
from those discussed in the forward-looking stateisieand even if such actual results are realized o
substantially realized, there can be no assurdmaethey will have the expected consequences to, or
effects on, the Corporation.

Factors that could cause actual results or everdsfer materially from current expectations inbéy but

are not limited to: the failure of the Corporatimnenter into a fixed price, turn key EPC contnaith the
preferred EPC contractor, power purchase agreenmmmdfor transmission agreements with Eskom
Holdings Limited and/or Botswana Power Corporatiand other requisite agreements for the
development, operation and financing of the Mmantaliinergy Project, on favourable terms or at all;
the failure of the counterparties to such requiageesements to comply in all material respects With
terms and conditions of such agreements; the &itor complete agreements with equity partners,
including an arrangement with an IPP partner ondaable terms or at all; the ability to raise thquired
debt or equity financing for the implementatiorttod Mmamabula Energy Project on favourable terms or
at all; delays in the development of the Mmamabttergy Project caused by delays in reaching
necessary agreements with relevant counterpagiesits of force majeure or otherwise; the failwe t
obtain acceptable tariffs and/or concessions, dioty tax concessions, from the Government of
Botswana; inability to obtain requisite credit sagpfrom the Government of South Africa and/or the
Government of Botswana in relation to the Mmamaltirargy Project; delays in the development of the
Mmamabula Energy Project caused by the unavaitabdf equipment, labour or supplies, climatic
conditions or otherwise; delays or failures in afitay regulatory permits and/or licences (and realew
thereof) respecting mining, power generation angtwer transmission lines and other transportation
and industrial activities; in respect of licenceas that the Corporation is required to relinquisle,
failure to identify the areas with the least exable coal and/or where such coal is least likelé¢
exploited on a commercially attractive basis; thxéstence of undetected or unregistered interests or
claims, whether in contract or tort, over the prtips of the Corporation and its subsidiaries; ltss of
any key executives, employees or consultants;tiofiachanges in exchange rates; Rand liquidity and
constraints under applicable South African law angiractice on the amount that a single lender is
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permitted to lend a single borrower; volatility ahd sensitivity to market prices for coal and sice
(market or otherwise) for electricity; changes imticipated demand for power in southern Africa;
changes in equity markets; capital and operatingtscovarying significantly from estimates;
environmental and safety risks, including increasedulatory burdens; insufficient or sub-optimal
transportation and transmission capacity; dispasi geological and mechanical conditions; avaliitgh

of water and sorbent; amendments to the laws ofhSédrica, Botswana or Namibia that may be
prejudicial to the development of the Mmamabulargnélroject, or the failure to obtain amendments to
any such laws that may be necessary to implementithamabula Energy Project; political risks arising
from operating in Africa; lack of markets for the@oration’s coal resources; the grade, quality and
recovery of coal which is mined varying from estiega (the mineral resource figures referred to, or
incorporated by reference, herein are estimatesiarabsurances can be given that the indicatetslefre
coal will be produced); or other factors (includishgvelopment and operating risks).

Any forward-looking statement speaks only as of diage on which it is made and, except as may be
required by applicable securities laws, CIC Enedigclaims any intent or obligation to update any
forward-looking statement, whether as a resultef imformation, future events or results or othepwi
Although CIC Energy believes that the assumptiartgeient in the forward-looking statements are
reasonable, forward-looking statements are notaguees of future performance and accordingly undue
reliance should not be put on such statementsdaitietinherent uncertainty therein.

No assurances can be given that the levels oficdalated by the current mineral resource estimfates
the Mmamabula Energy Complex will be produced. hSestimates are expressions of judgment based on
knowledge, mining experience, analysis of drillnegults and industry practices. Valid estimatederst

a given time may significantly change when new linfation becomes available. While CIC Energy
believes that the current mineral resource estsnébe the Mmamabula Energy Complex are well
established, by their nature resource estimatesinapeecise and depend, to a certain extent, upon
statistical inferences which may ultimately proveraliable. If such estimates are inaccurate or are
reduced in the future, this could have a matedakese impact on CIC Energy.

Mineral resources are not mineral reserves andtbave demonstrated economic viability. Theneas
certainty that mineral resources can be upgradedreral reserves through continued exploration.

CORPORATE STRUCTURE

Name, Address and Incorporation

CIC Energy Corp. (CIC Energy” or the “Corporation”) was formed effective March 14, 2006 as a
result of a merger (theMerger”) between Consolidated Ophir Ventures IncOghir”) and Coal
Investment Corp. pursuant to a plan of consoligatimder theBVI Business Companies A@004
(British Virgin Islands) (the BVI Act”). Pursuant to the Merger, each issued and oulstgrcommon
share of Coal Investment Corp. and each issuedatstinding common share of Ophir was exchanged
for one common share in the capital of CIC Enerspch, a Common Shar€).

The registered office of CIC Energy is located &n@va Place, Second Floor, 333 Waterfront Drive,

Wickham’s Cay, Road Town, Tortola, British Virgisldands. The head office of CIC Energy is located a

Templeton Building, 2nd Floor, West Bay Street, drgf Cay, P.O. Box SP-61041, Nassau, Bahamas.
The address for service of CIC Energy in CanadddsTau Capital Corp., 110 Sheppard Avenue East,
Suite 610, Toronto, Ontario, Canada, M2N 6Y8.



Intercorporate Relationships

The following diagram sets out all of the Corparats material subsidiaries and joint venture conmsn
as at November 30, 2008, their jurisdictions ofonporation and the Corporation’s direct and indirec
voting interest in each of the subsidiaries andtjeenture companies.
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GENERAL DEVELOPMENT OF THE BUSINESS
Introduction

CIC Energy is the successor to the business of [@eaktment Corp., which was established to acquire
explore and operate two non-contiguous greenfiptdperties located in the Mmamabula Coalfield in
southeastern Botswana with the goal of supplyingl fio integrated, mine-mouth power stations
supplying electricity to the southern African ragioCIC Energy is a single purpose company focused
the development and operation of thdmiamabula Energy CompleX, as described in greater detail
below.

Three Year History
Ophir

Ophir, a predecessor of CIC Energy, was incorpdrateder the laws of the Province of Alberta on
March 28, 2005. On June 28, 2005, Ophir receivedraer from the Ontario Securities Commission
deeming Ophir to be a reporting issuer in the Pra&iof Ontario. This was the last step required to
complete a series of transactions pursuant to whiechhentex Software Limited Partnership
(“Authentex”) was reorganized in corporate form. Pursuanhtoreorganization transactions, Authentex
subscribed for 42,570,065 common shares of Opticonsideration for all of the assets of Authentex,
and a distribution was made by Authentex to itsthoiders of all of such shares, resulting in the
unitholders of Authentex receiving one common shafréOphir for each limited partnership unit of
Authentex. Following the distribution, Authentexsdagquidated and dissolved.

Effective December 2, 2005, the issued and outstgnrtbmmon shares of Ophir were consolidated on
the basis of one (1) post-consolidation common esifiar every fifty (50) issued and outstanding pre-
consolidation common shares, such that upon coroplef the consolidation there were 1,001,401 post-
consolidation common shares issued and outstanding.

Effective March 14, 2006, Ophir and Coal Investmeatp. were consolidated under the BVI Act to form
CIC Energy.

Coal Investment Corp.

Coal Investment Corp., a predecessor of CIC Enevgg, incorporated by a memorandum and articles of
association filed under tHaternational Business Companies ABritish Virgin Islands) on March 10,
2005.

Effective December 16, 2005, Coal Investment Caybscribed for a 51% interest in Meepong
Resources (Proprietary) Limited Meepong Resource$ after completion of the funding of US$2
million for exploration and development of two ppesting licences, Mmamabula East (prospecting
licence no. 11/2004) Mmamabula East’) and Mmamabula South (prospecting licence no20G2)
(“Mmamabula South’ and together with Mmamabula East, theMEC Coalfield”) covering
approximately 640 square kilometres of the Mmamalddalfieldsn Botswana.

Effective January 3, 2006, the holder of the remngimnterest in Meepong Resources exercised it# rig
to sell its interest therein to Coal Investment fCoand Coal Investment Corp. acquired the remginin
49% interest in Meepong Resources, in exchange5,806,250 common shares of Coal Investment
Corp. together with a cash consideration of US3f#ani
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Prior to the Merger, Coal Investment Corp. carried various drilling and exploration programs to
delineate coal mineral resources located in MmataaBast and commenced integrated pre-feasibility
studies on Mmamabula East covering: geology, ressuand mining; and integrated mine-mouth power
station; transmission integration solution; watesaurce and environmental impact evaluation; and
regulatory assessment. Coal Investment Corp. extaan independent consulting firm to prepare a
technical report on Mmamabula East which includeéwaew of available information derived from its
and previous exploration work on the property.

As described above, Coal Investment Corp. and Ophbie consolidated under the BVI Act, effective
March 14, 2006, to form CIC Energy.

CIC Energy

Following the Merger, CIC Energy completed varialrdling programs on the MEC Coalfield for the
purposes of delineating additional coal resourcesc@mmenced the preparation of a bankable fegibil
study (the BFS") which included resource modelling, mine plannipgwer station design, technology
selection, water studies, sorbent studies, enviemah and social impact assessments, infrastructure
studies, transmission and integration studies aadkeh and regulatory studies, with a view to caniirg

the capacity of the proposed power station and féasibility of mining the MEC Coalfield and
constructing and operating an integrated, mine-mawial fired thermal power station with associated
coal mine (the Mmamabula Energy Project’ or the “MEP™).

On May 16, 2006, CIC Energy announced the signing Mlemorandum of Understanding between the
Corporation, Meepong Resources and Eskom Holdimgsted (“Eskom”), South Africa’s state owned
electricity utility, with regard to the Mmamabulané&gy Project. The Memorandum of Understanding
contemplates that the majority of the power gereréty the Mmamabula Energy Project may be sold to
Eskom under a power purchase agreemenPRA") with an operating term of approximately 40 years
subject to various terms and conditions includintgr alia, any PPA with Botswana Power Corporation
(“BPC"), the signing of an Inter-Governmental MemorandafmUnderstanding between South Africa
and Botswana and an Inter-Utility Memorandum of ewsthnding between Eskom and BPC, and
agreement with respect to the tariff to be chargew| the quality of the power to be delivered, by
Meepong Energy (Proprietary) LimitedMeepong Energy). CIC Energy and Eskom established a
project steering committee and a formal negotiapoocess regarding the negotiation of the PPA and
related transmission and operation agreements.

On August 18, 2006, an Inter-Governmental Memoramaidi Understanding was signed between the
Governments of the Republic of Botswana and theuBlap of South Africa. The Inter-Governmental

Memorandum of Understanding provides for the corafpen and facilitation by the respective

governments in the development of the Mmamabuladgniroject to supply electricity to the Republic

of Botswana, the Republic of South Africa and theutB8ern African Power Pool, recognising the
involvement of private third parties in realisitigetproject development.

On September 12, 2006, CIC Energy announced th@ngigof a Memorandum of Understanding
between CIC Energy, Meepong Energy and the GoverhmieBotswana setting out the process and
requirements for CIC Energy to obtain an indepehgmwer producer (PP”) license, as well as
confirming the parties’ intention to negotiate anpvehensive project development agreement framework
to facilitate the realization and financing of tienamabula Energy Project.

In October 2006, CIC Energy and International Popler(“IPR") entered into a heads of agreement in
terms of which IPR agreed in principle to acquirg086 interest in Meepong Energy and to co-develop,
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operate and maintain the power station, subjeeatmus conditions being met and definitive agreetsme
being executed. IPR is one of the world’s largedependent power producers.

In November 2006, BPC and Eskom executed an Intiéithf Memorandum of Understanding regarding
the realization of the proposed power station &eddcilitation of its development and implemertati

At the end of November 2006, the original scop¢hef BFS, which envisaged a 12 million tonnes per
annum (Mtpa”) mine(s) and associated (6x600) 3,600MW powetiagtawas changed. The revised
scope was for the Mmamabula Energy Project to eldped in two phases, each consisting of three (3)
units of between 700 MW and 820 MW (net capacitgsulting in a total capacity for each phase of
between 2,100 MW and 2,460 MW (net). This is edeinato a coal consumption of between 7.5 Mtpa
and 9.0 Mtpa (sales tonne) for each phase. Therityapd technical design work for the original Bi&&s
completed by the end of 2006 and was adjusted gl@®07 to reflect the phased approach and larger un
sizes.

In March 2007, CIC Energy announced it had entareda project development agreement (fABA "),
subscription agreements and other related agresméit IPR.

In June 2008, CIC Energy announced that the Mmaladinergy Project could not proceed as envisaged
as a 3-unit power station of between 2,100 MW adé@ MW because CIC Energy was unable to reach
an agreement for a turnkey EPC contract, on temdscanditions acceptable to potential Mmamabula
Energy Project lenders, within the timeframe spediby the preferred EPC contractor.

In August 2008, CIC Energy announced that the Mnian@aEnergy Project would be re-sized to an
approximately 1,200 MW net power station comprisédiwo 600 MW net units. The Corporation also
indicated that discussions for an Asian EPC satutvere progressing well.

On September 30, 2008, the PDA, the subscriptioresgents and other related agreements with IPR
expired in accordance with their terms, and a sssmreagreement was signed with IPR. Under the new
agreement, CIC Energy and IPR intend to continuerddk together in developing one or more power
stations in Botswana, utilizing coal from the MEGdTield, with the terms of such relationships &det

out in further agreements.

In December 2008, CIC Energy announced that Shargjkatric Group Co., Ltd. SEC’) had been
selected as the preferred EPC contractor for thegower station to be built at the MEC Coalfiells a
result, CIC Energy has entered into a preliminaggeament with SEC in respect of the Mmamabula
Energy Project. Prior to the entering into of thigreement, SEC had provided CIC Energy with a
comprehensive firm bid package for a fixed pricgnp sum turnkey power station build for the
Mmamabula Energy Project, a 1,320 MW (gross) capacwer station.

DESCRIPTION OF THE BUSINESS
General

CIC Energy is a single purpose company focusecherdevelopment and operation of the Mmamabula
Energy Complex. CIC Energy remains a developmegesenterprise and planned operations have not
yet commenced and operating revenue has not yetdereerated. The Mmamabula Energy Complex is
planned to consist of a mine-mouth coal fired therpower station project Mmamabula Energy Project,
a coal gasification and hydrocarbon production gubjthe ‘CTH Project”) and an export coal project
(the “Export Coal Project”). The Mmamabula Energy Project is the most adednproject of the
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Mmamabula Energy Complex. These projects are pthiinebe developed on the basis of the MEC
Coalfield. The Mmamabula Energy Complex site isated within close proximity to road, rail, waterdan
power.

Mmamabula Energy Project Milestones
The major milestones in the Mmamabula Energy Pt@eeas follows.
Major Milestones Completed

Drilling and Geological Modeling

Water Resource Study

Environmental Impact Studies

Preliminary Financial Models

Memorandum of Understanding with Eskom

Memorandum of Understanding with the GovernmerBabwana

Environmental Approvals from the Government of B@ra

Selection of Shanghai Electric Group as the preteEPC contractor for the power station
Comprehensive Mine Plan

Submission of Mining Licence Application

Preparation of detailed Financing Plan

Major Milestones to be Completed prior to Finandbse

Selection of an IPP partner to operate the povetiost

Definitive Documents with equity partners

Botswana Implementation Agreement with the Govemtroé Botswana
Power Purchase Agreements

Coal Supply Agreement

Operating and Maintenance Contract

Final Licences and Permits (including Mining Licerand IPP Licence)
Power Station EPC Contract

Coal Beneficiation and Handling Facilities EPC Caat

Mine Development Contract

Mine Equipment Procurement Contract(s)

Associated Infrastructure Construction Contract(s)
-8-



Finalisation of Comprehensive Financial Model
Financing Documents

Financial Close (i.ethe point when all key project contracts have beamcluded and become
unconditional and all debt and equity committedd adl conditions precedent to the first
drawdown under the financing agreements have besesiied.)

Major Milestones to be Completed following Finah¢dose

Manufacture and Delivery of Plant and Equipment
Construction of wellfield and associated infrastuue
Construction of Mine and Power Station
Commencement of Mining Operations

Start-up, Commissioning and Testing of Power Statio

Specialized Skill and Knowledge

The following is a list of certain specialized $kiand knowledge that are required for the devetpm
financing and operation of the Mmamabula Energyjdeto Where such skills and knowledge are not
available within CIC Energy, specialized third gadonsultants have been, and may be, retained as
required from time to time.

Project management and development

Project financing

Legal and regulatory

Mineral resources management

Energy market and energy system operations

Power station engineering, construction and opamati

Transmission system engineering and operations

Mine development and operations

Infrastructure development and operations

Environmental and social analysis and management

Water resources / hydrogeology

Geology

Engineering design and technical management fdrgasdfication and petrochemicals

Coal transportation and marketing



Competitive Conditions

Due to the nature of the South African power marttet principacompetitive risk that CIC Energy faces

prior to the execution of a definitive PPA with Bsgk is Eskom deciding to build another new power
station or Eskom deciding to enter into one or mBRAs with potential South African IPP projects,
rather than entering into a PPA with Meepong Eneggkom’s current plans include the construction of
two large new power stations (Medupi and Kusilell dhe re-commissioning of several mothballed
power stations.

Eskom has also commenced a base-load IPP tendgraprohowever this program is at a preliminary
stage of development as compared to the Mmamalmédegi Project.

Once a definitive PPA between Eskom and Meepongdyre entered into and becomes unconditional,
Meepong Energy will not be in competition with atlp@wer producers with respect to sales to Eskem, a
the PPA will be a long-term contract under whiclkda will be obligated to purchase a fixed amount of
capacity at an agreed price (mainly linked to tlaipbeing available for power dispatch).

Environmental and Social Policies
Environmental Protection

CIC Energy is developing the Mmamabula Energy Rtoje meet local Botswana and South African

environmental requirements, as well as best pmgtiternational requirements as contained in World
Bank and International Finance Corporation guidsimnd the Equator Principles adopted by leading
global financing institutions.

As part of ensuring environmental compliance, tagr station will be developed to meet stringent
emission control requirements for SOx and NOx ancdhinimise overall water consumption. To address
the issue of sulphur content in the coal, a portibthe coal will be washed in a dense media sépara
wash plant prior to being fed to the power statibime flue gasses from the power station will bespds
through a wet scrubber flue gas desulphurisatiantpto ensure that sulphur emissions will meet
international standards. The technology anticipsbelole used in the power station is “mild supeicalt
technology which has higher efficiencies and lo®@€% emissions per unit of output than the average in
the Southern African Development Community regidmoh, for all existing plant, uses “sub-critical”
technology. Emission control from the power statiolh also be implemented through use of electrista
precipitators to limit particulate emissions. Fertinore, it is anticipated that the power statioil bé
designed as a “zero discharge” plant with all waater being collected, cleaned and re-circulatedi$e

in the various plant process and applications weal

Environmental Impact Assessments (EIAS)

Formal Environmental, Social and Health Impact Assgent studies for the previously proposed 7.5 to

9.0 million sales tonnes per annum coal mine, alith the 2,100 to 2,460 MW power station and

certain related infrastructure, as well as forpt@ned transmission lines, were completed andozppr

by the Government of Botswana in 2007. CIC Eneggglanning to submit amended EIA studies to the

Government of Botswana with respect to the amendetng plan and revised transmission routing

(necessary in order to coordinate with the routipgroved by the Government of the Republic of South
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Africa). As of November 30, 2008, this documentatizas in the process of preparation. Approval ef th

amended EIA studies is a prerequisite for the grgnbf a mining licence, an independent power
producer licence, and surface rights required fe@ Mmamabula Energy Project, as well as the
acquisition of transmission line and other necgssarvitudes in Botswana.

These EIA studies recommended measures that sheulthdertaken so that the Mmamabula Energy
Project will comply with the highest local and imtational standards including the Equator Prinsiple
the relevant World Bank Guidelines contained inFlodlution Prevention and Abatement Handbook and
the relevant International Finance Corporation @lings.

The outcome of the EIA studies are being used épgre the management plans which will form the
basis on which the Mmamabula Energy Project willdeveloped and operated with regards to the
environment and the social aspects.

Community Liaison

As part of CIC Energy’'s commitment to develop themdnabula Energy Project in a socially responsible
manner, formal engagement with the directly affé@emmunities has been ongoing since the beginning
of 2006. This process is managed by CIC Energy doeb not form part of the formal EIA process.
Feedback is given and received through formal mgstheld in the villages on a monthly basis. It is

envisaged that these communication sessions wilimee beyond the development of the Mmamabula
Energy Project and for as long as deemed necessary.

Employees

As at November 30, 2008, CIC Energy and its subsiek had 51 employees.
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SOUTHERN AFRICAN ELECTRICITY SECTOR

The illustration below shows the expected develapgmépower demand in South Africa over the period
2008 to 2030, as well as the existing and commggsterating capacity available to serve this demdind
is apparenthat substantial further investments in new geimratapacity, over and above that which is

already committed, will be required in the neamtdo address the widening supply deficit from abun
2011 onwards.
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MEC COALFIELD

The summary section from the technical report miggrthe Mmamabula Energy Project entitled “CIC
Energy Corp.: Mmamabula Energy Complex, SoutheasBwotswana, Project No. J912, National
Instrument 43-101 Sixth Technical Report”, (th&iXth Technical Report’) prepared by CIC Energy
under the supervision of Lesley Jeffrey, a “quatifiperson” under National Instrument 43-101 —
Standards of Disclosure for Mineral Projects (&ualified Persori), dated September 26, 2008, is
reproduced in its entirety at Appendix “A” of tragsnual information form and the detailed disclosare
the Sixth Technical Report is incorporated by refee herein. The Sixth Technical Report is inalide
on CIC Energy's SEDAR profile atww.sedar.com

The summary section from the technical report rdiggrthe Mmamabula Energy Project entitled “CIC
Energy Corp.: Mmamabula Energy Complex, SoutheasBwtswana, Project No. J912, National
Instrument 43-101 Technical Report”, (thEifth Technical Report”) prepared by Snowden Mining
Industry Consultants (Pty) Limited $howder) under the supervision of David J. Arnott, a Qfiedl
Person, dated June 1, 2007, is reproduced infitegnat Appendix “B” of this annual informatiomrim
and the detailed disclosure in the Fifth TechnReport is incorporated by reference herein. Tligh Fi
Technical Report is included on CIC Energy’s SEDgBfile atwww.sedar.com

RISK FACTORS

The operations of CIC Energy are high-risk due he scope, complexity, nature and stage of
development of the Mmamabula Energy Complex. TDilewing risk factors could materially affect CIC
Energy’s future operating results and could causeshevents to differ materially from those deised

in forward-looking statements relating to CIC EnergCIC Energy may face additional risks and
uncertainties other than those listed below, indgdrisks and uncertainties that are unknown t@ ClI
Energy or risks and uncertainties that CIC Energy believes to be unimportant, which could have a
material adverse effect on the business of CIC dgnetf any of the following risks actually occuhe
business, financial condition and/or results ofrapens of CIC Energy could be negatively affected.

GENERAL RISK FACTORS
Single Purpose Company

As CIC Energy’s business is focused solely on #éaetbpment and operation of the Mmamabula Energy
Complex, of which the Mmamabula Energy Projecthis tnost advanced project. CIC Energy will be

principally dependent upon the operations of theadwrabula Energy Complex, and in particular the
Mmamabula Energy Project. CIC Energy will haveyaallimited number of sources of operating profit

(namely its share as an equity owner of the prdéifitany) generated from the projects developegdaas

of the Mmamabula Energy Complex).

While CIC Energy intends to hold an equity inteiiesihe projects it develops, CIC Energy may notrbe

full control of all aspects related to developmenftsuch projects including the terms of capital and
operating costs. These factors may impact on Cl&dys financial performance.

-13 -



Risks Associated with Limited Operating History

CIC Energy has a limited operating history from ethits business and prospects can be evaluatea. As
result, forecasts of any potential growth of thesibass of CIC Energy are difficult to evaluate. CIC
Energy’s business and prospects must be considerdight of the risks, expenses and difficulties

frequently encountered by companies in their estdge of development.

Nature of Mining Projects

Development projects have no operating history upbith to base estimates of future cash operating
costs. Substantial expenditures are required tbksih proven and probable reserves, to deternfiee t
optimal extraction method for the coal seams apdtneficiation process needed to achieve thesiggui
coal quality and to construct mining and procesdimglities. Particularly for development projects,
resource estimates and estimates of cash operatiatg are, to a large extent, based upon the
interpretation of geologic data obtained from dnilles and other sampling techniques, and fedgibili
studies which derive estimates of cash operatistsdezased upon anticipated tonnage and gradesbf co
to be mined and processed, ground conditions, dnéiguration of the coal seams, expected recovery
rates of coal from the seams, estimated operatistscanticipated climatic conditions and othetdex

As a result, it is possible that actual cash opsgatosts and economic returns will differ sigraintly
from those estimated for a project prior to protuctDevelopment projects may experience unexpected
problems during the start-up phase and delaysitdimmencement of production can occur.

Development and Production Risks

Coal mining operations involve many risks that esezombination of experience, knowledge and careful
evaluation may not be able to overcome. The long-tsommercial success of CIC Energy depends on
its ability to develop and commercially produceldoam the MEC Coalfield.

Establishment of a coal reserve and developmeatcofl mine does not assure a profit on the inveastm
or recovery of costs. In addition, geological coaxily, mining hazards or environmental damage could
greatly increase the cost of operations, and varfaid operating conditions may adversely afféet t
production from a mine. These conditions inclugéys in obtaining governmental approvals, licences
or consents, insufficient transportation capacity ather geological, engineering and mechanical
conditions. While diligent mine supervision andeefive maintenance operations can contribute to
maximising production rates over time, producti@tagls from normal field operating conditions cannot
be eliminated and can be expected to adverselgtafgenue and cash flow levels to varying degrees.

Coal exploration and mining involves a high deguéesk. Coal mining operations are subject totladl
risks typically associated with such operationsiuding encountering unexpected mining conditiqnits,
wall slides and pit flooding. Losses resulting frahe occurrence of any of these risks could have a
material adverse effect on CIC Energy’s future Itesaf operations, liquidity and financial conditio

Additional Capital

The implementation of the Mmamabula Energy Complék require substantial additional financing.
There can be no assurance that financing for tideimentation of the Mmamabula Energy Complex will
be available or, if available, will be available favourable terms or in a timely manner. Failurelbtain
sufficient financing when needed will result in alal or indefinite postponement of development or
production on the Corporation’s projects and widvl a material adverse effect on CIC Energy’'s
business, financial condition and results of openat The only current source of funds availdbl€IC

Energy is through the issuance of equity or ddis, monetisation of any future development fees that
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CIC Energy is or may become entitled to, or theeeng into of joint venture agreements. Global
securities markets are currently experiencing extreolatility, which is resulting in severe diffity in
raising equity capital.

Mineral Rights

CIC Energy’s business plans depend on its abitithhdld various mineral rights which requires certai
licences, permits and authorisations and, in soases; renewals of existing licences, permits and
authorisations from various governmental and qgasernmental authorities. CIC Energy’s ability to
obtain, sustain or renew such licences, permits antiorisations on acceptable terms is subject to
changes in regulations and policies and to therelisn of the applicable governmental and quasi-
governmental bodies. No assurance can be given Glat Energy’s properties are not subject to
undetected or unregistered interests or claimsthwngn contract or tort, which could be materiaa
adverse to it.

Government Regulation and Changes Thereto

Failure to comply with applicable laws, regulatioasd permitting requirements may result in
enforcement actions thereunder, including ordessed by regulatory or judicial authorities causing
operations to cease or be curtailed, and may iectudrective measures requiring capital expenditure
installation of additional equipment, or remedieli@ns. Parties engaged in mining or energy opamnati
may be required to compensate those sufferingdodamage by reason of the mining activities ang ma
have civil or criminal fines or penalties imposen ¥iolations of applicable laws or regulations,igth
may adversely affect CIC Energy.

Government approvals and permits are currently,raad in the future be, required in connection with
CIC Energy’s operations. To the extent such appsaae required and not obtained, CIC Energy may be
curtailed or prohibited from proceeding with thevelepment of the Mmamabula Energy Complex.

Amendments to current laws, regulations and pergpitgerning operations and activities of mining
companies or energy companies, or more stringepieimentation thereof, could have a material adverse
impact on CIC Energy and cause increases in capifnditures or production costs, reduction irlev

of coal production, or abandonment or delays indéeelopment of the Mmamabula Energy Complex.
There can be no assurance that income tax lawaltyoggulation and governmental programs relatting
the mining and power and other relevant indusineBotswana will not be changed in a manner which
adversely affects CIC Energy.

In particular, existing and possible future enviremtal and social impact legislation, regulations a
actions, including the regulation of air and wajaality, mining reclamation, solid and hazardoustea
handling and disposal, the promotion of occupatidrealth and safety, the protection of wildlife and
ecological systems and the protection of the sesietnd communities of indigenous peoples, could
cause significant expense, capital expendituresricdons and delays in CIC Energy’'s activitielse t
extent of which cannot be predicted and which mail e beyond its capacity to fund. Environmental
laws are becoming more actively enforced. Enviramiadeand social impact studies may be required for
some operations, and significant fines and cleamagponsibilities may be imposed for companies
causing damage to the environment in the coursleeaf activities. Additionally, the Mmamabula Engrg
Complex will have significant abandonment and atgoration obligations.
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United Nations Framework Convention on Climate Chge and Kyoto Implementation

Botswana has not introduced comprehensive regogaoldressing greenhouse gas emissions, including
emission targets for specific industrial sectofthaugh as a signatory to the Kyoto Protocol itl vaié
obliged to do so in due course. The Kyoto Protégsdan international agreement which sets limits on
greenhouse gas emissions from certain signatoryitdes. The primary source of greenhouse gas
emissions is the use of hydrocarbon energy. Theatipas of the Mmamabula Energy Complex will
depend significantly on hydrocarbon energy soutoesonduct daily operations, and there are cuwyentl
no economic substitutes for these forms of eneftpe Government of Botswana has not finalized any
formal regulatory programs to control greenhousgegaand it is not yet possible to reasonably estim
the nature, extent, timing and cost of any programstemplated or their potential effects on the
operations of the Mmamabula Energy Complex. Howether broad adoption of emission limitations or
other regulatory efforts to control greenhouse gasssions may effect the demand for coal as well as
increase production costs.

Insurance and Uninsured Risks

Although CIC Energy maintains liability insuranegedn amount that it considers consistent with itrglus
practice for a company in the development stage ntiture of these risks is such that liabilitiesldo
exceed policy limits, in which event CIC Energy bincur significant costs that could have a materi
adverse effect upon its financial condition.

Risks in Dealing with HIV/AIDS

The per capita incidence of the HIV/AIDS virus imtBwana has been estimated as being one of the
highest in the world, according to public sourcAs. such, HIV/AIDS remains the major healthcare
challenge faced by Botswana and CIC Energy’s ojestin the country. If the number of new
HIV/AIDS infections in Botswana continues to incseaand if the Botswana government imposes more
stringent obligations on employers related to HIWJS& prevention and treatment, CIC Energy’'s
operations in Botswana and profitability could leersely affected.

Reliance on Key Personnel

CIC Energy is dependent on the services of keyudieaxs, including certain of its directors and aatim
number of highly skilled and experienced consutabBue to the relatively small size of CIC Eneripg
loss of these persons or CIC Energy’s inabilitativact and retain additional highly skilled emp#eg or
consultants may adversely affect its business atunld operations. Certain of the officers and doescof
CIC Energy only devote a portion of their time te business and affairs of CIC Energy.

Market Price of Common Shares

Securities of mineral development and energy comegahnave experienced substantial volatility in the
past, often based on factors unrelated to the dinhrperformance or prospects of the companies
involved. These factors include macroeconomic dgaknts in North America and globally and market
perceptions of the attractiveness of particulaugtdes. Factors unrelated to CIC Energy’s perforcea
that may have an effect on the price of the ComBloares include the following: the extent of anabtfti
coverage available to investors concerning CIC gyierbusiness may be limited if investment banks
with research capabilities do not follow CIC Enésgsecurities; lessening in trading volume and ga&ne
market interest in CIC Energy’s securities may &tfén investor’s ability to trade significant numbef
Common Shares; the size of CIC Energy’s publictftoay limit the ability of some institutions to iest

in CIC Energy’s securities; and a substantial aecin the price of the Common Shares that perfsists
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significant period of time could cause CIC Energsésurities to be delisted from such exchangehdurt
reducing market liquidity.

As a result of any of these factors, the marketepof the Common Shares at any given point in timag

not accurately reflect CIC Energy’s long-term val@&ecurities class action litigation often has been
brought against companies following periods of tilite in the market price of their securities. CIC
Energy may in the future be the target of similigation. Securities litigation could result ink=iantial
costs and damages and divert management’s attemgbresources.

Foreign Subsidiaries and Joint Venture Companies

CIC Energy is a foreign corporation and conductseratons through foreign subsidiaries and joint
venture companies, and substantially all of itetsare held in such entities. Accordingly anyitétion

on the transfer of cash or other assets betweepatent corporation and such entities, or amondp suc
entities, could restrict CIC Energy’s ability tonfii its operations efficiently. Any such limitatigre the
perception that such limitations may exist in theife, could have an adverse impact upon CIC Erergy
valuation.

Foreign Operations

CIC Energy’'s operations are currently conductedbneign countries including Botswana and, as such,
CIC Energy's operations are exposed to variousldewé political, economic and other risks and
uncertainties. These risks and uncertainties uvany fcountry to country and include, but are noftiah

to, terrorism, hostage taking, military repressiektreme fluctuations in currency exchange rategh h
rates of inflation, labour unrest, the risks of war civil unrest, expropriation and nationalization
renegotiation or nullification of existing concesss, licences, permits and contracts, illegal ngnin
changes in taxation policies, restrictions on fgmeexchange and repatriation, and changing pdlitica
conditions. In addition, currency controls and goweental regulations may favour or require the
awarding of contracts to local contractors or regforeign contractors to employ citizens of, orghase
supplies from, a particular jurisdiction.

Changes, if any, in mining, energy (or electricity)investment policies or shifts in political aitle in
Botswana may adversely affect CIC Energy’s openatior profitability. Operations may be affected in
varying degrees by government regulations witheespo, but not limited to, restrictions on prodont
price controls, export controls, currency remitenmcome taxes, expropriation of property, foreign
investment, maintenance of claims, environmentgslation, land use, land claims by local peoplatexr
use and mine safety.

Failure to comply strictly with applicable laws,gréations and local practices could result in loss,
reduction or expropriation of entitlements, or timposition of additional local or foreign parties jaint
venture partners with carried or other interestse dccurrence of these various factors and unoédsi
cannot be accurately predicted and could have amrsel effect on CIC Energy’s business, financial
condition and/or results of operations.

RISK FACTORS RELATED TO THE MMAMABULA ENERGY PROJEC T

The following are additional risk factors more dfieally related to the Mmamabula Energy Project.
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Need to Conclude Definitive Agreements

Although CIC Energy has entered into a number ahoranda of understanding and heads of agreement
concerning the development of the Mmamabula EnePRggject (including a memorandum of
understanding with Eskom and a preliminary agreematih Shanghai Electric Group), if CIC Energy
fails to enter into all requisite definitive agreemts, CIC Energy may be unable to proceed with the
development of the Mmamabula Energy Project.

In addition, the success of the Mmamabula EnergjeBr will be dependent upon each of the contractua
counterparties described more fully below complyiimgall material respects with the terms and
conditions of the relevant contracts. Any breachdmy of such entities of their obligations would

adversely affect the successful development anchtpe of the Mmamabula Energy Project and, in,turn
the business, financial condition and results @rapons of CIC Energy.

Equity Agreements

Due to its envisaged scale, the Mmamabula Energjeétris dependent on the ability of CIC Energy to
conclude agreements with equity partners, includingarrangement with an IPP partner (which will be
integral to negotiating and obtaining the requipiteject funding, putting into place arrangemeotstiie
operation and maintenance of the power stationcamtiuding PPAs with Eskom and BPC). If CIC
Energy fails to enter into all requisite equity egments, CIC Energy may be unable to proceed ivéh t
development of the Mmamabula Energy Project.

Power Purchase Agreements

The power produced by the Mmamabula Energy Prageicttended to be sold to Eskom and BPC under
PPAs with an operating term of approximately 30rged hese contracts will be important to the ditstbi
and profitability of operations. The price of dalaity under the PPAs is subject to negotiationthwi
Eskom and BPC, which will have due regard to theepof alternative competitive power supplies. The
price and amount of capacity and energy that magdi@ under a PPA is beyond the control of CIC
Energy. The failure of the parties to the PPAs @dfggm in compliance with the terms thereof would
have a material adverse effect on CIC Energy’'srass, financial condition and/or results of opersi
The loss of the PPAs with Eskom and BPC would haveaterial adverse effect on CIC Energy’'s
business, financial condition and/or results ofrapiens.

The ability to secure such PPAs in the first instans beyond the control of CIC Energy and,
furthermore, due to the planned scale of operati@€ Energy, whether directly or indirectly, is
dependent on Eskom and BPC for the conclusioneoPtfPAs. The failure to conclude PPAs with Eskom
and BPC on favourable terms could result in the khadaula Energy Project being commercially
unfeasible. Following the conclusion of the PPAshwikskom and BPC, Eskom and BPC will each be
required to obtain certain approvals from the Gorents of South Africa and Botswana respectively,
and relevant regulatory bodies, and no assurantéeaiven that such approvals will be obtained in
timely manner or at all.

Credit support may be required from the Governnoér@outh Africa and the Government of Botswana
in order to support the financial obligations otleaf Eskom and BPC under their respective proposed
PPAs with CIC Energy. The inability to obtain sumedit support could adversely affect the abildy
secure funding for the Mmamabula Energy Project.
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EPC Contracts

In order to obtain project financing, a fixed prie®C contract will be required to be entered inith &
reputable firm. The inability to conclude an EP@hitact on terms favourable to CIC Energy and/or
acceptable to project lenders, on a timely basiatall, would have a material adverse effect o€ ClI
Energy’s business, financial condition and/or resof operations. In order to secure the schefiule
commercial operations of the power station dedmgdEskom and BPC, CIC Energy may have to incur
costs or accept liability for termination amounts preliminary design work, early construction werk
and other preparatory work, both to the EPC cotdracand to third parties, which amounts would be
incurred prior to the achievement of Financial €losIn the event that Financial Close for the
Mmamabula Energy Project is not subsequently aekieit may not be possible for CIC Energy to
recover such costs, which would have a negativeaitpn CIC Energy’s business, financial condition
and/or results of operations.

CIC Energy will also be required to procure sigrafit mining and processing plant equipment for its
mining operations, as well as general infrastrugttine pricing and availability of which is beyotia
control of CIC Energy.

Limited Recourse Project Finance

The implementation of the Mmamabula Energy Proyetitrequire substantial limited recourse project
financing. There can be no assurance that limiéedurse project financing for the Mmamabula Energy
Project will be available or, if available, will lmvailable on favourable terms or in a timely mannia
particular, as a result of the ongoing global drexlisis affecting international financial institons,
international debt markets are currently charanteriby an absence of liquidity, which is resulting
severe difficulty in obtaining debt financing. Rai to obtain sufficient financing when needed vaBult

in a delay or indefinite postponement of developn@nproduction of the Mmamabula Energy Project
and will have a material adverse effect on CIC Bwer business, financial condition and results of
operations.

Consistent with international practice for limitextourse project finance, CIC Energy may be redue
pledge all (or substantially all) of its ownershigerest in each project to the financial instiuos
providing such limited recourse project financedach project as security for the repayment offtinels
provided by such financial institutions. In the ewehat the primary obligor under the financing
agreements for a project fails to comply with itsligations under such financing agreements, such
financial institutions may exercise contractuahtgyto enforce their security interest over CIC riggis
ownership interest in the relevant project, whicaymesult in CIC Energy losing all or part of its
investment in the relevant project.

A number of international financial institutionseasignatories to the Equator Principles and willyon
finance projects that satisfy the social and emvitental requirements set out in the Equator Priesip
This will impose further responsibilities on the Mmabula Energy Project over and above Botswana
Government legislation.

In the event that the tariff under the PPAs is pdgyin Rand, the development of the Mmamabula Bnerg
Project may require the raising of substantial defz@ncing in Rand. Due to South African statutory
limits which limit the amount that a single lenderable to lend to a single borrower as well asftoe
that the Rand market is more limited and less dighian other “hard currency” markets, including the
US$ market, there is a risk that sufficient Randinance the Mmamabula Energy Project may not be
available and/or that any required cross-currem@ps and/or hedges may not be able to be obtamed.
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addition, increases in South African interest ratesy increase the cost of Rand based project debt
funding and adversely impact the Mmamabula EnergyjeBt. In addition, during times of global
economic uncertainty, such as those currently bexpgrienced, emerging market currencies (sucheas t
Rand) and interest rates often display greateiitdgtysand volatility than currencies in the G8danther
developed countries.

Governmental Concessions

In order to finalise the PPAs with Eskom and BP@ #mobtain financing for the Mmamabula Energy
Project, the parties have to reach agreement oongrother things, the applicable tariff, and certai
concessions may need to be obtained from the Govarnof Botswana, including tax concessions. In
addition, adverse changes to legislation in eitBetswana or South African, or failure to obtain
concessions as may be necessary to achieve aaecé#ptable to Eskom and BPC may have a material
adverse impact on the viability and possible pabfiity of the Mmamabula Energy Project and on CIC
Energy’s business, financial condition and/or ressaf operations.

Licences and Permits

The ownership and operation of the proposed powaion is dependent on the ability of Meepong
Energy to obtain an IPP Licence, which will be sabjto the fulfilment of a number of conditions,
including the discretion of government authoritiéghe inability to obtain an IPP Licence would have
material adverse effect on CIC Energy’s businagsantial condition and/or results of operations.

The ownership and operation of the proposed min¢éhi® Mmamabula Energy Project is dependent on
the ability of Meepong Resources to obtain a Mirimgence, which will be subject to the fulfillmeat a
number of conditions, including the discretion afvgrnment authorities. The inability to obtain a
Mining Licence would have a material adverse effeatCIC Energy’'s business, financial condition
and/or results of operations.

In addition to the IPP Licence and the Mining Licenthere are other licences, permits, consents,
approvals and concessions required from the Gowemhrof Botswana, in order to proceed with the

development and operation of the Mmamabula Energjeé&t. The inability to obtain any such licences,

permits, consents, approvals and concessions wuale a material adverse effect on CIC Energy’s
business, financial condition and/or results ofrapiens.

The execution of the PPA by Eskom and the impamaf power thereunder will require certain
licences, permits and approvals from the GovernraéSouth Africa and the National Energy Regulator
of South Africa. The inability of Eskom to obtainyasuch licences, permits and approvals would laave
material adverse effect on CIC Energy’s businagsantial condition and/or results of operations.

Operating Risks

The ability to generate power for sale to Eskom BR is dependent on factors beyond the control of
CIC Energy, including, but not limited to, the dadility of the power station, the volume of coahed,

the price and amount of power sold and the congiedf the development of the Mmamabula Energy
Project within budget and on schedule. Anythingawhadversely affects price and volume (of either
coal or power) and the development of the Mmamalitiargy Project could adversely affect the

business, financial condition or results of operatiof CIC Energy.

The Mmamabula Energy Project will be subject touanber of risks and hazards, generally, including
adverse environmental and climatic conditions, #tdal accidents, labour disputes, unusual or
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unexpected geological conditions, ground or sl@ieres, cave-ins, natural phenomena, floodingaygel
or failures in obtaining supplies, machinery, equ#mt or labour and other risks typically associatéet
mine and power generation development and opemtibimknown factors with respect to mining
conditions and power generation activities are aigolved.

There may be a higher than normal risk of operatigmoblems being experienced, resulting from the
inexperience of operating and maintenance stati@power station and the mine should suitablyé&wi
personnel resources not be readily available irs\Babha or not otherwise easily employed from within
the southern African region. This situation coukbabe impacted by delays in issuing of necessankw
and other labour permits to allow expatriate expeito be utilized to the extent necessary.

Sufficient Water Supply

Coal mining, coal processing and energy producictivities of the scale envisaged by CIC Energy for
the Mmamabula Energy Project can be demanding ¢erwesources. Any limitations or restrictions on
the availability of sufficient water could have aat@rial adverse impact on the development of the
Mmamabula Energy Project and therefore on the tpesaof CIC Energy. The Mmamabula Energy
Project is located in southeastern Botswana, a-addhiarea with limited surface water. Various
possibilities and alternatives for water supplysexvhich are the subject of a comprehensive watdr a
environmental study conducted by CIC Energy. Wthie Corporation’s water exploration program has
identified a significant groundwater resource anbilevthe Corporation was granted groundwater
abstraction rights from the Water Apportionment Bo@ Botswana in September 2007, there can be no
assurance that a sufficient supply of water willavailable on an ongoing basis to sustain the dpesa

of the projects contemplated at the Mmamabula Bnergject.

Environmental

All phases of the Mmamabula Energy Project presamironmental risks and hazards and are subject to
environmental regulation pursuant to a varietyawfal laws and regulations. Environmental legishatio
provides for, among other things, restrictions prmhibitions on spills, releases or emissions afouss
substances produced in association with the opemtof the Mmamabula Energy Project. Certain
legislation also requires that mines and facilitgsbe operated, maintained, abandoned and resdation
the satisfaction of applicable regulatory authesiti Compliance with such legislation can require
significant expenditures and a breach may resuthénimposition of fines and penalties, some ofalhi
may be material and consequently have a negatigadtron CIC Energy’s business, financial condition
and/or results of operations. It should be noted #nvironmental legislation is evolving in a manne
expected to result in stricter standards and eafoent, larger fines and liability and potentiatigieased
capital expenditures and operating costs.

Sulphur content must be reduced in accordance Withild Bank emission standards. The inability to
secure sorbent in sufficient quantities and/orcgt effective prices may have a negative impacthen
Mmamabula Energy Project and other projects andgexurently on CIC Energy’s business, financial
condition and/or results of operations.

Although CIC Energy believes that the Mmamabula rgyneProject is being developed in material
compliance with current applicable environmentabutations, no assurance can be given that
environmental laws will not result in a curtailmesft production or a material increase in the cadts
production, development or exploration activitiesotherwise adversely affect CIC Energy’s business,
financial condition and/or results of operations.
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Transmission, Integration and Southern African Grid

For the proposed electricity power station to d®liglectric power, it will be necessary to condtiamd
operate new power transmission lines to connettédEskom and BPC networks. No assurance can be
given that the optimal power line routing can bialléshed, or that it can be established withoatiiring
excessive cost. CIC Energy can also not guarghtgeEskom will be able to construct the necessary
power transmission infrastructure in South Afriga time for the Mmamabula Energy Project to
commence operations as envisaged. In additiome tieealso a dispatch risk for the power that is
generated, depending on the current status ofahnsrhission network and other generation assetiseon
network. Unavailability of transmission networksewacuate the power produced by the power plant, as
well as other disturbances on the interconnectédiarks in the Southern African Power Pool could
reduce the amount of electricity sold and as sogbact on CIC Energy’s business, financial condition
and/or results of operations.

Obtaining the permits to construct and operatestrassion lines required to connect to the Eskom and
BPC networks is outside the control of CIC Energyaddition, the granting of the required approvals
and licences is subject to a satisfactory outcoméh® environmental and social impact assessment
process. In December 2007, the Government of Betawssued its environmental approval for the
planned transmission lines in Botswana, howevey mmist now be amended in order to align with the
routing approved by the Government of South Afrishjch was granted in June 2008. Any delay in
obtaining environmental approvals or permits froither the Government of South Africa or the
Government of Botswana could postpone the schedideéel of commencement of power generation,
which could have a material adverse effect on Qh€rgy’s business, financial condition and/or resaft
operations.

The power required to commission the power stati@y not be available on a timely basis and may
result in delays in the commencement of commerojarations, due to the limited excess power
available in the South African Power Pool.

There is also a dispatch risk for the power thagjeserated, depending on the current status of the
transmission network and other generation assetthh®metwork. Unavailability of BPC and Eskom
transmission networks to evacuate the power pratbgehe power station, as well as other disturbanc
on the interconnected networks in the SoutherrcAfriPower Pool could reduce the amount of elettrici
sold and as such impact on the business, finaceraition and/or results of operations of CIC Ewerg

Currency and Inflation Risks

The Mmamabula Energy Project is expected to reasivenue in South African Rand, while a material
portion of the operating expenses and a materidlopoof the ongoing capital equipment replacement
costs are expected to be incurred predominantlptiver foreign currencies. Accordingly, foreign
currency fluctuations may adversely affect the qenfance of the Mmamabula Energy Project, and
consequently Cl@Energy’'s business, financial condition and/or ressof operations. CIC Energy does
not currently engage in foreign currency hedgintivdes for operational purposes or otherwiseislt
possible that significantly higher inflation in tfigture in Botswana, without a concurrent devahratf

the Pula against the South African Rand, and/odé&waluation of the South African Rand againstitpre
currencies could have a material adverse effech tpe Mmamabula Energy Project, and therefore, on
CIC Energy’s business, financial condition and/or ressaf operations.
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Insurance and Uninsured Risks

Existing and future environmental laws may caugaiBtant additional expenses, capital expenditures
restrictions and delays in the development andatjoer of the Mmamabula Energy Project, the extént o
which cannot be predicted and which may well beobeyCIC Energy’s capacity to fund. Environmental
and social impact studies may also be requiredsdone operations, and significant fines and clean-up
responsibilities may be assessed for companiesncadamage to the environment in the course of thei
activities.

The Mmamabula Energy Project will require signifitadditional insurance to be obtained to cover
construction and operating risks, as applicableer@ltan be no assurance that such insurance will be
available or that the terms and costs of such amg will not adversely affect the profitability tife
Mmamabula Energy Project and, therefore, CIC Erisrbysiness, financial condition and/or results of
operations.

Government Regulation of the Power Industry

Botswana has no tradition with large scale priva¢etor projects in the power industry, creating
uncertainty about CIC Energy’s ability to ensure timely realization of the Mmamabula Energy Projec
The situation is further characterized by a legahfework built around a vertically integrated pabli
utility with no existing regulatory framework ordependent regulatory agency. Regulation of the powe
industry is by Government with substantive powersted in the Minister of Minerals, Energy and Water
Resources. The application of the underdevelopgdlasory framework and/or uncertainties related to
possible future regulatory system during the cowkénplementing the Mmamabula Energy Project
could adversely affect the timeframes, operationsfanancial results of the Mmamabula Energy Pripjec
which in turn may have negative impact on CIC Egrdpusiness, financial condition and/or results of
operations.

Import Risks

Any undue regulatory burden in the future in therfaf special duties for importation of mining, pew
station or related equipment could impact on thstscof construction, or on the cost of maintenamese
the mine and the power station are in operations Timy have a negative impact on CIC Energy’'s
business, financial condition and/or results ofrapiens.

Infrastructure

Power production, power transmission and integnatmining, processing and development activities
depend, to one degree or another, on adequatstinftéure. Reliable roads, bridges, power souroés a
water supply are important determinants that aftegtital and operating costs. Unusual or infrequent
weather phenomena, sabotage, government or otieefeirence in the maintenance or provision of such
infrastructure could adversely affect CIC’s bus@dmancial condition and/or results of operations

DIVIDENDS

There are no restrictions in CIC Energy’s memoramau articles of association that would restrict or
prevent it from paying dividends. However, it i @ontemplated that any dividends will be paid ag a
of CIC Energy’s common shares in the foreseeatilgduas it is anticipated that all available fumdt
be reinvested to finance the growth of the busingeyg future determination to pay dividends will &&
the discretion of the Board and will depend upomiegs, financial requirements and such other facto
as the Board considers relevant at such time.
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DESCRIPTION OF CAPITAL STRUCTURE
Authorized Capital

CIC Energy is authorized to issue a maximum of Q00,000,000 common shares of no par value of a
single class (as defined above, each,Comimon Share). As at February 26, 2009, there were
52,537,969 Common Shares issued and outstandiciycearying the right to one vote.

The Common Shares commenced trading on the To®taick Exchange 'SX”) on March 23, 2006
under the symbol “ELC” and were listed on the B@swa Stock ExchangeRSE’) under the name “CIC
ENERGY” on June 5, 2006.

Common Shares

All of the Corporation’s issued Common Shares aidy fpaid up. The Common Shares are freely
transferable, save where their transfer is resttigiursuant to the Corporation’s articles of asgmmn or

by securities laws. In the event of liquidationsadilution, winding up or other distribution of the
Corporation’s assets, the holders of Common Sheneentitled to receive pro-rata the remainingtasse
of the Corporation. Distributions may be paid targholders, as and when validly authorised by the
Board and declared out of profits available for paepose. The holders of Common Shares are entdled
receive notice of, to attend and to vote at allegahmeetings of the Corporation. If at any time ghare
capital of the Corporation is divided into diffeterfasses of shares, the rights attaching to ther@an
Shares may only be modified, varied or abrogatetth ¥ie consent in writing of the holders of three
fourths of the issued Common Shares or with thetgan of an extraordinary resolution passed at a
separate general meeting of the holders of suchn@onEhares.

Options and Warrants

As at February 26, 2009, options to purchase ameggte of 4,981,000 Common Shares under the
Corporation’s stock option plan were issued andtanding.

As at February 26, 2009, there were Common Sharehase warrants issued and outstanding to
purchase an aggregate of 1,650,000 Common Shares.

MARKET FOR SECURITIES
Price Range and Trading Volume
CIC Energy’'s Common Shares are listed and postetlgfiding on the TSX under the symbol “ELC”. The

following table sets forth information relating tioe trading of the Common Shares on the TSX for the
periods indicated.

Period High Low Volume
(%) (%)

NOVEMDBEr 2008 .....oeeiiieeii e 2.97 1.74 3,68%7

OCtODEI 2008 ......coieeeeeeeeee e 3.70 1.78 B&H69



Period High Low Volume

(%) (%)

September 2008..........ccoiiiiiiiii e 4.40 2.77 2,003
AUGUSE 2008......ceeiiiieiiiiiiiiee e 6.75 3.78 3483
JUIY 2008 ...ttt a e e e e 7.99 4.57 448,258
JUNE 2008.....cciiiiiiiiie et eeeeeet et 13.48 5.17 5,591,458
MaAY 2008.......ceeeeeeiiiiiiieeeeiiiieeee e s cmmmrnr e e e e st eeeeesanbaeeaaee e 15.45 9.95 ,399,972
APTIE 2008t 17.00 14.80 1,849,219
March 2008.........ccceeiiiiiiiieeeiiiieee s s eeeeiree e e e e e e 18.15 14.52 ,982,929
February 2008..........ccoviiieeieieiiii it 14.90 12.84 891,855
January 2008...........cccuuuiiiieiiiiieiescmmmenreee e et e e s 15.04 11.15 196269

December 2007 .......c.uvviiieiiiiiiiiee et e eibaeeea e 14.48 11.00 D2AB1

ESCROWED SECURITIES

As at the date of this annual information formthe knowledge of the directors and officers of @€
Energy, none of the outstanding securities of togQration are held in escrow.

DIRECTORS AND OFFICERS

The following table sets forth the name and muiailifp of residence of each director and executive
officer of CIC Energy as well as such individugbssition with CIC Energy, principal occupation wiith
the five preceding years and period of service disextor (if applicable). Each director will hotdfice
until the next annual meeting of shareholders & E€hergy and until such director’s successor istete
and qualified, or until the director’s earlier deatesignation or removal.

Name, Municipality of

Residence and Current Principal Occupation

Position(s) with CIC (Past Five Years) Director Since
Sandra S. Cow&h® Private Business Consultant, 2009 to March 14, 2006
Toronto (Ontario), Canada present; Executive Vice President,

Partner and General Counsel, EdgeStone

Director Capital Partners (merchant bank), 2002
to 2008.
Tore Horvei COO, CIC Energy, January 2007 to Not Applicable
Johannesburg (Gauteng), South present; CEO of Southern African
Africa Development Through Electricity (Pty)
Chief Operating Officer Ltd. (energy consultants), 1995 to 2006
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Name, Municipality of
Residence and Current
Position(s) with CIC

Principal Occupation
(Past Five Years)

Director Since

Gregory S. Kinross
Johannesburg (Gauteng), South
Africa,

President and a Director

Deenadayalen (Len) Korfdr®
Johannesburg (Gauteng), South
Africa

Director

Blackie Marole
Gaborone (St. Michael),
Botswana

Director

Edward Adrian Meyép
Upton, Barbados
Director

Alexandrea Irene Gatf®
Nassau, Bahamas

Chief Financial Officer

Warren E. Newfield
Thornhill (Ontario), Canada

Chairman, Chief Executive
Officer and a Director

President of CIC Energy from November
2007 to present; President & CEO of
CIC Energy, 2006 to November 2007;
President & CEO of Tau Capital Corp.
(investment and management services
company) from November 2007 to
present; Executive Vice-President
Business Development, Tau Capital
Corp., 2005 to November 2007; Private
Equity, Self-Employed 1998 to 2004

Chartered Accountant and Consultant,
Self-Employed, 1998 to present;
Executive Director, Independent
Development Trust, 1992 to 1998

Managing Director, Debswana Diamond
Company (Pty) Ltd. (diamond producer)
2004 to Present; Manager, De Beers
Centenary AG (diamond producer), 1983
to 2004

Principal and Director, Cidel Bank &
Trust Inc. 1998 to present

CFO, CIC Energy, December 1, 2008 to
present; Senior Auditor, Ernst & Young
(Bahamas) July 1, 2005 to November 30,
2008; Staff Auditor, Ernst & Young
(Bahamas) September 23, 2002 to June
30, 2005

Co-Chairman, CIC Energy, 2006 to
October 29, 2008, Chairman, CIC
Energy, October 29, 2008 to present and
also Chief Executive Officer of CIC
Energy from November 2007 to present;
Chairman of Tau Capital Corp.
(investment and management services
company) from November 2007 to
present; President and CEO, Tau Capital
Corp., 2000 to November 2007;
President and CEO, AfriOre Limited
(mineral exploration and development),
2005 to January 2007
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March 14, 2006

March 14, 2006

March 14, 2006

May 28, 2007

Not Applicable

March 14, 2006



Notes:
1. Member of the audit committee.
2. Member of the corporate governance and compensebiomittee.

3.  Effective November 30, 2008, Craig McLeary resigasdChief Financial Officer of CIEnergy. Effective December 1,
2008, Ms. Alexandrea Irene Gatis was appointeti@saéw Chief Financial Officer of CIC Energy.

As of February 26, 2009, the directors and exeeubifficers of the Corporation as a group benefigial
own, directly and indirectly, or exercise controt direction over, 3,160,783 Common Shares,
representing 6% of the issued and outstanding Canfdhares.

The retention of key personnel is critical to thecess of the Corporation and a significant riskh\his

in mind the Corporate Governance and Compensatoonndttee periodically reviews the compensation
and reward incentives and other relevant factagkskey focus is alignment of incentives with the
shareholders interests through the use of perfaremaand success based milestone achievement
incentives. Given the dramatic change in market aodnomic conditions a review of the existing
arrangements is underway.

As of the commencement of this fiscal year, outsidectors receive an annual honorarium of C$30,000
with members of the Audit Committee receiving C800, (in the case of the chair C$15,000) and
members of the Corporate Governance and Compensatmmittee receiving C$5,000 (in the case of
the chair C$7,500).

Corporate Cease Trade Orders or Bankruptcies

No director or executive officer of the Corporatia) or within the ten years prior to the dateclogr has
been a director, chief executive officer or chiadhcial officer of any company that was the subiEa
cease trade order or similar order or an orderdbated the relevant company access to any exemsptio
under securities legislation for a period of mdrant 30 consecutive days:

while such director or executive officer was actinghe capacity as director, chief executive
officer or chief financial officer of the compangihg the subject of such order; or

that was issued after the director or executiveeffceased to be a director, chief executive
officer or chief financial officer in the compangibg the subject of such order and which
resulted from an event that occurred while thas@emwas acting in the capacity as director,
chief executive officer or chief financial officef the subject company.

No director or executive officer, or a sharehold@iding a sufficient number of securities of the
Corporation to affect materially the control of tB@erporation, is or within ten years prior to thated
hereof, has been a director or executive officestrof company, that while that person was actinén
capacity or within a year of that person ceasingdioin that capacity, became bankrupt, made aggaip
under any legislation relating to bankruptcy omirency or was subject to or instituted any prooegs]
arrangement or compromise with creditors or hadceiver, receiver manager or trustee appointed to
hold its assets.

Penalties or Sanctions
No director or executive officer of the Corporati@and no shareholder holding a sufficient number of

securities of CIC Energy to affect materially ttomtrol of the Corporation, has been subject to:
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any penalties or sanctions imposed by a courtinglato securities legislation or by a
securities regulatory authority or has entered mtsettlement agreement with a securities
regulatory authority; or

any other penalties or sanctions imposed by a avudgulatory body that would be likely to
be considered important to a reasonable invest&ingan investment decision.

Personal Bankruptcies

No director or executive officer of the Corporati@and no shareholder holding a sufficient number of
securities of the Corporation to affect materidahg control of CIC Energy, nor any personal holding
company of any such person, has, during the tersywéor to the date hereof, become bankrupt, naade
proposal under any legislation relating to bankeypir insolvency, or has been subject to or insdu
any proceedings, arrangement or compromise witkitoms, or had a receiver, receiver manager or
trustee appointed to hold his, her or its assets.

Conflicts of Interest

The directors of CIC Energy have a fiduciary duiyatt honestly and in good faith with a view to the
best interests of CIC Energy. Subject to any Atiins imposed by statute or the articles of assioti

of CIC Energy, no agreement or transaction woulddd or voidable only because it was made between
CIC Energy and one or more of its directors ordgson that such director was present at the meefting
directors that approved such agreement or tratsaoti that the vote or consent of the directooisnted

for the approval of such agreement or transacBave as set out in the articles of associationl6f C
Energy, a director is not entitled to vote in redp® any contract, arrangement, transaction orahgr
proposal in which he has an interest which is ® Kriowledge a material interest, otherwise than by
virtue of interests in shares or debentures orragbeurities of the Corporation. If all of the atitors
have a conflict of interest, the agreement or &atisn must be authorized, approved or ratifiedaby
resolution of shareholders in order to achieveuttay validity. An agreement or transaction between
director and CIC Energy will be valid unless it d@shown that, at the time the agreement or tctiosa
was authorized, it was unfairly prejudicial to omemore shareholders or the creditors of CIC Energy
Any shareholder who voted in favour of the resdlutauthorising, approving or ratifying the agreetnen
or transaction may not subsequently impugn or ¢digdhe agreement or transaction. In appropriate
cases, CIC Energy will establish a special committeindependent directors to review a matter inctvh
several directors, or management, may have a confli

To the knowledge of CIC Energy’'s directors and aaffs, as at the date hereof, there are no known
existing or potential material conflicts of interéstween CIC Energy or a subsidiary of CIC Enexggl

the directors or officers or other members of managnt of CIC Energy or its subsidiaries as a resfult
such directors’ and officers’ outside businessregts. However, certain of the directors, anccef§ and
other members of management serve as directoisersff and members of management of other public
resource companies. Accordingly, conflicts of iat may arise which could influence these persons
evaluating possible acquisitions or in generaliyracon behalf of CIC Energy or its subsidiaries.

The directors and officers of CIC Energy and itessdiaries have been advised of their obligatienaat
at all times in good faith with a view to the basterests of CIC Energy and its subsidiaries and to
disclose any conflicts if and when they arise.

Although certain of the directors and officers d€&Energy serve, or in the future may serve, asctiirs
and/or officers of other companies involved in mateexploration and development and/or energy,
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because CIC Energy is a single purpose compaisyyitlikely that any conflicts of interest will ag as a
result of such other relationships.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

To the knowledge of the directors and officers ¢€ Energy, there are no legal proceedings mattial
CIC Energy to which CIC Energy, a subsidiary of E@ergy or a joint venture company of CIC Energy
is a party or of which any of their respective mdp is the subject matter, nor are any such paoge
currently contemplated or threatened.

To the knowledge of the directors and officers € Energy, no penalties or sanctions have been
imposed against CIC Energy by a regulatory autyorib penalties or sanctions have been imposed
against CIC Energy by a court or regulatory bodgt ttvould likely be considered important to a
reasonable investor in making an investment deatigiorespect of CIC Energy, and no settlement
agreements have been entered into by CIC Enerdyanitourt relating to securities legislation orhnat
securities regulatory authority.

EXPERTS

Ms. Lesley Sharon Jeffrethe Qualified Person under whose supervision tRth Siechnical Report was
prepared, holds a beneficial interest in optionadquire common stock of CIC Energy which represent
less than one per cent of such options outstanding.
Mr. David J. Arnott, the Qualified Person under whaosupervision the Fifth Technical Report was
prepared, does not own, or hold any beneficiak@stein, any securities or property of CIC Energyb
its associates or affiliates.

TRANSFER AGENT AND REGISTRAR

The registrar and transfer agent for the CommornreéShes Equity Transfer & Trust Company at its
principal office in Toronto, Ontario.

MATERIAL CONTRACTS

The Corporation does not have any material corgraither than contracts entered into in the orglinar
course of business.

AUDIT COMMITTEE INFORMATION
Audit Committee Charter
The text of the charter of the audit committeehef Board is attached hereto as Appendix “C”.
Composition of the Audit Committee
The following table provides information relatingpéach member of the audit committee, includingohis
her name, a description of whether he or she imd@pendent of CIC and (ii) financially literatmd a

summary of his or her relevant education and egpes that is relevant to the performance of hilseor
responsibilities as an audit committee member.
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Independent

Name of CIC
Energy
Sandra S. Cowan Yes
Edward Adrian Yes
Meyer
Len Konar Yes

Audit Committee Oversight

Financially
Literate

Yes

Yes

Yes

Relevant Education and Experience

LL.B. from The Universitysestern Ontario (1985);
Private Business Consultant (2009 to present); likex
Vice President, Partner and General Counsel, EdgeSt
Capital Partners (2002 — 2008); Partner (Lawyeopdnan
and Carr LLP (1999 — 2002); Director of PetrofunteEyy
(2002 — 2006); Director, Airboss of America Corp0Q2 —
2006); Director, AfriOre Limited (1997 — 2002); &tee,
BFI Canada Fund (March — April, 2002); Director of
Richards Packaging Income Fund (February — Ap@40

Chartered Accountant in South Africa and Canada
B.Com(Hons) Rhodes University 1984. Principal and
Director Cidel Bank & Trust Inc from 1998 to presen
Currently a Director (since October 2007) and Ghain of
the Audit Committee (since January 2008) of Simaret
Jack Mines Limited. Director and Chairman of thed&u
Committee of AfriOre Limited, from 2002 to 2007.

Chartered Accountant, self-emgdo}Q98 to present;
Executive Director for Independent Development Trus
(1992-1998). Prior to 1992, professor and heath®f t
Department of Accountancy at the University of Danb
Westville. Currently serves as a non-executiveatineto
Old Mutual South Africa, the South African ReseBank, J
D Group, Sappi, Exxaro Resources, Illovo Sugar and
Steinhoff International Holdings and as a member @rair
of the external audit committee of the Internationa
Monetary Fund in Washington from 2004 to 2007. Has
received a Masters of Accounting Sciences from the
University of lllinois in 1981 as well as a Bachetd
Commerce (Hons) degree from the University of Darba
Westville in 1989. Formerly a member of the Sodttican
Accounting Standards Board.

During the fiscal year ended November 30, 2008, relommendations of the audit committee to
nominate or compensate an external auditor werptaddy the Board.

Pre-Approval Policies and Procedures

Included as part of the audit committee’s chartethie responsibility of the audit committee to pre-
approve all non-audit services to be provided t© Ehergy by its external auditors.

External Auditor Service Fees

The following table summarizes the fees paid to KIPMc., the external auditors of CIC Energy, during
the financial years ended November 30, 2008 anc:hdver 30, 2007.
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Category 2008 2007

AUIE FEBS oot ZAR 770,008 ZAR 650,000Y
Audit Related FEes.......ovvvreeeeierseeeeemn. ZAR 225,006V @ -
TAX FEES wrvevieeeeeeeeeeeeeeee e eeeeeene s ZAR 216,279 @ ZAR 585,134,289 )
and and
BWP 298,179 @ BWP 428,042.55 @

All Other FEES.......ovveeeieiieiieeeeeeee i -- --

Notes:

1.  Asof November 30, 2008, $1.00 = ZAR 8.087.
Performance of reviews of quarterly financial staets.
Advice respecting tax structuring.

As of November 30, 2008, $1.00 = BWP 6.412.

WD

ADDITIONAL INFORMATION
Additional information concerning the Corporatioayrbe found on SEDAR at www.sedar.com.

Additional financial information is contained inehCorporation’s audited financial statements and
management discussion and analysis for the yeadeNdvember 30, 2008.

Additional information including directors’ and aférs’ remuneration and indebtedness, principal
holders of the Corporation’s securities and seiegriduthorized for issuance under equity compesati

plans, if applicable, is contained in the Corpana8 information circular for its most recent anhua

meeting of shareholders that involved the eleatibdirectors.
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Appendix “A”
to the Annual Information Form of
CIC Energy Corp.
As at February 27, 2009

CIC Energy Corp. CIC") has reviewed the available information and cdetpithis technical report
with respect to the Mmamabula Energy CompledMEC”). This technical report has been completed in
compliance with the requirements of National Instemt 43-101. Previous technical reports with respec
to part of the MEC have been produced by Snowdenngilndustry Consultants.

The MEC is located in southeastern Botswana, southA&ica in the Greater Mmamabula Coalfield. It
consists of two separate prospecting licences, R0OD# (Mmamabula East) and PL75/2002

(Mmamabula South). The prospecting licences areedviosy Meepong Resources (Pty) Ltd a subsidiary
of CIC.

The potentially economic coal seams found withia MEC are the M2 Seam and the D1 Seam. The
seams are found within the Mmamabula Formation hef Middle Ecca Subgroup and the Dibete
Formation of the Upper Ecca Subgroup, respectivgbth seams were previously identified as possible
commercial targets by British Petroleum Coal dunmgal exploration in the 1980s. CIC has used thi
early exploration as the framework for the curexploration programme.

Mmamabula East has been divided into four blocksned from west to east Mookane, Serorome,
Dovedale and Border Block. Diamond drill borehaé$00 metre spacing have been completed over all
but a small area in the east of Border Block. Ggiold modelling has shown the seams to be laterally
persistent and consistently horizontal over theonitgj of the MEC and to generally maintain constant
thickness. Structurally the seams appear to bévela simple with some gentle open folding and amin
disturbance due to faulting limited to the edgeshef resource blocks. No dolerite intrusions hagenb
encountered. The results from this drilling haverbased to estimate the mineral resources andtfaem
basis of this technical report. The total mineeslaurces for both prospecting licences are:

Category Tonnage (Mt)

M2 Seam D1 Seam Total
Measured 1440.7 1425.6 2866.3
Indicated 23.9 35.0 58.9
Total Measured+Indicated 1464.5 1460.7 2925.2
Inferred 18.3 19.3 37.6

It is concluded that the coal is of sufficientlyghiquality to be suitable for use in power generati
conversion to hydrocarbons or for export to bothutkern Africa and the international market.
Washability studies have shown that beneficiatibthe coal will reduce the sulphur levels to acebj#
World Health Organization levels without signifi¢gnmpacting on the product yield. It is recommedd
that the 16 outstanding exploration boreholes om&oBlock be drilled as soon as is possible.
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Appendix “B”
to the Annual Information Form of
CIC Energy Corp.
As at February 27, 2009

Snowden Mining Industry Consultants Pty Ltd (Snom)deas been engaged by CIC Energy Corp. (CIC),
to undertake a review of the available informatand complete a technical report on the Mmamabula
Energy Project (MEP). This technical report hasnbpeepared in compliance with the requirements of
National Instrument 43-101, Standards of DisclogaréMinerals Projects (NI 43-101).

The MEP is located within the greater Mmamabulal dedd, in south-eastern Botswana, Southern
Africa.

CIC is currently conducting a “Bankable” feasilyilistudy on the MEP which is based on the
establishment of an approximate 8.5 Mt per annuah mine supplingsic] a coal-fired power station.

The MEP comprises two prospecting licenses, PLT&2QMmamabula South) and PL11/2004
(Mmamabula East), covering a combined area of se#bekm?2.

The Mmamabula South and East prospecting licenceshald by Meepong Resources Pty Ltd
(Meepong), which is a subsidiary

Commercial exploration of the Mmamabula coalfietsnenenced in the early 1980’'s after the discovery
of coal was made in the 1950’s by the Geologicalv&u of the time in Botswana. CIC (and its

predecessor) obtained the right to prospect fot ico2005 by taking up ground held earlier by other
commercial entities.

The coal mineralisation found within the MEP occwishin the Dibete Formation of the Upper Ecca
Subgroup and the Mmamabula Formation of the Mideltea Subgroup. The D1 seam of the Dibete
Formation and M2 seam of the Mmamabula Formatiore Hzeen identified from previous exploration
undertaken by British Petroleum’s Coal Division, ls@ving the most potential to be economically
extracted. CIC has identified the potential valfieche D1 seam and the M2 seam, and has used British
Petroleum’s Coal Division’s information as a bdsisthe funding and implementation of an infill ltirig

and sampling programme.

Phase 1 of this infill drilling programme, whichcigsed on the extreme western end of the Mmamabula
East license area, known as the Mookane Block, pagously reported on by Snowden (2006c). The
subsequent Phase 2 drilling programme, which fatwsethe Dovedale Block situated on the eastern
portion of the Mmamabula East license area, was ¢henpleted and both Mookane and Dovedale Block
mineral resources were reported in the Fourth TieahiReport (Snowden 2006 d). This latest technical
report (June 2007) incorporates this previous dath the results of exploration drilling completed b
CIC up until the end of January 2007, which wasu$ad on the Dovedale and Serorome Blocks at
Mmamabula East and on Mmamabula South.

The updated structural and coal quality informatitmrived from the exploration drilling programmes
conducted to date has been sufficient to outlire@ tesources in accordance with current CIM stagsdar
A revised mineral resource estimate for an exparidededale Block at Mmamabula East, an initial
mineral resource estimate for the Serorome Blocklamamabula East and an initial mineral resource
estimate for the Mmamabula South license area sgepted in this report. An unchanged Mookane
Block mineral resource estimate is also presented.
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On the basis of the mineral resource estimatesuzted to date for the MEP, Snowden has identified a
total Measured and Indicated in situ coal resowoeprising both the D1 and M2 seams from
Mmamabula East and Mmamabula South of 2,281.82TWis mineral resource can supply a local
thermal power station with 22.0 MJ/kg coal for eddt 40 years, provided that the sulphur contetitén
coal is reduced to internationally accepted leugyscoal beneficiation (washing) and/or flue gas
desulphurisation at the power station using a lioressorbent.

Washability studies conducted on borehole (slimecamples from the Mookane Block and Dovedale
Block have identified the potential to reduce thdpkur content for both the D1 and M2 seams to
between 0.5% and 0.6% without a significant redurcin product yield. Run of Mine (ROM) sizing
studies and washability studies on large diametaetble core bulk samples (120 mm diameter)
collected to date from Mookane and Dovedale indithat the sulphur reports preferentially to thgda
size fractions and this is a positive factor imsrof possible partial washing of sized coal aslphsir
reduction strategy.

However Snowden is of the opinion that additionaktsamples need to be collected from the Serorome
Block and Mmamabula South in order supplement thesellts already collected at Mookane and
Dovedale. CIC is also currently investigating reduc of sulphur emissions by making use of a
limestone sorbent at a captive power station toreung sulphur reduction through partial washing.

The Mmamabula East project area was last visitehgwden in November 2006. During this visit
Snowden verified the reported positions of borehoddlars and inspected drilling operations, core
logging, coal sampling and data capture proced@eewden considers the current exploration practice
and procedures employed by CIC to conform to ctiyrextcepted industry best practice. Snowden is of
the opinion that exploration work conducted to dae been of a high standard and this has alloked t
estimation of resources to the standards requiyeth®& Canadian Institute of Mining, Metallurgy and
Petroleum that are referred to in NI 43-101.

The remainder of the exploration programme for 2@®7ocused on additional drilling within the
Serorome Block and within the Border Block (situagast of the Dovedale Block) at Mmamabula East
and additional drilling at Mmamabula South. Snowdeas reviewed the budget for this drilling
programme and found it to be adequate.

Snowden is currently also completing a mining sttafyincorporation into the CIC Bankable Feasifilit
Study for the MEP.
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Appendix “C”
to the Annual Information Form of
CIC Energy Corp.
As at February 27, 2009

CHARTER OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS
OF CIC ENERGY CORP.

PURPOSE

The audit committee (theAtidit Committee”) is a committee of the board of directors (tHgoard of
Directors”) of CIC Energy Corp. (theCorporation”). The primary function of the Audit Committee is
to assist the Board of Directors in fulfilling itsversight responsibilities relating to the finamcia
accounting and reporting process and internal otstor the Corporation by:

reviewing the financial reports and other finandgidgbrmation before such reports and
other financial information is provided by the Coration to any governmental body or
the public;

recommending the appointment and reviewing and agipg the audit efforts of the
Corporation’s external auditors and providing aermavenue of communication among
the external auditors, financial and senior managerand the Board of Directors;

serving as an independent and objective party toitarothe Corporation’s financial
reporting process and internal controls, the C@tom’'s processes to manage business
and financial risk, and its compliance with legghical and regulatory requirements; and

encouraging continuous improvement of, and fosgeadherence to, the Corporation’s
policies, procedures and practices at all levels.

creating a culture of honesty and ethical behayieat the proper tone and emphasise
fraud prevention.

overseeing management, including monitoring thatnagament establishes and
maintains internal control to provide reasonablsuesnce regarding reliability of
financial reporting.

reporting to the board on members’ views of therint and annual financial statements,
including the MD&A.

deciding, at its discretion, whether or not to klsh an internal audit function. If an
internal audit function is not established by thergbration, an assurance of how
effective internal controls, processes and systdmal be provided.

The Audit Committee will primarily fulfill these sponsibilities by carrying out the activities enuated

in Part lll of this Charter. The Audit Committegdsimary function is to assist the Board of Direstan
fulfilling its responsibilities. It is, however, ¢hCorporation’s management which is responsible for
preparing the Corporation’s financial statementd d@nis the Corporation’s external auditors who are
responsible for auditing those financial statements
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Il COMPOSITION AND MEETINGS

The Audit Committee is to be comprised of such nendf non-executive directors (but at least three),
with sufficient financial literacy, as determined Ihe Board of Directors, all of whom must be
“independent” directors (as such term is define@dhedule “A”). All members of the Audit Committee
must, to the satisfaction of the Board of Directdrs “financially literate” (as such term is defihn
Schedule “A”).

The members of the Audit Committee must be eledigdthe Board of Directors at the annual
organizational meeting of the Board of Directord aerve until their successors are duly electedieddn

a Chairman is elected by the full Board of Direstdhe members of the Audit Committee may designate
a Chairman by majority vote of the full Audit Conttee membership.

The Audit Committee is to meet at least four tinagmually (and more frequently if circumstances
require). The Audit Committee is to meet priorfie filing of quarterly financial statements to wiand
discuss the unaudited financial results for thegdeng quarter and the related management discu&sio
analysis (MD&A ") and is to meet prior to filing the annual audit@énancial statements and MD&A in
order to review and discuss the audited finaneslits for the year and related MD&A.

As part of its role in fostering open communicafitme Audit Committee should meet at least annually
with management and the external auditors in sepapaecutive sessions to discuss any matterstibat t
Audit Committee or each of these groups believailshbe discussed privately.

The Audit Committee may request members of managemeothers to attend meetings and provide
pertinent information as necessary. For purposgeidbrming their oversight related duties, memlugrs
the Audit Committee are to be provided with fullcass to all corporate information and are to be
permitted to discuss such information and any othatters relating to the financial position of the
Corporation with senior employees, officers anamdl auditors of the Corporation.

A quorum for the transaction of business at anytimgeof the Audit Committee is (the presence in
person or by telephone or other communication eqeig of) a simple majority of the total number of
members of the Audit Committee or such greater rermnas the Audit Committee may by resolution
determine. If within one hour of the time appointed a meeting of the Audit Committee, a quorum is
not present, the meeting shall stand adjournedeésame hour on the second business day following t

date of such meeting at the same place. If atdf@emed meeting a quorum as hereinbefore spedsied

not present within one hour of the time appointed guch adjourned meeting, the quorum for the
adjourned meeting will consist of the members thesent.

Should a vacancy arise among the members of thd Bodthmittee, the remaining members of the Audit
Committee may exercise all of its powers and resjbdities so long as a quorum remains in office.

Meetings of the Audit Committee are to be held friome to time at such place as the Audit Committee
or the Chairman of the Audit Committee may deteemiwithin or outside the British Virgin Islands
(other than in Canada), upon not less than thrge’ giior notice to each of the members. Meetin@is o
the Audit Committee may be held without three daygdr notice if all of the members entitled to @it
such meeting who do not attend, waive notice ofntieeting and, for the purpose of such meeting, the
presence of a member at such meeting shall calestitaiver on his or her part. The Chairman of the
Audit Committee, any member of the Audit Committéee Chairman of the Board of Directors, the
Corporation’s external auditors, or the Chief ExteeuOfficer, Chief Financial Officer or Secretaoy

the Corporation is entitled to request that thei@en of the Audit Committee call a meeting. A w©eti
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of the Audit Committee may be given verbally, initimg or by telephone, fax or other means of
communication, and need not specify the purposkeomeeting.

The Audit Committee shall keep minutes of its meggi which shall be submitted to the Board of
Directors. The Audit Committee may, from time tmd, appoint any person who need not be a member,
to act as secretary at any meeting.

All decisions of the Audit Committee will requirbe vote of a majority of its members present at a
meeting at which quorum is present. Action of thedih Committee may be taken by an instrument or
instruments in writing signed by all of the membefghe Audit Committee, and such actions shall be
effective as though they had been decided by arityag votes cast at a meeting of the Audit Conteat
called for such purpose. Such instruments in vgitimay be signed in counterparts each of which $ieall
deemed to be an original and all originals togetiheil be deemed to be one and the same instrument.

1. RESPONSIBILITIES AND DUTIES
To fulfill its responsibilities and duties, the At@€ommittee shall:
Generally

1. Create an agenda for the ensuing year.

2. Review and update this Charter at least annualigpare revisions to its provisions
where conditions so dictate and submit such praposésions to the Board of Directors
for approval.

3. Describe briefly in the Corporation’s annual repand more fully in the Corporation’s
management information circular or its annual infation form (AIF”) the Audit
Committee’s composition and responsibilities andvhthey were discharged, and
otherwise assist management in providing the inéion required by applicable
securities legislation (including the form requiems under Multilateral Instrument 52-
110) in the Corporation’s AlF.

4, Report periodically to the Board of Directors.

5. Conduct or authorize investigations into any matteithin the Audit Committee’s scope
of responsibilities. The Audit Committee shall beppwered to retain and compensate
independent counsel, accountants and other profedsito assist it in the performance
of its duties as it deems necessary.

6. Perform any other activities consistent with thisa@er, the Corporation’s By-laws and

governing law, as the Audit Committee or the Boafdirectors deems necessary or
appropriate.
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Documents/Reports Review

7.

10.

11.

Review the Corporation’s interim and annual finahatatements, results of audits as
well as all interim and annual MD&A and interim aadnual earnings press releases
prior to their publication and/or filing with anygernmental body, or the public.

Review policies and procedures with respect toctlirs’ and senior officers’ expense
accounts and management perquisites and beneéitsding their use of corporate assets
and expenditures related to executive travel aneriinment, and review the results of
the procedures performed in these areas by thenaktauditors, based on terms of
reference agreed upon by the external auditorstendudit Committee.

Satisfy itself that adequate procedures are inepfac the review of the Corporation’s
public disclosure of financial information extragter derived from the Corporation’s
financial statements, other than the public disglesaddressed in paragraph 7 of this
part, and periodically assess the adequacy of guodedures.

Review the audited annual financial statementatisfy itself that they are presented in
accordance with general accepted accounting ptesip

Provide insight to related party transactions eaténto by the Corporation.

External Auditors

12.

13.

14.

15.

16.

17.

Recommend to the Board of Directors the selectfo® external auditors, considering
independence and effectiveness, and approve teeafekother compensation to be paid
to the external auditors. Instruct the externalitausl that the Board of Directors, as the
shareholders’ representative, is the external arglitlient.

Monitor the relationship between management and ekiernal auditors, including
reviewing any management letters or other repdrtseoexternal auditors and discussing
and resolving any material differences of opini@ween management and the external
auditors.

Review and discuss, on an annual basis, with thermed auditors all significant
relationships they have with the Corporation teedeine their independence.

Pre-approve all audit and non-audit services tgtmvided to the Corporation or its
subsidiaries by the external auditors.

Oversee the work and review the performance okettiernal auditors and approve any
proposed discharge of the external auditors whaenumistances warrant. Consider with
management and the external auditors the ratidisalemploying accounting/auditing
firms other than the principal external auditors.

Periodically consult with the external auditors ofithe presence of management about
significant risks or exposures, internal controfsl ather steps that management has
taken to control such risks, and the completenesk a@curacy of the Corporation’s
financial statements. Particular emphasis shouldjiben to the adequacy of internal
controls to expose any payments, transactions,omedures that might be deemed illegal
or otherwise improper.
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18.

19.

Ensure that the external auditors report direablytite Audit Committee, ensure that
significant findings and recommendations made leyekternal auditors are received and
discussed with the Audit Committee on a timely basnd arrange for the external
auditors to be available to the Audit Committee #redfull Board of Directors as needed.

Review and approve the Corporation’s hiring podiegarding partners, employees and
former partners and employees of the Corporatierternal auditors.

Financial Reporting Processes

20.

21.

22.

In consultation with the external auditors, revi¢he integrity of the Corporation’s
financial reporting processes, both internal artérewal.

Consider the external auditors’ judgments aboutginity and appropriateness, not just
the acceptability, of the Corporation’s accountimgnciples and financial disclosure
practices, as applied in its financial reportingartigularly about the degree of
aggressiveness or conservatism of its accountimgiptes and underlying estimates and
whether those principles are common practices.

Consider and approve, if appropriate, major chartgethe Corporation’s accounting
principles and practices as suggested by managemithrihe concurrence of the external
auditors and ensure that management’s reasonindessribed in determining the
appropriateness of changes in accounting princgtelsdisclosure.

Process Improvement

23.

24.

25.

26.

27.

28.

Establish regular and separate systems of repairige Audit Committee by each of
management and the external auditors regarding sagnjificant judgments made in
management’'s preparation of the financial statememd the view of each as to
appropriateness of such judgments.

Review the scope and plans of the external audidoidit and reviews prior to the audit
and reviews being conducted. The Audit Committeg e#horize the external auditors
to perform supplemental reviews or audits as thdit\Dommittee may deem desirable.

Following completion of the annual audit and qudyteeviews, review separately with
management and the external auditors any signtfidaeinges to planned procedures, any
difficulties encountered during the course of thelia and reviews, including any
restrictions on the scope of work or access toiredunformation and the cooperation
that the external auditors received during the s®wf the audit and reviews.

Review and resolve any significant disagreementwdsn management and the external
auditors in connection with the preparation offihancial statements.

Where there are significant unsettled issues, thdit”\Committee is to assist in arriving
at an agreed course of action for the resoluticsuch matters.

Review with the external auditors and managemattifetant findings during the year

and the extent to which changes or improvementmancial or accounting practices, as
approved by the Audit Committee, have been impléatknThis review should be
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29.

conducted at an appropriate time subsequent to eimgohtation of changes or
improvements, as decided by the Audit Committee.

Review activities, organizational structure, analtications of the Corporation’s Chief
Financial Officer and staff in the financial repog area and see to it that matters related
to succession planning within the Corporation aisead for consideration to the full
Board of Directors.

Ethical and Legal Compliance

30.

31.

32.

33.

Establish procedures for the receipt, retention taedtment of complaints received by
the Corporation regarding accounting, internal aator auditing matters, and the
confidential, anonymous submission by employeesaoicerns regarding questionable
accounting or auditing matters.

Review and update periodically a code of businesxlact and ethics (theCbde of
Conduct”) and ensure that management has establishedersys enforce the Code of
Conduct. Review appropriateness of actions takemsoire compliance with the Code of
Conduct and to review the results of confirmatiand violations thereof.

Review management’s monitoring of the Corporatiasystems in place to ensure that
the Corporation’s financial statements, reports aotther financial information
disseminated to governmental organizations angubéc satisfy legal requirements.

Review, with the Corporation’s counsel, legal arejulatory compliance matters,
including corporate securities trading policiesd amatters that could have a significant
impact on the Corporation’s financial statements.

Risk Management

34.

Review

35.

Review management’s program of risk assessmenstapd taken to address significant
risks or exposures, including insurance coverage, abtain the external auditors’
opinion of management’s assessment of signifidaantial risks facing the Corporation
and how effectively such risks are being managezbotrolled.

The Audit Committee shall review its effectivenegeriodically, through self-
assessments or independent evaluations.

The foregoing list is not exhaustive. The Audit Goittee may, in addition, perform such other funtsio
as may be necessary or appropriate for the perfurenaf its responsibilities and duties.
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Schedule “A” to the Charter of the Audit Committee
of the Board of Directors of CIC Energy Corp.

Independence and Financial Literacy

Independence Requirement of Multilateral Instrument52-110

Multilateral Instrument 52-110 - Audit Committe@dll 52-110") provides, in effect, that a member of
the Audit Committee is “independent” if that memibais no direct or indirect material relationshiphwi
the Corporation which could, in the view of the Bbaf Directors, reasonably interfere with the eis

of the member’s independent judgment. Ml 52-110sjal®s that the following individuals are considered
to have a “material relationship” with the Corpaatand, as such, would not be considered indepgnde

(@)

(b)

(c)

(d)

(e)

(f)

(9)

an individual who is, or has been, an employeexecutive officer of the Corporation, unless the
prescribed period has elapsed since the end ckttvice or employment;

an individual whose immediate family member is, h@s been, an executive officer of the
Corporation, unless the prescribed period has ethpisice the end of the service or employment;

an individual who is, or has been, an affiliatetitgrof, a partner of, or employed by, a current or
former internal or external auditor of the Corpiat unless the prescribed period has elapsed
since the person’s relationship with the intermaexternal auditor, or the auditing relationship,
has ended;

an individual whose immediate family member ishas been, an affiliated entity of, a partner of,
or employed in a professional capacity by, a caroerformer internal or external auditor of the
Corporation, unless the prescribed period has ethgfce the person’s relationship with the
internal or external auditor, or the auditing riglaship, has ended;

an individual who is, or has been, or whose imntedfamily member is or has been, an
executive officer of an entity if any of the Corption’s current executive officers serve on the
entity’'s compensation committee, unless the prieedriperiod has elapsed since the end of the
service or employment;

an individual who

)] has a relationship with the Corporation pursuantwtoch the individual may accept,
directly or indirectly, any consulting, advisory other compensatory fee from the
Corporation or any subsidiary entity of the Corpiora other than as remuneration for
acting in his or her capacity as a member of thar8of Directors or any committee of
the Board of Directors, or as a part-time chaivioe-chair of the Board of Directors or
any committee of the Board of Directors; or

(i) receives, or whose immediate family member receinesme than $75,000 per year in
direct compensation from the Corporation, othentha remuneration for acting in his or
her capacity as a member of the Board of Directorany committee of the Board of
Directors, or as a part-time chair or vice-chaithe Board of Directors or any committee
of the Board of Directors, unless the prescribetibdesince he or she ceased to receive
more than $75,000 per year in such compensatiah; an

an individual who is an affiliated entity of the poration or any of its subsidiary entities.
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For purpose of the definition of “material relatiip”, the terms set out below shall have the foiiy
meanings:

“affiliated entity” - a person or company is considered to be atiséfd entity of another person or
company if (a) one of them controls or is contrblley the other or if both persons or companies are
controlled by the same person or company, or (e)prson or company is (i) both a director and an
employee of an affiliated entity, or (ii) an exaeatofficer, general partner or managing membearof
affiliated entity. A person will not be consideredbe an affiliated entity of the Corporation ietperson

(a) owns, directly or indirectly, 10% or less ofyastass of voting securities of the Corporationg ) is

not an executive officer of the Corporation;

“company’ - any corporation, incorporated association, mpooated syndicate or other incorporated
organization;

“control” - the direct or indirect power to direct or cauke direction of the management and policies of
a person or company, whether through ownershiptihg securities or otherwise;

“executive officef of an entity — means an individual who is (a)haic of the entity; (b) a vice-chair of
the entity; (c) the president of the entity; (d)iee-president of the entity in charge of a priatipusiness
unit, division or function including sales, finanoe production; (e) an officer of the entity or aofyits
subsidiary entities who performs a policy-makingndtion in respect of the entity; or (f) any other
individual who performs a policy-making functionnespect of the entity;

“persor” - an individual partnership, unincorporated asstan, unincorporated syndicate,
unincorporated organization, trust, trustee, ex@caidministrator, or other legal representative;

“prescribed period’ - means the shorter of: (a) the period commencingviarch 30, 2004 and ending
prior to the date the determination as to the ieddpnce of the individual by the Board of Directiars
made; and (b) the three year period ending immelgligirior to the date the determination as to the
independence of the individual by the Board of Blioes is made; and

“subsidiary entity” - a person or company is considered to be a diargi entity of another person or
company if (a) it is controlled by (i) that other, (ii) that other and one or more persons or congs
each of which is controlled by that other, or (tiyo or more persons or companies, each of which is
controlled by that other; or (b) it is a subsidiagtity of a person or company that is the other’s
subsidiary entity.

Financial Literacy
MI 52-110 provides that a director will be consigléffinancially literate” if he or she has the ability to
read and understand a set of financial statemdaits pfresent a breadth and level of complexity of

accounting issues that are generally comparablihddoreadth and complexity of the issues that can
reasonably be expected to be raised by the Corpoafinancial statements.
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Appendix “D”
to the Annual Information Form of
CIC Energy Corp.
As at February 27, 2009

GLOSSARY OF TECHNICAL TERMS
“km” means kilometres.
“km 2" means square kilometres.
‘m” means metres.
“Mt” means million tonnes.
“Mtpa” means million tonnes per annum.
“MW 7 means megawatt.
“NOx” means oxides of nitrogen.

“SOX’ means oxides of sulphur.
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