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SUMMARY

The following is a summary of information relating Certive Solutions Inc. (the “Company”) and
certain other matters and should be read togetlier thve more detailed information and financial
statements and accompanying management’'s discussidnanalysis contained elsewhere in this
Information Circular. This Summary is qualified its entirety by the more detailed information
appearing or referred to elsewhere in this InfoionaCircular and the schedules attached hereto.

THE MEETING

The annual general and special meeting of sharetsotif the Company (the “Meeting”) will be held in
the office of Buttonwood Law Corporation, Suite 80B)90 Pender Street, Vancouver, British
Columbia, at 10:00 a.m. (Vancouver time) on Noveni#$e 2017. The record date for determining the
shareholders eligible to vote at the Meeting isoDet 24, 2017. At the Meeting, the shareholderk wil
be asked, among other things, to vote on the elealf directors; the appointment of an auditor;
approval of a stock option plan; approval of a sdeesolution authorizing amendments to the ascl
of the Company to, among other things; and appro¥aln ordinary resolution ratifying, confirming,
and adopting all actions, deeds, and proceedingiseaboard of directors done prior to and subseguen
to the incorporation of the Company with respectht® appointment and resignation of directors and
officers of the Company, the approval of all prevalacements and issuances from treasury thereunder
and the acquisition of companies, businesses etsagkentified by the board as strategically imaiott

to the growth of the Company.

THE BUSINESS OF THE COMPANY

The common shares of the Company are listed antegpder trading on the Canadian Securities
Exchange under the symbol “CBP”. The Company doésurrently have an active business.

The Company’s continuous disclosure filings, inahgdits financial statements and accompanying
management’s discussion and analyses, can be fooddr its profile on www.sedar.com.

THE BUSINESS OF THE MEETING

. To fix the number of directors for the ensuing yatseven (7).

. To elect directors for the ensuing year.

. To appoint the auditors of the Company for the mgsyear and to authorize the directors to
fix the remuneration to be paid to the auditors.

. To consider and, if thought advisable, to passh wat without variation, an ordinary
resolution to affirm, ratify, and approve the Comga stock option plan.

. To transact such other business as may properlg dmfore the Meeting or any adjournments

thereof.



CERTIVE SOLUTIONS INC.

NOTICE OF ANNUAL GENERAL AND SPECIAL
MEETING OF SHAREHOLDERS TO BE HELD ON
NOVEMBER 29, 2017

NOTICE IS HEREBY GIVEN that an annual general and special meeting ofsti@eholders of

Certive Solutions Inc. (“Certive” or the “Companyill be held in the office of Buttonwood Law
Corporation, Suite 808, 1090 Pender Street , VareoWBritish Columbia at 10:00 a.m. (Vancouver
time) on November 29, 2017 (the “Meeting”), for folowing purposes:

1. to receive the audited consolidated financial statgs of the Company for the financial years
ended May 31, 2017 and May 31, 2016 together Wwithréport of the auditors thereon;

2. to fix the number of directors of the Company atese(7) and to elect the directors of the
Company;

3. to consider and, if thought appropriate, to pasth ar without variation, an ordinary resolutionr re
appointing Buckley Dodds Parker LLP, Chartered Aetants, as auditors of the Company for the
ensuing year and to authorize the directors tothie remuneration of the auditors, as more
particularly set out in the accompanying managernméotmation circular (the “Circular”);

4. to consider and, if deemed advisable, to pass, @nittvithout variation, an ordinary resolution,
substantially in the form set out in the accompagyCircular, approving the incentive stock option
plan of the Company (the “Stock Option Plan”);

5. to transact such further and other business as pnagerly come before the Meeting or any
adjournment thereof.

Details of the foregoing matters are containedhénaccompanying Circular of the Company.

A shareholder wishing to be represented by proxthatMeeting or any adjournment thereof must
deposit his, her or its executed form of proxy witte Company’'s transfer agent and registrar,
Computershare Trust Company of Canada, c/o the Prox Department, 510 Burrard Street, 2nd
Floor, Vancouver, BC, V6C 3B9, on or before 10:00.m. (Vancouver time) on November 27, 2017,
or at least 48 hours, excluding Saturdays, Sundayd$ holidays, before any adjournment or
postponement of the Meeting at which the proxyoibé used, or by delivering it to the Chair of the
Meeting before the time of voting on the day of Beeting or any adjournment thereof.

DATED: October 27, 2017.

BY ORDER OF THE BOARD OF
DIRECTORS

(signed)‘Van Potter”
Chief Executive Officer







These security holder materials are being senotb begistered and non-registered owners of seiegrit|f
you are a non-registered owner and the issuer ®ragent has sent these materials directly to youry
name and address and information about your hokliofgsecurities have been obtained in accordante wi
applicable securities regulatory requirements frtia intermediary holding on your behalf.

By choosing to send these materials to you dirgttly issuer (and not the intermediary holding @ary
behalf) has assumed responsibility for (i) delimgrthese materials to you, and (ii) executing ypraper
voting instructions. Please return your votingtinstions as specified in the request for votingtinctions.

CERTIVE SOLUTIONS INC.

MANAGEMENT INFORMATION CIRCULAR
As at October 27, 2017
SOLICITATION OF PROXIES BY MANAGEMENT

This Management Information Circular (the “Circular ”) is furnished in connection with the
solicitation of proxies by the management of Certig Solutions Inc.(“Certive” or the“Company’) for
use at the annual general and special meetir{the “Meeting”) of shareholders of the Company to be
held in the office of Buttonwood Law Corporation, Siite 808, 1090 Pender S#et , Vancouver, British
Columbia at 10:00 a.m. (Vancouver time) on Novembe29, 2017 and at any adjournments thereof for
the purposes set out in the accompanying Notice deeting. Solicitations may be made by mail and
supplemented by telephone or other personal cohtattie officers, employees or agents of the Compan
without special compensation. Pursuant to Natidnafrument 54-10LCommunication with Beneficial
Owners of Securities of a Reporting Iss&ll 54-10T), arrangements have been made with clearing
agencies, brokerage houses and other financiahietiaries to forward proxy solicitation materisidsthe
beneficial owners of the common shares of the Comithe ‘Shares). The cost of any such solicitation
will be borne by the Company.

The Board of Directors of the Company has fixedrdword date for the Meeting to be the close ofrtass
on October 24 2017 (the ‘Record Dat€). Shareholders of record as of the Record Dageeatitled to
receive notice of the Meeting. Shareholders obméavill be entitled to vote those Shares includethe
list of shareholders entitled to vote at the Megpnepared as at the Record Date.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the accompanying form of peseydirectors and/or officers of the Compard.
shareholder has the right to appoint a person (whmeed not be a shareholder of the Company) to
attend and represent him or her at the Meeting, otlr than those persons named in the enclosed form
of proxy. A shareholder who wishes to appoint somether person to represent him or her at the
Meeting may do so either by inserting such other peon's name in the blank space provided in the
form of proxy and signing the form of proxy, or by completing another proper form of proxy. A form

of proxy will not be valid unless it is completathted, signed and delivered to the office of thygstear and
transfer agent of the Company, Computershare T?astpany of Canada Computershare’), Suite 300,
510 Burrard Street, Vancouver, British Columbia,Cv8B9, not less than 48 hours (excluding Saturday,
Sunday and statutory holidays) preceding the Mgeiman adjournment of the Meeting.

A shareholder who has given a proxy may revoks tbaany matter upon which a vote has not alreaey b
cast pursuant to the authority conferred by thexyoro



A proxy may be revoked by depositing an instrumeniriting, executed by the shareholder or his er h
attorney authorized in writing, or, if the sharetelis a corporation, under its corporate sealgiresl by a
duly authorized officer or attorney for the corpgaa at the office of Computershare, Suite 300, 510
Burrard Street, Vancouver, British Columbia, V6C93Et any time, not less than 48 hours (excluding
Saturdays, Sundays and statutory holidays) pregetie Meeting or an adjournment of the Meeting at
which the proxy is to be used.

In addition, a proxy may be revoked by the shamdrobxecuting another form of proxy bearing a ldege
and depositing same at the offices of the registnartransfer agent of the Company within the tpagod
set out under the heading “Voting of Proxies”, gitie shareholder personally attending the Meatimany
adjournment thereof and voting his or her Shavesy revocation made or delivered at the Meetinguoy
adjournment thereof shall be valid only with reggeanatters not yet dealt with at the time suclocation
is received by the Chairman or the Scrutineer efMleeting.

VOTING OF PROXIES

All Shares represented at the Meeting by propetgceted proxies will be voted and where a choidd wi
respect to any matter to be acted upon has beeifiegen the form of proxy, the Shares represefigthe
proxy will be voted in accordance with such speaifions. In the absence of any such specifications, the
management designees, if named as proxy, will vafd FAVOUR of:

® The election of directors;
(i) The appointment of auditors;

(iii) The ordinary resolution adopting, ratifying, and canfirming the incentive stock
option of the Company (the “Stock Option Plari). The current plan is a 20%
rolling plan as allowable pursuant to the policiesof the Canadian Securities
Exchange.

The enclosed form of proxy confers discretionary aority upon the management designees, or other
persons named as proxy, with respect to amendments or variations of matters identified in the
Notice of Meeting and any other matters that may poperly come before the Meeting. At the date of
this Circular, the Company is not aware of any amedments to, or variations of, or other matters that
may come before the Meeting. In the event that odr matters come before the Meeting, then the
management designees intend to vote in accordanceétiwthe judgment of the management of the
Company.

Proxies, to be valid, must be deposited at theceffif Computershare, Suite 300, 510 Burrard Street,
Vancouver, British Columbia, V6C 3B9, not less tl@hours (excluding Saturdays, Sundays and stgtuto
holidays) preceding the Meeting or an adjournmémhe Meeting.

NON-REGISTERED SHAREHOLDERS

Only registered shareholders or the persons th@giapas their proxies are permitted to vote at the
Meeting. However, in many cases, shares beneficahed by a person (&Nbn-Registered Holdet) are
registered either (i) in the name of an intermadi@n ‘Intermediary”) that the Non-Registered Holder
deals with in respect of the common shares, sudeagdrities dealers or brokers, banks, trust corapan
and trustees, as administrators of self-adminidt&RSPs, RRIFs, RESPs, and similar plans; orrithe
name of a clearing agency of which the Intermediarg participant. In accordance with NI 54-101e t
Company has distributed copies of the notice oftmgeand this Circular (collectively, theMeeting



Materials”) to the clearing agencies and Intermediaries, dstribution to Non-Registered Holders.
Intermediaries are required to forward the Meefifgterials to Non-Registered Holders, and often aise
service company for this purpose. Non-Registereldéts will either:

(a) typically, be provided with a computerized formtéof called a Voting instruction form™) which

is not signed by the Intermediary and which, wheopprly completed and signed by the Non-
Registered Holder and returned to the Intermediarits service company, will constitute voting

instructions which the Intermediary must follow.hel Non-Registered Holder will generally be

given a page of instructions which contains a reabte/ label containing a bar code and other
information. In order for the applicable computed form to validly constitute a voting instruction

form, the Non-Registered Holder must remove thelldtom the instructions and affix it to the

computerized form, properly complete and sign trenfand submit it to the Intermediary or its

service company in accordance with the instructiohthe Intermediary or service company. In
certain cases, the Non-Registered Holder may peosicth voting instructions to the Intermediary
or its service company through the Internet orugtoa toll-free telephone number, or

(b) less commonly, be given a proxy form which hasaalyebeen signed by the Intermediary (typically
by a facsimile, stamped signature), which is retgtd to the number of shares beneficially owned
by the Non-Registered Holder but which is otherwis# completed. In this case, the Non-
Registered Holder who wishes to submit a proxy khguoperly complete the proxy form and
submit it to Computershare, Suite 300, 510 Bur&trdet, Vancouver, British Columbia, V6C 3B9.

In either case, the purpose of these procedutespiermit the Non-Registered Holder to direct théng of
the common shares which they beneficially own.

Should a Non-Registered Holder who receives a gaitstruction form wish to vote at the Meeting in
person (or have another person attend and votelwalftof the Non-Registered Holder), the Non-Regexd
Holder should print his or her own name, or thaswth other person, on the voting instruction fanmal
return it to the Intermediary or its service comypashould a Non-Registered Holder who receivesoayp
form wish to vote at the Meeting in person (or hamether person attend and vote on behalf of the No
Registered Holder), the Non-Registered Holder shatiike out the names of the persons set outen th
proxy form and insert the name of the Non-Registdi®lder or such other person in the blank space
provided and submit it to Computershare at theegidset out above.

In all cases, Non-Registered Holders should caretylfollow the instructions of their Intermediary,
including those regarding when, where and by what mans the voting instruction form or proxy form
must be delivered.

A Non-Registered Holder may revoke voting instroieti which have been given to an Intermediary at any
time by written notice to the Intermediary.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Company is authorized to issue an unlimited bemof common shares, of which 79,037,430 Shares
are issued and outstanding and entitled to votieealleeting on the basis of one vote for each Shelick

The holders of Shares of record at the close oinbas on the record date, set by the directorhef t
Company to be October 24, 2017 (thiRetord Dat€), are entitled to vote such Shares at the Meeting
the basis of one vote for each Share held.

To the knowledge of the directors and senior officef the Corporation, as at the date hereof,dheviing
persons beneficially own, directly or indirectly, @xercise control or direction over, more than 1@Pthe



issued and outstanding Shares of the Corporatitfornhation as to the number of Shares beneficially
owned, directly or indirectly or over which contiai direction is exercised by the persons notedvbéd in

each case based upon information furnished byntligidual and is as at Octob#r, 2017.

Shareholder and Municipality
of Residence

Number of Shares

Percentage of Shares

VHP Holdings LLC"

3,270,796 shares (consisting of
3,045,796 shares currently held

4.14% (6.87% assuming the
exercise of outstanding stock

and 225,000 Shares to be issued
upon the exercise of outstanding
warrants)
2,161,247 stock options

options)

DRC Consulting Services LLC,
Phoenix, Arizon&

3,335,796 Shares (consisting of
3,130,796 Shares currently held
and 225,000 Shares to be issued
upon the exercise of outstanding
warrants)
2,161,246 stock options

4.25% (6.98% assuming the
exercise of outstanding stock
options)

(1) VHP Holdings LLC is a company controlled by VRatter, the Chief Executive Officer and a directbthe Company.
(2) DRC Consulting Services LLC is a company cdigtbindirectly by Brian Cameron, the Chief FinaaldDfficer and a director
of the Company.

PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Company's directors, thy omatters to be placed before the Meeting areghos
matters set forth in the accompanying Notice of fibgerelating to (i) the receipt of the financial
statements; (ii) the election of directors; (iiDet appointment of auditors; (iv) the ordinary resoh
ratifying, confirming, and adopting all actionsedis, and proceedings of the board of directors gaoe to
and subsequent to the incorporation of the Compeitly respect to the appointment and resignation of
directors and officers of the Company, the appr@fall private placements and issuances from tnyas
thereunder, and the acquisition of companies, legses or assets identified by the board as strathgi
important to the growth of the Company; and (\ng aapproval of the Company’s Stock Option Plan.

l. Presentation of the Audited Annual Financial Stéements

The audited financial statements of the Companytherfiscal years ended May 31, 2017, and May 31,
2016 together with the auditor’s report thereonl] v presented to shareholders at the Meetinge Th

financial statements and the accompanying managé&scussion and analyses are available on SEDAR
at www.sedar.com.

I1. Election of Directors

The board of directors of the Company (tlB®ard”) presently consists of six (6) directors all ohem are
elected annually. It is proposed that the persarmed below will be nhominated at the Meeting. Each
director elected will hold office until the nextramal meeting of shareholders or until his successduly
elected or appointed pursuant to the articles ef @ompany, unless his office is earlier vacated in
accordance with the provisions of tBasiness Corporations A¢British Columbia) (the BCBCA”) or the
Company's Articles of Incorporation. It is thedntion of the management designees, if named ay,tm
vote FOR the election of said persons to the boadirectors. Management does not contemplateatmat



of such nominees will be unable to serve as directibowever, if for any reason any of the proposed
nominees do not stand for election or are unablsetwe as such, proxies in favour of management
designees will be voted for another nominee inrttisicretion unless the shareholder has specifiétsi or

her proxy that his or her Shares are to be withfrelt voting in the election of directors.

The following table sets out the names of perqgmeposed to be nominated by management for
election as a director; all positions and officeshe Company held by them; their principal occigmafor
the last five years; the periods during which tleywe served as a director; and the number of Shares
beneficially owned or controlled, directly or inéatly, by them or over which control or directiom i
exercised, as of the date hereof. Each direcemted will hold office until the next annual meegtiof the
Company, unless his office is earlier vacated inoettance with the Articles of Incorporation of the
Company or becomes disqualified to act as a directo

Name of Proposed
Nominees, Municipality

of Residence and Number of Shares
Proposed Position with Director Beneficially Owned
the Corporation Since Principal Occupation During Last Five Years or Controlled

3,045,796 shares

Van Potter January 25, President and Chief Executive Officer, Certive Siohs currently held and

Phoenix, Arizona 2012 Inc.CEO of Canadian Data Preserve 225.000 Shares

C_hlef Executive Officer, purchase warrants

Director 2,161,247 stock
options

Brian Camerof? January 25, CFO of the Company, Principal of Cameron & 3,130,796 Shares

Phoenix, Arizona 2012 Associates; CFO of Data Preserve, Inc., CFO of currently held and

Chief Financial Officer, Canadian Data Preserve, Inc.; Business Development 225,000 Shares

Director Canadian Securities Exchange for Southwest USA  purchase warrants

2,161,246 stock
options
March 13, Ed Holder was elected as a Member of Parliamertt wit Nil
Ed Holden 2017 the Government of Canada in 2008, serving with Brim
gitrt:gg’r ON, Minister Stephen Harper. From May 2014 to October

2015, he served in the prestigious role of Minister
State (Science and Technology). During his sevem-ye
tenure as a federal Member of Parliament, he aors

the Standing Committee on International Trade, the

Standing Committee on Transportation, Infrastruetamd
Communities, and served as Chair of the Canada-UK
Parliamentary Group. He is a member of the Privy
Council of Canada.



Name of Proposed
Nominees, Municipality

of Residence and Number of Shares
Proposed Position with Director Beneficially Owned
the Corporation Since Principal Occupation During Last Five Years or Controlled

Ravinder Kan§®
Vancouver, BC,
Director

Mr. Kang is the Director of Finance and Regulatory
Compliance for Certive Solutions. Mr. Kang has baen 70,000 shares and
self-employed consultant since April 2015. He wesst 70,000 share purchase
Director of Listed Issuer Services and held othamitions ~ warrants and 150,000
with TMX Group from March 1992 to March 2015. He is stock options
a corporate finance professional who is experiented
aspects of Exchange policy, corporate governange an
public company obligations. Mr. Kang is currenthgt
principal of RSJ Consulting Inc., a firm that proes
corporate finance advice. Mr. Kang received a Bche
of Commerce degree from the University of British
Columbia in 1988 and obtained his C.A. designasibn
Ernst and Young. See “Other Reporting Issuer
Experience”.

Proposed
Director

President and CEO of Creative Entertainment & 633,333 Shares and

Michael Bartlett!@® November 6,  Technologies Inc. since 1996, Chairman and Presizfen 633,333 share
Orlando, Florida 2014 Indico Resources Ltd. since 1998, President and 6EO purchase warrants and
Director Expo 86 in Vancouver, Senior Vice-President Plagr@in 500,000 stock options

Development of Universal Studios at Florida, Vice

President and General Manager of Canada’s Wondkrlan
in Toronto, President and CEO of Natural Maritime
Authority in Norfolk, Virginia, and Vice President,
Planning & Development, of Taft Broadcasting Theme
Park Division in Cincinnati, Ohio

Notes:

(1) Member or proposed member of the Audit Committ®ir. Bartlett is the Chairman of the Audit Cornttek.
(2) Member or proposed member of the GovernanceCamipensation Committee.

(3) Member or proposed member of the Special AdipiisCommittee.

Management recommends voting for the resolutiazidot the nominated directors.

As at the date hereof, the directors and officéth® Company, as a group, beneficially owned,aliyeor
indirectly, 6,879,925 Shares, or approximately 8afihe issued and outstanding Shares. 4,972 A86:S
have been reserved for issuance to the directatoHiters of the Company in respect of grantinockt
options pursuant to the Stock Option Plan (the [@®"). See “Executive Compensation - Incentiveckto
Option Plan”.

Corporate Cease Trade Orders, Bankruptcies, Pegmltr Sanctions

Except as otherwise disclosed in this Circularthe best of the Company’s knowledge, none of the
Company’s directors, officers, or shareholders imglé sufficient number of securities of the Compém
materially affect the control of the Company is,dorring the ten years preceding the date of thisuGir,
has been a director or officer of any issuer tihile the person was acting in that capacity:

a) was the subject of a cease trade order orasimitlier, or an order that denied such issuer adoes
any exemption under securities legislation for @queof more than 30 consecutive days; or



b) became bankrupt, made a proposal under anydggisrelating to bankruptcy or insolvency or was
subject to or instituted any proceedings, arranggnoe compromise with creditors, or had a
receiver, receiver manager, or trustee appointéalibits assets.

Penalties or Sanctions

To the best of the Company’s knowledge, no direddfiicer, or shareholder holding a sufficient nianiof
securities of the Company to materially affect ¢batrol of the Company has been subject to anylfiena
or sanctions imposed by a court relating to Camagecurities legislation or by a securities reguiat
authority or has entered into a settlement agreemigh a Canadian securities regulatory authoritypeen
subject to any other penalties or sanctions impasea court or regulatory body that would be likedybe
considered important to a reasonable investor ngakminvestment decision.

Personal Bankruptcies

Except as otherwise disclosed in this Circulathibest of the Company’s knowledge, during theyars
preceding the date of this Circular, no directdficer, or shareholder holding a sufficient numbmr
securities of the Company to materially affect¢batrol of the Company or a personal holding comnypatn
any such person, has become bankrupt, made a ptopader any legislation relating to bankruptcy or
insolvency, or been subject to or instituted angcpedings, arrangement or compromise with creditors
had a receiver, receiver manager or trustee apmbtothold the assets of that individual.

M. Appointment of Auditors

The persons named in the enclosed form of proxgnihtto vote for the appointment Bickley Dodds
Parker LLR Chartered Accountants, of Vancouver, British @dbia, as auditors of the Company to hold
office until the next annual meeting of sharehaddmnd to authorize the directors of the Comparfixtthe
auditors' remuneration. Buckley Dodds Parker Lldrenfirst appointed auditors of the Company in 2011

On the representations of the said auditors, neitta firm nor any of its partners has any difeTancial
interest nor any material indirect financial intran the Company or any of its subsidiaries na thad any
connection during the past three years with the @@ or any of its subsidiaries in the capacity of
promoter, underwriter, voting trustee, directoficafr or employee.

Management recommends voting for the resolutiorappoint Buckley Dodds Parker LLPChartered
Professional Accountants, as the Company's auditedsto authorize the board of directors to fixirthe
remuneration.

(\VA Stock Option Plan

At the Meeting, shareholders will be asked to abesiand, if deemed advisable, to pass, with oramith
variation, a resolution approving the adoption by €Company of the stock option plan (the “Stocki@pt
Plan”). The purpose of the Stock Option Plan isaiow the Company to grant options to directors,
officers, consultants, employees, and managemenpaoy employees as additional compensation and as
an opportunity to participate in the profitabiliy the Company. The granting of such option ismaed to
align the interests of such persons with that ef @mpanyThe Corporation’s existing stock option plan
was approved on August 7, 2015. The following a&scription of select material terms of the 20Empl

The pertinent terms and conditions of the Stockddg®lan are as follows:

(a) The Stock Option Plan will be administered by ltloard of directors of the Company or a
committee established by the board for that purpose



(b) The maximum number of shares that may be resenreidduance under the Stock Option
Plan will be a rolling number not to exceed 20%# issued and outstanding common
shares of the Company at the time of the stoclonmgrant;

(c) The exercise price of the options granted underStteek Option Plan will be set by the
board of directors on the basis of the market poicthe shares on the trading day prior to
the date of the grant;

(d) The full purchase price of common shares purchaséer the Stock Option Plan shall be
paid in cash upon the exercise thereof;

(e) Options may be granted under the Stock Option Rgercisable over a period not
exceeding five years;

0] Options covering not more than 10% of the issuedeshof the Company may be granted to
any one individual in any 12 month period;

(9) No more than 5% of the issued and outstanding shaag be granted to any one consultant
in any 12 month period and no more than an aggeenfab% of the issued and outstanding
shares may be granted to an employee conductirestiow relations activities in any 12
month period;

(h) Options may be exercised while the optionee igecthr, officer, employee or consultant to
the Company, or within a period of 90 days aftexrsig to be so;

0] Notwithstanding paragraph (i), an optionee’s heirsadministrators shall have one year
from the death of the optionee in which to exereigg portion of options outstanding at the
time of death of the optionee;

@ Notwithstanding paragraph (i), options granted ioogtionee who is engaged in investor
relations activities expire 30 days after the apti® ceases to be employed to provide
investor relations activities;

(3] The options shall not be assignable or transfedaplen optionee;

0} The obligation of the Company to issue and deloganmon shares under the Stock Option
Plan will be subject to any approvals which mayéguired from any regulatory authority
or stock exchange having jurisdiction over the gées of the Company; and

(m) The board of directors or the committee may, frometto time, subject to required
regulatory approval, amend or terminate the StogkaD Plan.

At the Meeting, shareholders will be asked to obersiand, if deemed advisable, to pass, with oraowith
variation, a resolution approving the adoption sy Corporation of a new Stock Option Plan. The psep
of the Stock Option Plan is to allow the Corpomatio grant options to directors, officers, conuisa
employees and management company employees asoadditompensation and as an opportunity to
participate in the profitability of the Corporatiohe granting of such option is intended to altpe
interests of such persons with that of the CorpamaiA copy of the Stock Option Plan is attachecet®as
Schedule “B".

The board of directors has unanimously approvedstbek Option Plan and recommends that shareholders
vote FOR the following resolution to approve thec&tOption Plan:



“BE IT RESOLVED, AS AN ORDINARY RESOLUTION, THAT:

1. The incentive stock option plan, as described tached as Schedule “B” in the Company’'s
management information circular dated October 22,72 and the same is hereby authorized and
approved,;

2. The number of common shares of the Company resdoredsuance under the incentive stock
option plan shall be no more than 20% of the Comisaissued and outstanding common shares
from time to time; and

3. The board of directors of the Company be and ibai#ed to make any changes to the incentive
stock option plan if required by any such stockhexmge or market upon which the common shares
of the Company may be listed from time to time.”

The foregoing resolution must be approved by a kimmjority of the votes of shareholders cast irspe
or by proxy at the Meeting.

Other Matters

Management of the Company knows of no other mdtiecome before the Meeting other than those
referred to in the notice of meeting. Howevearify other matters which are not known to the mamagée
should properly come before the Meeting, the ac@mying form of proxy confers discretionary authprit
upon the persons named therein to vote on suclersatt accordance with their best judgment.

STATEMENT OF EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

For purposes of this Statement of Executive Congaéng “named executive officer” of the Company
means an individual who, at any time during the y@as

(a) The Company’s chief executive officeilQEO”);

(b) The Company’s chief financial officer@FO”);

(c) Each of the Company’s three most highly compensatedutive officers, or the three most
highly compensated individuals acting in a simdapacity, other than the CEO and CFO,
at the end of the most recently completed finangéddr whose total compensation was,
individually, more than $150,000, as determined@sordance with subsection 1.3(6) of
Form 51-102F6, for that financial year; and

(d) Each individual who would be a named executiveceffiunder paragraph (c) but for the
fact that the individual was neither an executifiicer of the Company, nor acting in a
similar capacity, at the end of that financial year

each a “Named Executive Officer'NEO”).

Based on the foregoing definition, during the lestmpleted fiscal year of the Company, there were tw
Named Executive Officers for the year ended MayZ11 7 namely, Van Potter, current Chief Executive
Officer of the Company, and Brian Cameron, curfemief Financial Officer of the Company.

All matters relating specifically to senior exeeaticompensation are reviewed and approved by thedbo
of directors. The board of directors has electeddt appoint a compensation committee. The Boérd
Directors of the Company is responsible for detamg compensation for the individual directors and



officers of the Company, including the Chief ExeeritOfficer. Given the stage of development of the
Company, it is not currently envisioned that anytloé directors will be paid director's fees witheth
exception of the Audit Committee Chair. Ratherediors will be granted incentive stock optionshédp
ensure their continued interest in the ongoingriass and affairs of the Company. The board otttire
determines compensation for the officers of the @amy, and any consulting or other agreements, fohwh
the Company is a party, are reviewed on an anragsb

The Company’s overall policy regarding compensatibthe Company’s executive officers is structured
provide competitive salary levels and compensaih@entives that support both the short-term and{on
term goals of the Company, attract and retain jedlexecutive management and establish a compensat
framework which is industry competitive. The Compa policy is to recognize and reward individual
performance as well as to place executive compemsaithin the range of the compensation levelshm
industry.

The Company does not have a compensation prograen ttan paying base salaries, incentive bonuses,
and incentive stock options to the NEOs. The Camp&cognizes the need to provide a compensation
package that will attract and retain qualified axgerienced executives, as well as align the cosgigm
level of each executive to that executive’s leviglesponsibility.

The Company has no other forms of compensationpadh payments may be made from time to time to
individuals or companies they control for the psiei of consulting services. Such consulting sewiare
paid for by the Company at competitive industresdior work of a similar nature by reputable artaisgth
service providers.

Base Salary

The objectives of the base salary are to recogneméet pay, and acknowledge the competencies al&l sk
of individuals. The base salary paid to the NE@&le reviewed annually by the board of directass
part of the annual review of executive officersheTdecision on whether to grant an increase to the
executive's base salary and the amount of any swrhase shall be in the sole discretion of thedah
directors.

Incentive Bonuses

The objectives of incentive bonuses in the forncagh payments are designed to add a variable canpon
of compensation, based on corporate and individedbrmances for executive officers and employdés.
incentive bonuses were paid to NEOs, other exesudificers and employees during the most recently
completed fiscal year.

Option Based Awards

The directors of the Company have adopted a Staqatlo® Plan, subject to shareholder approval. Under
the Stock Option Plan, the maximum number of shivasmay be reserved for issuance under the Stock
Option Plan will be a rolling number, not to excé#® of the issued and outstanding common shares of
the Company at the time of the stock option grartte Stock Option Plan will be a “rolling” stock tign

plan.

Compensation Source Description of Compensation Cgmensation Objectives

Annual Base Salary (allSalary is market-competitive,Retain  qualified leaders,
NEOS) fixed level of compensation | motivate  strong  business




performance

Incentive Stock Option (all Equity grants are made in thdRketain  qualified leaders,
NEOSs) form of stock options. Themotivate strong business
amount of grant will be performance
dependent on individual and
corporate performance

Summary Compensation Table

The following table summarizes the proposed comg@ns to be paid to each NEO of the Company for the
Company’s financial years end to May 31, 2017 aray 8I1, 2016:

Name and| Fiscal | Salary (%) Share | Option- | Non-equity Pension | All Total
Principal Year based based incentive plan value other compensation
Position awards | awards | compensatio®” ($) | ($) compens
@ (%) $® ation
2
Annual Long )@
incentive term
plans incenti
ve
plans
Van Potter,
Zr:?jsgsigtf 2017 | $309,000 Nil 216,192 | Nil Nil Nil Nil 606,192
E . 2016 | $290,000 Nil 689,677 | Nil Nil Nil Nil 979,677
xecutive
Officer
Brian
Cameron, . . .
Chief 2017 | 309,000 Nil 216,192 | Nil NN " o06. 192
Financial 2016 290,000 Nil 689,677 | Nil '
Officer
Notes:
Q) “Non-equity Incentive Plan Compensation” inasdall compensation under an incentive plan origrof an incentive plan that is not
an equity incentive plan.
2) “Share-based Awards” means an award under aityegcentive plan of equity-based instruments thanot have option-like features,

including, for greater certainty, common sharestrigted shares, restricted share units, deferegesunits, phantom shares, phantom
share units, common share equivalent units, aruk.sto

3) “Option-based Awards” means an award undercaityeincentive plan of options, including, for gter certainty, share options, share
appreciation rights, and similar instruments treatehoption-like features.

Employment Contracts

The Company has not entered into employment cdstrgith any of its employees which include, among
other things, noncompetition, confidentiality, ifeéetual property and non-solicitation clauses.

Annual Base Salary

Base salary for the NEOs is determined by the badrdlirectors primarily by comparison of the
remuneration paid by other companies with the same and industry and with publicly available
information on remuneration.

The annual base salary paid to the NEOs shalltherpurpose of establishing appropriate incredses,



reviewed annually by the board of directors as phthe annual review of executive officers. Theeidion
on whether to grant an increase to the executivase salary and the amount of any such increafiebgha
in the sole discretion of the board of directors.

Long Term Incentive Plan (LTIP)

The Company does not have a formal or written LiriPplace, pursuant to which cash or non-cash
compensation intended to serve as an incentivgpéoformance (whereby performance is measured by
reference to financial performance or the priceahef Company’s securities), was proposed to be paid
distributed to the Named Executive Officer duritgfinancial years ended May 31, 2017.

Option Based Award

An option based award is in the form of an incemttock option plan. The objective of the incemttock
option is to reward NEOs, employees, consultants directors for their individual performance at the
discretion of the board of directors.

Subject to shareholder approval, the Company walintain a formal stock option plan, under whichckto
options will be granted and may be granted to paseha number equal to 20% of the Company’s issued
capital from time to time.

The stock option plan will be administered by tloaual of directors and the process to grant opteset
awards to executive officers will be within thedistion of the directors.

All previous grants of option-based awards willthken into account when considering new grants.
Incentive Plan Awards
Outstanding share-based awards and option-baseddsva

During the most recently completed fiscal year,itaithl options were granted to the Named Executive
Officers.

The following table sets forth the options proposetle granted to the Named Execute Officers tahmage
or acquire securities of the Company at its finahgear end of May 31, 2017.

Name Option-based awards Share-based awards
Number of Option Option Value  of | Number | Market or
securities exercise | expiration unexercised| of shares| payout
underlying price ($) | date in-the- or units | value of
unexercised money of shares| share-
options (#) options ($) | that have | based

not awards

vested (#)| that have
not vested
(%)

Van Potter, 602,538 $0.25 Sept. 17, 2018| nil nil nil

President and

Ch|ef Executive 508,709 $025 Dec. 31, 2020

Officer




1,050,000 $0.22 US | Sept. 13, 2021

Brian Cameron, | 602,538 $0.25 Sept. 17, 2018| nil nil nil
Chief Financial
Officer 508,709 $0.25 Dec. 31, 2020

1,050,000 $0.22 US | Sept. 13, 2021

Incentive plan awards — value vested or earned durg the year

The following table sets forth the value vestedearned during the year of option-based awardsgshar
based awards and non-equity incentive plan compiengaaid to any Named Executive Officers during th
financial year end to May 31, 2017.

Name Option-based awards -t Share-based awards -+ Non-equity incentive
value vested during| value vested during| plan compensation —
the year ($) the year (3$) value earned during

the year ($)

Van Potter, nil nil nil

President and Chief
Executive Officer

Brian Cameron, Chief | nil nil nil
Financial Officer

Pension Plan Benefits

The Company does not provide retirement benefitglii@ctors and executive officers. No funds wese
aside or accrued by the Company during the fiseatyyended May 31, 2017 to provide pension, reéirém
or similar benefits for the Company’s directors ajficers pursuant to any existing plan provided or
contributed to by the Company or its subsidiaries.

Termination and Change of Control Benefits

The Company has no plan or arrangement wherebyNanyed Executive Officer may be compensated in
the event of that Named Executive Officer’s resigma retirement or other termination of employmeont

in the event of a change of control of the Companya change in the Named Executive Officer's
responsibilities following such a change of control

Director Compensation

The Company does not compensate its directors @ir ttapacities as such, although directors of the
Company will be reimbursed for their expenses irediin connection with their services as directomd
may be issued stock options from time to time at discretion of the board. It is anticipated ttee
Company will implement a compensation plan for disectors shortly, which will be consistent with
industry standards.

Name Fees Share- | Option | Non-equity Pension | All other Total ($)
earned ($) | based | -based | incentive plan| value compensatio
award | awards | compensation




s@ | @6 (%) (%) n®
Jeff Wareham| $20,000 Nil Nil Nil Nil Nil $20,000
Ed Holder $15,000 Nil Nil Nil Nil Nil $15,000
Michael $120,000 | Nil Nil Nil Nil Nil $120,000
Bartlett

(1) The dollar value ascribed to option grantsespnts non-cash consideration and has been estimsing the
Black Scholes Model as at the date of grant.

(2) Other benefits did not exceed the lesser 6{33 and 10% of the total annual compensatiothfonamed
director.

INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS
Aggregate Indebtedness

Other than disclosed herein, other than routinebitetness, as that term is defined in paragra@{c)f
Form 51-102F5 Information Circula¥Horm 52-102F5”), no directors, executive officers and employees
and no former directors, executive officers and leyges of the Company is, or was, indebted to the
Company or any of its subsidiaries in connectiothvai purchase of securities and all other indelgssias

at October 27, 2017.

Indebtedness of Directors and Executive Officers uter Securities Purchase and Other Programs

Other than disclosed herein, other than routinebitetiness, as that term is defined in paragra@{c)f
Form 51-102F5, no directors or executive officefgshe Company, proposed nominees for election as a
director of the Company and associates of suclttdireexecutive officers or proposed nominees iwas
indebted to the Company or any of its subsidisagat October 27, 2017.

Directors' and Officers' Liability Insurance

Effective June 30, 2017, the Company has directmd'officers' liability insurance in place for thenefit
of the directors and officers of the Company, da®aein the following summary.

AIG Insurance Company

Policy Period — June 30, 2017-June 30, 2018
Limit of Liability - $5,000,000

Aggregate - $5,000,000

Defence costs included in limits — yes
Premium - $22,500

Commission — 17.5%

AUDIT COMMITTEE

The Audit Committee's role is to act in an objegtiindependent capacity as a liaison between ttikosas,
management and the board of directors and to ernbkarauditors have a facility to consider and discu
governance and audit issues with parties not direesponsible for operations.



On September 29, 2012, the Audit Committee adoptelthrter delineating its responsibilities subsadpt
in the following terms:

i) review with the independent accountants the saafpthe audit and the results of the annual audit
examination by the independent accountants andrepyrts of the independent accountants with
respect to reviews of interim financial statememtsther audit, review or attest services. TheiAud
Committee will be responsible for resolving anyagiseements between management and the
external auditor regarding financial reporting;

(i) review information, including written statemsnfrom the independent accountants, concerning
any relationships between the auditors and thegd@ation or any other relationships that may
adversely affect the independence of the auditord assess the independence of the outside
auditor;

(iii) review and discuss with management and tldefrendent auditors the Corporation’s annual audited
financial statements prior to their public disclasuncluding a discussion with the auditors ofithe
judgments as to the quality of the Corporation'socamting principles;

(iv) review the Corporation’s MD&A and annual amddrim earnings press releases prior to their publi
disclosure;

(V) review the services to be provided by the imheent auditors to assure that the independent
auditors do not undertake any engagement for ssviar the Corporation that would constitute
prohibited services under applicable securitieslander the rules of any stock exchange or trading
market on which the Shares are listed for tradimg;ould be viewed as compromising the auditor’s
independence. The Audit Committee must pre-appativeon-audit services to be provided to the
Corporation or its subsidiaries;

(vi) review with management and the independentitargd the results of any significant matters
identified as a result of the independent auditon&@rim review procedures prior to the filing of
each quarterly financial statements or as soord#fier as possible;

(vii)  review the annual program for the Corporatiomternal audits, if any, and review audit regort
submitted by the internal auditing staff, if any;

(viiiy  periodically review the adequacy of the Coration’s internal controls;
(ix) review changes in the accounting policiesh&f Corporation and accounting and financial repgrti
proposals that are provided by the independentustants that may have a significant impact on

the Corporation’s financial reports, and make comiien the foregoing to the Board;

x) review and approve the Corporation’s hiringigies regarding partners, employees and former
partners and employees of the present and fornbatreat auditor of the Corporation;

(xi) oversee and review annually the Corporatiddgle of Business Conduct and Ethics (tBede€’)
and program for compliance with the Code;

(xii)  periodically review the adequacy of the Au@iommittee Charter;

(xiiiy  make reports and recommendations to the Bedthin the scope of its functions;



(xiv) approve material contracts where the Boartgmeines that it has a conflict;

(xv)  establish procedures for receipt, retentiod tteatment of complaints received by the Corporati
regarding auditing, internal accounting controlsaocounting matters and establish procedures for
the confidential, anonymous submission by employafethe Corporation of concerns regarding
guestionable accounting or auditing matters;

(xvi) where considered necessary by the Audit Caesito carry out its duties, have the authority to
engage independent counsel and/or other advisdhe &orporation’s expense upon the terms and
conditions, including compensation, determinedh®syAudit Committee;

(xvii) satisfy itself that management put into @aprocedures that facilitate compliance with the
disclosure and financial reporting controls pramis of applicable securities laws, including
adequate procedures for the review of the Corpmratipublic disclosure of financial information
extracted or derived from the Corporation’s finahstatements. The Audit Committee will assess
the adequacy of these procedures annually;

(xviii) review all loans to officers;

(xix)  review and monitor all related party transacs which may be entered into by the Corporatien a
required by rules of the stock exchange or tradiagket upon which the Corporation’s shares are
listed for trading; and

(xx)  ensure all public disclosure regarding the ih@bmmittee is made in compliance with applicable
stock exchange rules and securities legislation.

Composition of the Audit Committee

At present, the Audit Committee consists Michael Bartlett, Ravinder Kang and Ed Holder. The
majority of the members of the Audit Committee imdependent within the meaning of that term asngefi
in Section 1.4 of National Instrument 52—1A0dit Committe€“ NI 52—-110). All members of the Audit
Committee are financially literate as required lytR.6 of NI 52-110.

Relevant Education and Experience

The education of each of the members of the Audih@ittee is set out in this Circular. More spexifiy,
some of the members of the Audit Committee have #d&en accounting courses directly relating to
financial statement preparation and analysis. Eddhe members of the Audit Committee has a génera
understanding of the accounting principles usetheyCompany to prepare its financial statementswatd
seek clarification from the Company’s auditors, veheequired. Each of the members of the Audit
Committee also has direct experience in understgndiccounting principles for private and reporting
companies and experience in supervising one or mdieiduals engaged in the accounting for estimate
accruals and reserves and experience preparingtingudanalyzing or evaluating financial statements
similar to those of the Company.

Audit Committee Oversight
At no time from the commencement of the years endeg 31, 2017 and May 31, 2016, were any
recommendations of the Audit Committee to nomimaiteompensate an external auditor not adopteddy th

board of directors.

Reliance on Certain Exemptions



The Company has not relied on any exemptions usetion 2.4e Minimis Non-audit Serviced NI 52 —
110 or from Form 52-110FRisclosure by Venture Issuen whole or in part, granted under Part 8 of NI
52-110, during the financial year ended May 31,7201

Pre-Approval Policies and Procedures

As of the date hereof, the Audit Committee has aadpted specific policies and procedures for the
engagement of non-audit services.

External Auditor Services Fees (By Category)

The following table sets out the “audit fees”, “@welated fees”, “tax fees” and “other fees” billen the
financial years ended May 31, 2017 and May 31, 2016

Audit Fees and Tax Fees Other Fees
Audit Related
Fees
For the year ended$78,750 $15,223 $37,755
May 31, 2017
For the year ended$65,000 $16,000 $25,817
May 31, 2016
Exemption

The Company is relying upon the exemption set nusdction 6.1 of NI 52-110 that provides that the
Company, as a venture issuer, is not required ngpbowith Part 3 (Composition of the Audit Comméje
and Part 5 (Reporting Obligations).

CORPORATE GOVERNANCE
General

National Policy 58-201 €orporate Governance Guidelinaad National Instrument 58-10Disclosure of
Corporate Governance Practic¢iNI 58-101"), which came into force on June 30, 2005, setaoseries of
guidelines for effective corporate governance. @hielelines address matters such as the compositidn
independence of corporate boards, the functiorisetperformed by boards and their committees, aad th
effectiveness and education of board members. Esadrting issuer, such as the Company, must disclo
on an annual basis and in prescribed form, theocatp governance practices that it has adoptede Th
following is the Company's required annual disctesuf its corporate governance practices.

Board of Directors
Composition of the Board

NI 58-101, when taken with Section 1.4 of Natiohedtrument 52-11®udit Committees(“NI 52-110)
provides that a member is “independent” if the mertias no direct or indirect material relationshith
the issuer, a “material relationship” being oneahhtould, in the view of the Company’s board otdiors,
reasonably interfere with the exercise of a mensbhiedependent judgment. To facilitate independgetie
Company is committed to the following practices:



1) To expand the Board's composition through theruigment of strong, independent

directors;
2) To maintain a majority of independent directonsthe Board;
3) To ensure that all committees of the Board amestituted of a majority of independent

directors, and solely independent directors, ifsjias.

The Company has determined that the following iiodigls are independent within the meaning of NI 58-
101 and NI 52-110:

Ed Holder — Independent Director
Robert Kang — Independent Director

The Company has determined that the following iildigls are not independent based on the guidedieies
forth in NI 58-101 and NI 52-110:

Van Potter — Not independent as a result of histipnsas the Chief Executive Officer of
the Company.

Brian Cameron — Not independent as a result opbasstion as the Chief Financial Officer
of the Company.

Directorships

The following table sets forth a list of directoddficers and promoters who are, or have been withée

past three years, a director, officer or promoteamy other reporting issuer, which table includies

number of other issuers of which the individuatusrently a director, officer or promoter and tlemes of
the reporting issuers with which the individual wasgolved in the past five years, including the mam
markets upon which they trade, and the approxirstate and end dates for each:



Name of Position Duration Committee
Name of Reporting| Exchange or Appointments
Director Issuer Market
Van Potter Canadian Data Presery€anadian Securities| President, CEO | July 2012 —| Not applicable
Inc. Exchange and Director Present
Brian Canadian Data PreserveCanadian Securities CFO July 2012 - Not applicable
Cameron Inc. Exchange Present
Ravinder ME Resource Corp. Canadian Securitid3irector October 201% Not applicable
Kang Exchange — Present
Bluerock Ventures TSXV (NEX) Director March 20171 Not applicable
Corp. Present
BetterU Education TSXV Director March 20171 Not applicable
Corp. Present
Element Lifestyle TSXV CFO December Not applicable
Retirement Inc. 2015 -
December
2016
Hempco Food and FibgrTSXV Corporate April 2016 —| Not applicable
Inc. Secretary Present
PMI Resources Ltd. TSXV Director May 2016 |-Not applicable
April 2017
Axion Ventures Inc. TSXV Director May 20164 Not applicable
(formerly Capstream October 2017
Ventures Inc.)
Maple Peak Investment TSXV Director July 2016 - Not applicable
Inc. Present
Confederation Minerals| TSXV Director Oct 2017 tg Not applicable
Ltd. present

Orientation and Continuing Education of Board Membes

If any new directors are appointed to the boardiadctors, then the existing directors will providdrief
orientation consisting of a telephone conferenakaareview of material transactions effected teedst the
Company, as well as the general nature and praugedif the Board. The existing Board will alsouieg
the Company’s legal counsel to provide a summarthefnew director’s duties and responsibilitiesaas
member of the board of directors. Given the dissrturities industry experience of the existingriaa
directors, the Company does not contemplate pnogidontinuing education for directors at this time.




Measures to Encourage Ethical Business Conduct

Pursuant to th&usiness Corporations A¢British Columbia), each of the directors of ther@bration is
required to disclose any conflict of interest thay one of them may have in regard to any dealwitisthe
Corporation. Each of the existing members of tharB has worked together in the past, either byggoai
director or officer of other reporting issuers. the past, the Board has had discussions and rgeethout
the importance of full disclosure in regard to thesiness and affairs of a reporting issuer. Gitren
experience of the Board, and their prior dealiriys, Corporation, at this point in time, is not takiany
additional steps to encourage and promote a cultfueehical business conduct.

Nomination of Board Members

The Company does not have in place a formal prdcestentify new candidates for board nominatioraor
person responsible for identifying new candidateshat is in the process of identifying new cantkda
Given the direct securities experience of the axdsboard of directors, each director will utilibés own
judgment in determining whether or not to put faxtperson as a candidate for the board of directortse
Company and the appropriate forum for carryingtbig task.

Compensation

The board of directors of the Company is respoasifiir determining compensation, including
compensation for the individual directors and @fficof the Company, such as the Chief Executivec€ff
Given the stage of development of the Company, fitlot currently envisioned that any of the dirextwill

be paid director’s fees. Rather, directors willgoanted stock options to help ensure their coetinaterest

in the ongoing business and affairs of the Companilge board of directors determines compensation fo
the officers of the Company, and any consultingther agreements, to which the Company is a party,
reviewed on an annual basis.

Board Committees

At this time, the Board of Directors does not hamg standing committees other than the Audit Coteeit
The Audit Committee’s role is to act in an objeetiindependent capacity as a liaison between ttiosas,
management, and the board of directors and to erikerauditors have a facility to consider and udisc
governance and audit issues with parties not dyreesponsible for operations.

Assessments

Given the current stage of development of the Camppihe Company does not yet have any formal pdici
or procedures in place to help ensure that thedbaar committees, if any, and its individual di@s are
performing effectively. In the event that the mesis of the Company increases in size and scale ttie
board of directors will determine whether it is eggriate to engage an outside consulting firm tckena
recommendations regarding the foregoing. Certhith@® members of the board of directors have actlire
financial interest in the Company, by virtue ofrggshareholders of the Company.

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

Other than as set forth in this Circular, the mamagnt of the Company is not aware of any material
interest, direct or indirect, by way of benefiamnership of securities or otherwise, of any pensbo has
been a director or executive officer at any timesithe beginning of the Company's last financéaryor
any proposed nominee for election as a directoangrassociate or affiliate of any of the foreggmegsons,



in any matter to be acted upon at the Meeting othven the election of directors or the appointmait
auditors. All of the directors and officers maygewe options pursuant to the Stock Option Plathef
Company.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Except as disclosed in this Circular, neither tleen@any, nor any director or officer of the Compamgr
any insider of the Company, nor any proposed noenfoe election as a director of the Company, ngr an
associate or affiliate of any one of them, hasas had, at any time since the beginning of the Gmyip
last completed financial year, any material intererect or indirect, in any transaction or propos
transaction that has materially affected or woulaterally affect the Company, except for any intere
arising from the ownership of Shares where theedlwder will receive no extra or special benefit or
advantage not shared on a pro-rata basis by atisblders.

OTHER MATTERS TO BE ACTED UPON

There are no other matters to be considered aMiwting which are known to the directors or senior
officers of the Company at this time. Howevemrify other matters properly come before the Meetirig,
the intention of the persons named in the form roky accompanying this Circular to vote the same in
accordance with their best judgment of such matésescising discretionary authority with respect to
amendments or variations of matters identifiedhie Notice of Meeting, and other matters which may
properly come before the Meeting or any adjournntieeiteof.

ADDITIONAL INFORMATION

Additional information relating to the Company mbhg found on the System for Electronic Document
Analysis and Retrieval of the Canadian Securitidsistrators at www.sedar.com. Financial inforiomat
regarding the Company is provided in the Compangisiparative financial statements and management’s
discussion and analysis for its most recently cetepl financial year. Shareholders of the Compaay m
contact the Company at 1140-1185 Georgia StreetcMaver, BC, V6E 4E6, to request copies of the
Company’s financial statements and managementsisison and analyses.

GENERAL

All matters referred to herein for approval by siareholders require a majority of the shareholdetisag,
in person or by proxy, at the Meeting.

There are no other material facts other than adadied in this Circular.
BOARD APPROVAL

The Board of Directors of the Company has apprdfiedcontents and the delivery of the Circular $o it
shareholders.

DATED at Vancouver, British Columbia, this“?(zlay of October, 2017.

BY ORDER OF THE BOARD OF
DIRECTORS



(signed)‘Van Potter”

Chief Executive Officer
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SCHEDULE “A"

CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRE CTORS
OF Certive Solutions Inc. (the “Company”)

Purpose

The Audit Committee is ultimately responsible foet policies and practices relating to integrity of
financial and regulatory reporting, as well as iiné controls to achieve the objectives of safedjuar of
corporate assets; reliability of information; anohpliance with policies and laws. Within this mateja
the Audit Committee’s role is to:

€) support the Board of Directors in meeting its reslailities to shareholders;
(b) enhance the independence of the external auditor;
(c) facilitate effective communications between manag@nand the external auditor and provide a

link between the external auditor and the BoarDidéctors;
(d) increase the credibility and objectivity of the Quamy'’s financial reports and public disclosure.
The Audit Committee will make recommendations te Board of Directors regarding items relating to
financial and regulatory reporting and the systdninbernal controls following the execution of the

Committee’s responsibilities as described herein.

The Audit Committee will undertake those specifidigs and responsibilities listed below and sudieiot
duties as the Board of Directors from time to tipnescribe.

Membership
Each member of the Audit Committee must be a direzftthe Company.

The Audit Committee will consist of at least thmeembers, the majority of whom are neither officens
employees of the Company or any of its affiliates.

The members of the Audit Committee will be appainéanually by and will serve at the discretion o t
Board of Directors.

Authority

In addition to all authority required to carry abe duties and responsibilities included in thiartdr, the
Audit Committee has specific authority to:

€) engage, and set and pay the compensation for, éndept counsel and other advisors as it
determines necessary to carry out its duties sspbresibilities; and

(b) communicate directly with management and any iateauditor, and with the external auditor
without management involvement.

(c) Approve interim financial statements and interim &®on behalf of the Board of Directors.



4.1.

Duties and Responsibilities

The duties and responsibilities of the Audit Conteditinclude:

(@)

(b)
()
(d)
(e)

(f)

(9)

(h)

(i)

0

(k)

()

(m)
(n)
(0)

(p)

recommending to the Board of Directors the extemalitor to be nominated by the Board of
Directors;

recommending to the Board of Directors the comp@saf the external auditor;
reviewing the external auditor’s audit plan, febestule and any related services proposals;

overseeing the work of the external auditor;

ensuring that the external auditor is in good standvith the Canadian Public Accountability
Board and will enquire if there are any sanctiongased by the CPAB on the external auditor;

ensuring that the external auditor meets the wtatequirements for partners and staff on the
Company'’s audits;

reviewing and discussing with management and therexl auditor the annual audited financial
statements, including discussion of material tratisas with related parties, accounting policies,
as well as the external auditor’s written commutidces to the Committee and to management;

reviewing the external auditor’s report, audit tesand financial statements prior to approval by
the Board of Directors;

reporting on and recommending to the Board of Dinecthe annual financial statements and the
external auditor’s report on those financial stasts, prior to Board approval and dissemination
of financial statements to shareholders and théiqub

reviewing financial statements, MD&A and annual anterim earnings press releases prior to
public disclosure of this information;

ensuring adequate procedures are in place for wew€ all public disclosure of financial
information by the Company, prior to its dissemimato the public;

overseeing the adequacy of the Company’s systeintefal accounting controls and internal

audit process obtaining from the external auditommaries and recommendations for

improvement of such internal accounting controls;

ensuring the integrity of disclosure controls ameiinal controls over financial reporting;

resolving disputes between management and thenekeauditor regarding financial reporting;

establishing procedures for:

i. the receipt, retention and treatment of complaiseived by the Company from
employees and others regarding accounting, inteanebunting controls or auditing

matters and questionable practices relating theaetd

ii. the confidential, anonymous submission by employeéshe Company or concerns
regarding questionable accounting or auditing mette

reviewing and approving the Company’s hiring p@giwith respect to partners or employees (or
former partners or employees) of either a formeherpresent external auditor;



4.2.

5.1.

5.2.

5.3.

5.4,

5.5.

5.6.

5.7.

5.8.

6.1.

7.1.

(a) pre-approving all non-audit services to be provitedhe Company or any subsidiaries by
the Company’s external auditor;

n overseeing compliance with regulatory authorityuisments for disclosure of external
auditor services and Audit Committee activities.

The Audit Committee will report, at least annuallig the Board regarding the Committee’s
examinations and recommendations.

Meetings

The quorum for a meeting of the Audit Committea imnajority of the members of the Committee who
are not officers or employees of the Company aroéffiliate of the Company.

The members of the Audit Committee must elect ardham among their number and may determine
their own procedures.

The Audit Committee may establish its own schedhb it will provide to the Board of Directors
in advance.

The external auditor is entitled to receive reabtmaotice of every meeting of the Audit Commitseel
to attend and be heard thereat.

A member of the Audit Committee or the externalitirdnay call a meeting of the Audit Committee.

The Audit Committee will meet separately with theeddent and separately with the Chief
Financial Officer of the Company at least annuallyeview the financial affairs of the Company.

The Audit Committee will meet with the external @ad of the Company at least once each year, at
such time(s) as it deems appropriate, to revievexternal auditor's examination and report.

The chair of the Audit Committee must convene atmgeof the Audit Committee at the request of

the external auditor, to consider any matter thatauditor believes should be brought to the attent
of the Board of Directors or the shareholders.

Reports
The Audit Committee will record its recommendatiots the Board in written form which will be
incorporated as a part of the minutes of the Boafd Directors’ meeting at which those
recommendations are presented.

Minutes

The Audit Committee will maintain written minute$ its meetings, which minutes will be filed with
the minutes of the meetings of the Board of Direxto



SCHEDULE "“B”

Stock Option Plan
Certive Solutions Inc.

1. The Plan

A stock option plan (the “Plan™) pursuant to whicptions to purchase common shares, or such other
shares as may be substituted therefor (“Shares”theé capital stock of Certive Solutions Inc. (the
“Corporation”) may be granted to the directorsjagffs and employees of, and to consultants retdged
the Corporation or any of its subsidiaries or &fds is hereby established on the terms and donslit
herein set forth.

2. Purpose

The purpose of this Plan is to advance the interektthe Corporation by encouraging the directors,
officers and employees of, and consultants retalmgdthe Corporation or any of its subsidiaries or
affiliates to acquire Shares, thereby (i) incregsthe proprietary interests of such persons in the
Corporation, (ii) aligning the interests of suchiqmns with the interests of the Corporation's dialders
generally, (iii) encouraging such persons to remassociated with the Corporation or any of its
subsidiaries or affiliates, and (iv) furnishing bygersons with an additional incentive in theief on
behalf of the Corporation or any of its subsidiaige affiliates.

3. Administration
(a) This Plan shall be administered by the board @adars of the Corporation (the “Board”).

(b) Subject to the terms and conditions set forth herbie Board is authorized to provide for the
granting, exercise and method of exercise of Opt{@s hereinafter defined), all on such terms
(which may vary between Options granted from timéirne) as it shall determine. In addition,
the Board shall have the authority to: (i) constared interpret this Plan and all option
agreements entered into hereunder, (ii) prescabeend and rescind rules and regulations
relating to this Plan and (iii) make all other deimations necessary or advisable for the
administration of this Plan. All determinations antkrpretations made by the Board shall be
binding on all Participants (as hereinafter def)nadd on their legal, personal representatives
and beneficiaries.

(c) Notwithstanding the foregoing or any other prouvistmntained herein, the Board shall have the
right to delegate the administration and operaidnthis Plan, in whole or in part, to a
committee of the Board or to the President or atmgmofficer of the Corporation. Whenever
used herein, the term “Board” shall be deemed ¢lude any committee or officer to which the
Board has, fully or partially, delegated respodisipand/or authority relating to the Plan or the
administration and operation of this Plan purswarihis Section 3.

(d) Options to purchase the Shares granted hereuri@@tigns”) shall be evidenced by an
agreement, signed on behalf of the Corporationbgrithe person to whom an Option is granted,
which agreement shall be in such form as the Badmall approve. Initially, the form of
agreement shall be in the form attached heretoxashiE “A”, subject to such changes and
amendments to the terms and conditions theredfeaBaard or the President may approve from
time to time, with execution of an option agreeméemyt an officer of the Corporation to



constitute conclusive evidence as to the apprdvall such terms and conditions.
4. Shares Subject to Plan

(a) Subject to Section 15 below, the securities that b®acquired by Participants under this Plan
shall consist of authorized but unissued SharesendVer used herein, the term “Shares” shall be
deemed to include any other securities that magdoeired by a Participant upon the exercise of
an Option the terms of which have been modifieddoordance with Section 15 below.

(b) The aggregate number of Shares reserved for issuamer this Plan shall be equal to 20% of
the total number of Shares issued and outstandimg fime to time (calculated on a non-diluted
basis).

(c) If any Option granted under this Plan shall expirégerminate for any reason without having been
exercised in full, any unpurchased Shares to whiath Option relates shall be available for the
purposes of the granting of Options under this Plan

5. Maintenance of Sufficient Capital

The Corporation shall at all times during the tesfrthis Plan ensure that the number of Shares it is
authorized to issue shall be sufficient to sati#fg Corporation's obligations under all outstanding
Options granted pursuant to this Plan.

6. Eligibility and Participation
(a) The Board may, in its discretion, select any offtiwing persons to participate in this Plan:

)] directors of the Corporation or any of its subsiés or affiliates;

(i) officers of the Corporation or any of its subsiaearor affiliates;

(iii) employees of the Corporation or any of its subsiekaor affiliates; and

(iv) consultants retained by the Corporation or anyso$ubsidiaries or affiliates, provided
such consultants have performed and/or continuepgdorm services for the
Corporation or any of its subsidiaries or affil&ten an ongoing basis or are expected
to provide a service of value to the Corporatioray of its subsidiaries or affiliates;
(any such person having been selected for partioipan this Plan by the Board is
herein referred to as a “Participant”).

(b) The Board may from time to time, in its discretignant an Option to any Participant, upon such
terms, conditions and limitations as the Board ohetgrmine, including the terms, conditions and
limitations set forth herein, provided that Optigranted to any Participant shall be approved by
the shareholders of the Corporation if the ruleamf stock exchange on which the Shares are
listed require such approval.

(c) Options will not be granted to an officer, employeconsultant of the Corporation, unless such
Participant is a bona fide officer, employee oraudtant of the Corporation.
7. Exercise Price

The Board shall, at the time an Option is grantedeu this Plan, fix the exercise price at whichr8ka



may be acquired upon the exercise of such Optioniged that such exercise price shall not be leas t
that from time to time permitted under the rulesoy stock exchange or exchanges on which the Share
are then listed. In addition, the exercise pricawfOption must be paid in cash. Shareholder approv
shall be obtained by the Corporation prior to agguction to the exercise price if the affected iBipdnt

is an insider (as defined in tt@ecurities Ac(British Columbia)) of the Corporation at the timakthe
proposed amendment.

8. Number of Optioned Shares

The number of Shares that may be acquired und@péion granted to a Participant shall be determined
by the Board as at the time the Option is grarenlided that:

(a) the aggregate number of Shares reserved for isswarter this Plan, together with any other
security based compensation arrangement of theoGadipn, shall not, at the time of grant,
exceed 20% of the total number of issued and cudstg Shares (calculated on a non-diluted
basis) unless the Corporation receives the peromgsi the stock exchange or exchanges on
which the Shares are then listed to exceed suekhblid;

(b) the aggregate number of Shares reserved for issuareny one Participant under this Plan
or any other plan of the Corporation, shall noteed 10% of the total number of issued and
outstanding Shares (calculated on a non-dilutedspas any 12 month period (and, in the
case of consultants and persons retained to periiovestor relation activities, shall not
exceed 5% in any 12 month period) unless the Catjoor receives the permission of the
stock exchange or exchanges on which the Shardistackto exceed such threshold; and

(c) the Corporation shall obtain shareholder appromagifants of Options to insiders (as defined
in the Securities Act (British Columbia)), of a niien of Options exceeding 20% of the
issued Shares, within any 12 month period.

9. Term

The period during which an Option may be exercidbd “Option Period”) shall be determined by the
Board at the time the Option is granted, subjectrtp vesting limitations which may be imposed bg th
Board in its sole unfettered discretion at the tsueh Option is granted, and subject to Sectionsl21
and 16 below, provided that:

(a) no Option shall be exercisable for a period excupdi years from the date the Option is
granted unless the Corporation receives the peioniss the stock exchange or exchanges on
which the Shares are then listed and as specyfipatlvided by the Board, and as permitted
under the rules of any stock exchange or exchaoigeghich the Shares are then listed, and
in any event, no Option shall be exercisable fpeaod exceeding 10 years from the date the
Option is granted,;

(b) no Option in respect of which shareholder apprivakquired under the rules of any stock
exchange or exchanges on which the Shares arelighet shall be exercisable until such
time as the Option has been approved by the shiders®f the Corporation;

(c) the Board may, subject to the receipt of any nesgseegulatory approvals, in its sole
discretion, accelerate the time at which any Opti@y be exercised, in whole or in part; and

(d) any Options granted to any Participant must expitein 90 days after the Participant ceases
to be a Participant, and immediately for any Pgdict engaged in investor relation activities
after such Participant ceases to be employed tad@anvestor relation activities.



10. Method of Exercise of Option

(a) Except as set forth in Sections 11 and 12 belowsootherwise determined by the Board, no
Option may be exercised unless the holder of suatio@is, at the time the Option is exercised, a
director, officer, employee or consultant of theri@wation or any of its subsidiaries or affiliates.

(b) Options that are otherwise exercisable in acca@avith the terms thereof may be exercised in
whole or in part from time to time.

(c) Any Participant (or the Participant's legal, peedaepresentative) wishing to exercise an Option
shall deliver to the Corporation, at its principéfice in the City of Vancouver, British Columbia:

® a written notice expressing the intention of sueitiBipant (or the Participant's legal,
personal representative) to exercise the Partitfp@mption and specifying the number of
Shares in respect of which the Option is exerciaed,;

(i) a cash payment, cheque or bank draft, represetitenfull purchase price of the Shares
in respect of which the Option is exercised.

(d) Upon the exercise of an Option as aforesaid, thgdzation shall use its reasonable efforts to
forthwith deliver, or cause the registrar and tfanagent of the Shares to deliver, to the relevant
Participant (or the Participant's legal, persoealesentative) or to the order thereof, a certiica
representing the aggregate number of fully paid romlassessable Shares as the Participant (or
the Participant's legal, personal representativall kave then paid for.

(e) Notwithstanding anything else contained hereinpragifter the time that any Option could be
exercised by a Participant, the Participant magtete surrender, in whole or in part, his or her
rights under any Option by written notice giventiie Corporation stating that such Participant
wishes to surrender his or her Option in exchamgeafpayment by the Corporation of a cash
amount per Optioned Share equal to the differeeteden the exercise price of the Option and
the closing price of the Shares on the stock exgham which the Shares are then listed. The
Board has the sole discretion to consent to orpgiseve of the election of the Participant to
receive cash pursuant to this Section 10(e). If Buard disapproves of the election, the
Participant may (i) exercise the Option under ®ecfiO(c) or (ii) retract the request to exercise
such Option.

11. Ceasing to be a Director, Officer, Employee or Conatant

Subject to any written agreement between the Catjor and a Participant providing otherwise and
subject to the Option Period, if any Participartlsbhease to hold the position or positions of ciioe,
officer, employee or consultant of the Corporatanany of its subsidiaries or affiliates for anysen
other than death or permanent disability of theti®pant, the Option granted to the Participantl wil
terminate at 5:00 p.m. (Vancouver time) on theieadf the date of the expiration of the OptioniBer
and 90 days after the date such Participant ceaskesld the position or positions of director, off,
employee or consultant of the Corporation as tlse caay be, and ceases to actively perform serfoces
the Corporation. An Option granted to a Participgho performs Investor Relations services on bedfalf
the Corporation shall terminate on the date of iestion of the employment or cessation of services
being provided and shall be subject to exchangeipsland procedures for the termination of Optitams
Investor Relations services. For greater certathiy,termination of any Options held by the Pgrtai,
and the period during which the Participant mayreise any Options, shall be without regard to any
notice period arising from the Participant’s cegdio hold the position or positions of directorficdr,



employee or consultant of the Corporation or anigsofubsidiaries or affiliates.

Neither the selection of any person as a Partitipanthe granting of an Option to any Participander
this Plan shall (i) confer upon such Participant aght to continue as a director, officer, empleya
consultant of the Corporation or any of its sulssigis or affiliates, as the case may be, or (ii) be
construed as a guarantee that the Participantwuiliinue as a director, officer, employee or comasulof

the Corporation or any of its subsidiaries or &ifés, as the case may be.

12. Death and Permanent Disability of a Participant

Subject to any written agreement between the Catjpor and a Participant providing otherwise and
subject to the Option Period, in the event of thatll or permanent disability of a Participant, @pfion
previously granted to the Participant shall be esable until the end of the Option Period or utitg
expiration of 12 months after the date of deatipermanent disability of such Participant, whicheiger
earlier, and then only:

(&) by the person or persons to whom the Parti€paghts under the Option shall pass by the
Participant's will or applicable law; and

(b) to the extent that the Participant was emtitie exercise the Option as at the date of the
Participant's death or permanent disability.

13. Rights of Participants

No person entitled to exercise any Option grantatkuthis Plan shall have any of the rights orijeiyes
of a shareholder of the Corporation in respectnyf &hares issuable upon exercise of such Optiah unt
such Shares have been paid for in full and issosddh person.

14. Proceeds from Exercise of Options

The proceeds from any sale of Shares issued ugoaxércise of Options shall be added to the general
funds of the Corporation and shall thereafter kadsom time to time for such corporate purposethas
Board may determine and direct.

15. Adjustments

(a) The number of Shares subject to the Plan shalhdreased or decreased proportionately in
the event of the subdivision or consolidation @& thutstanding Shares of the Corporation,
and in any such event a corresponding adjustmezik Isé made to the number of Shares
deliverable upon the exercise of any Option graptéal to such event without any change
in the total price applicable to the unexercisedtipn of the Option, but with a
corresponding adjustment in the price for each &tiaat may be acquired upon the exercise
of the Option. In case the Corporation is reorgashior merged or consolidated or
amalgamated with another corporation, appropriatevipions shall be made for the
continuance of the Options outstanding under thé Rnd to prevent their dilution or
enlargement.

(b) Adjustments under this Section 15 shall be ntad¢he Board, whose determination as to
what adjustments shall be made, and the extenedheshall be final, binding and
conclusive. No fractional Shares shall be issuazhupe exercise of an Option following the
making of any such adjustment.



16. Change of Control

Notwithstanding the provisions of section 10, oy aresting restrictions otherwise applicable to the
relevant Options, in the event of a sale by thep@G@tion of all or substantially all of its assetsin the
event of a change of control of the Corporatiorchearticipant shall be entitled to exercise in lehay

in part the Options granted to such Participantineder either during the term of the Option or imith0
days after the date of sale or change of controighever first occurs.

For the purpose of this Plan change of controlhef €orporation means and shall be deemed to have
occurred if and when:

(a) the acceptance by the holders of Shares of thedCaiipn, representing in the aggregate of
more than 35% of all issued Shares of the Corgmratf any offer, whether by way of a
takeover bid or otherwise, for all or any of thea&s of the Corporation; or

(b) the acquisition, by whatever means (including, wauth limitation, amalgamation,
arrangement, consolidation or merger), by a pefsortwo or more persons who in such
acquisition have acted jointly or in concert oremd to exercise jointly or in concert any
voting rights attaching to the Shares acquiredjeatlly or indirectly, of the beneficial
ownership of such number of Shares or rights taeéshaf the Corporation, which together
with such person's then owned Shares and righBh&oes, if any, represent (assuming the
full exercise of such rights to voting securitie®)re than 35% of the combined voting rights
of the Corporation's then outstanding Shares, @ivdu of the Shares that would be
outstanding on the full exercise of all rights toas that would be outstanding on the full
exercise of the rights to Shares; or

(c) the entering into of any agreement by the Corpomatdo merge, consolidate, amalgamate,
initiate an arrangement or be absorbed by or inttreer corporation; or

(d) the passing of a resolution by the Board or shddein® of the Corporation to substantially
liquidate the assets or wind-up the Corporationsiriess or significantly rearrange its affairs
in one or more transactions or series of transastiw the commencement of proceedings for
such a liquidation, winding-up or re-arrangemeakcépt where such re-arrangement is part
of a bona fide reorganization of the Corporatiortitumstances where the business of the
Corporation is continued and where the sharehaddingmain substantially the same
following the re-arrangement as that which exigigdr to the re-arrangement); or

(e) individuals who were members of the Board of thepBmtion immediately prior to a
meeting of the shareholders of the Corporationlinmg a contest, for or an item of business
relating to the election of directors shall not stitate a majority of the Board following such
election.

17. Transferability

All benefits, rights and Options accruing to anytiegant in accordance with the terms and condgiof

this Plan shall be non-transferrable and non-aabignunless specifically provided herein. During th
lifetime of a Participant any Options granted hedear may only be exercised by the Participant and i
the event of the death or permanent disability ¢faaticipant, by the person or persons to whom the
Participant's rights under the Option pass by #m¢idpant's will or applicable law.



18. Amendment and Termination of Plan

The Board may, at any time, suspend or terminaseRlan. The Board may also at any time amend or
revise the terms of this Plan, subject to the pagfi all necessary regulatory approvals providet ho
such amendment or revision shall alter the ternengfOptions theretofore granted under this Plan.

19. Necessary Approvals

The obligation of the Corporation to issue andwdgliShares in accordance with this Plan and options
granted hereunder is subject to applicable seesriggislation and to the receipt of any approtiadd
may be required from any regulatory authority acktexchange having jurisdiction over the secugitie

the Corporation. If Shares cannot be issued toricieant upon the exercise of an Option for angsian
whatsoever, the obligation of the Corporation guéssuch Shares shall terminate and any fundstpaid
the Corporation in connection with the exercissuwfh Option will be returned to the relevant Pgrtint

as soon as practicable.

20. Stock Exchange Rules

This Plan and any option agreements entered imeuhder shall comply with the requirements from
time to time of the stock exchange or exchangestooh the Shares are listed.

21. Right to Issue Other Shares

The Corporation shall not by virtue of this Planibb@ny way restricted from declaring and payirackt
dividends, issuing further Shares, varying or anmgndts share capital or corporate structure or
conducting its business in any way whatsoever.

22. Notice

Any notice required to be given by this Plan slalin writing and shall be given by registered mail
postage prepaid or delivered by courier or by fadsitransmission addressed, if to the Corporatiiits
principal address in Burnaby, British Columbia, eition: The President; or if to a Participant, tats
Participant at his address as it appears on thksbofothe Corporation or in the event of the adsirefs
any such Participant not so appearing then toastekhown address of such Participant; or if to atmer
person, to the last known address of such person.

23. Interpretation

This Plan will be governed by and construed in et&oce with the laws of the Province of British
Columbia.



Exhibit "A"

Without prior written approval of the Canadian Securities Exchange, the TSX Venture Exchange,
or such other recognized stock exchange or quotatisystem as the outstanding common shares are
then traded and compliance with all applicable sedqities legislation, the securities represented by
this certificate, and the securities issuable on excise of these securities, may not be sold,
transferred, hypothecated or otherwise traded on orthrough the facilities of the Canadian
Securities Exchange, the TSX Venture Exchange, @uch other recognized stock exchange or
guotation system as the outstanding common shareseathen traded or otherwise in Canada or to
or for the benefit of a Canadian resident until [irsert date that is four months and one day after the
date of grant of the option].

OPTION AGREEMENT

This Agreement dated theday ofe, 202,

BETWEEN:

CERTIVE SOLUTIONS INC., a corporation
incorporated under the laws of the Province of it
Columbia (hereinafter called the "Corporation"),

-and -

+, of the City of Vancouver, in the Province of it
Columbia (hereinafter called the "Participant™)

WHEREAS the Participant is a director, officer, doyee of, or consultant retained by, the
Corporation or any of its subsidiaries or affilst@nd has been designated by the Corporationgisleli
to participate in the Certive Solutions Inc. St@ition Plan (the "Plan™);

AND WHEREAS the Corporation desires to grant to ®articipant an option to purchase
common shares of the Corporation (the "Sharesgaordance with the terms of the Plan;

NOW THEREFORE THIS AGREEMENT WITNESSETH that thertpss hereto agree as
follows:

1. The Corporation hereby grants to the Participaritramocable option (the "Option™) to purchase

all or any part ob Shares at a price o# $er share, subject to the terms and conditionfostt
herein.



The Option expires and terminates at 5:00 p.m. {ganer time) on the day (the "Expiry Date")
that is the earlier of (i) the 5th anniversary loé tdate hereof and (ii) the dates determined by
Sections 6 and 7 below.

Subject to the more specific provisions of the Bt@ption Plan, the Shares optioned under this
Agreement shall vest as to one-third (1/3) on eafcthe first three anniversaries of the date
hereof, such that the Option shall vest for theofwing number of Shares on the following dates:

[1/3 of # of Shares] [date that is 1 year from date of grant]
[1/3 of # of Shares] [date that is 2 years from date of grant]
[1/3 of # of Shares] [date that is 3 years from date of grant]

Except as provided in Sections 6 and 7 below, tpgo® may only be exercised while the
Participant is a director, officer, employee or swtant of the Corporation or any of its
subsidiaries or affiliates. The Participant (oe tRarticipant's legal or personal representative)
may exercise the Option by delivering to the Coagion, at its principal office in Burnaby,
British Columbia:

(@ a written notice expressing the intention to exar¢he Option and specifying the number
of Shares in respect of which the Option is exertis

(b) a cash payment, cheque or bank draft, represetitenfull purchase price of the Shares
in respect of which the Option is exercised; and

(© in the event that the Option is exercised in acaocd with this Agreement by persons
other than the Participant, proof satisfactory ie Corporation of the right of such
persons to exercise the Option.

Notwithstanding anything else contained hereingpratifter the time that any Option could be

exercised by a Participant, the Participant magtete surrender, in whole or in part, his or her

rights under any Option by written notice giventiie Corporation stating that such Participant
wishes to surrender his or her Option in exchamgeafpayment by the Corporation of a cash
amount per Option equal to the difference betwden exercise price of the Option and the

closing price of the Shares on the stock exchangetoch the Shares are then listed. The Board
of Directors of the Corporation has the sole digoneto consent to or disapprove of the election
of the Participant to receive cash pursuant herétahe Board disapproves of the election, the
Participant may (i) exercise the Option under $ecti(a), (b) and (c) or (ii) retract the request to
exercise such Option

Upon the exercise of the Option as aforesaid, thigp@ation shall employ its reasonable efforts
to forthwith deliver, or cause the registrar anangfer agent of the Shares to deliver, to the
Participant (or the Participant's legal, persoealesentative) or to the order thereof, a certiica
representing the aggregate number of fully paid mmmtassessable Shares as the Participant (or
the Participant's legal, personal representativel) kave then paid for.

If the Participant shall cease to be a directdicef, employee or consultant of the Corporation
for any reason other than death or permanent dityatiie Option granted herein shall expire and
terminate at 5:00 p.m. (Vancouver time) on the ttay is the earlier of the (i) 90th day after the
date the Participant ceases to be a director,epfic employee of the Corporation and (ii) the 5th
anniversary of the date hereof.



10.

11.

12.

In the event of the death or permanent disabilitthe Participant, the Option shall be exercisable
until 5:00 p.m. (Vancouver time) on the day thathie earlier of (i) 12 months after the date of
death or permanent disability of the Participart @r) the 5th anniversary of the date hereof, and
then, only:

(@) by the person or persons to whom the Participaigtgs under the Option shall pass by
the Participant's will or applicable law; and

(b) to the extent that the Participant was entitle@xercise the Option as at the date of the
Participant's death or permanent disability.

The Participant acknowledges and agrees that meitiee selection of the Participant as a
Participant under the Plan nor the granting of @ion hereunder shall: (i) confer upon the
Participant any right to continue as a directoficef, employee or consultant of the Corporation
or any of its subsidiaries or affiliates, as theecenay be, or (ii) be construed as a guarantee that
the Participant will continue as a director, officemployee or consultant of the Corporation or
any of its subsidiaries or affiliates, as the case be. The Participant further acknowledges and
agrees that this Agreement and the Option grantdeebly shall in no way constitute the basis for
a claim for damages by the Participant againsQbmooration in the event of the termination of
the employment of the Participant with the Corporabr any of its subsidiaries or affiliates for
any reason whatsoever, including the Participantmgful dismissal, and the Participant hereby
releases and forever discharges the Corporation &lbclaims and rights of action for damages
whatsoever based upon or arising out of this Agexgrand the Option.

The Participant shall not have any of the rightprivileges of a shareholder of the Corporation
in respect of any Shares issuable upon exercigedDption until such Shares have been paid for
in full and issued to the Participant.

The number of Shares deliverable upon the exeofifge Option shall be increased or decreased
proportionately in the event of the subdivisionconsolidation of the outstanding Shares of the
Corporation prior to the Expiry Date, without anlgaoge in the total price applicable to the

unexercised portion of the Option, but with a cep@nding adjustment in the price for each

Share covered by the Option. In case the Cormordireorganized or merged or consolidated or
amalgamated with another corporation, approprietgigions shall be made for the continuance

of the Option and to prevent its dilution or enkmgent. Adjustments under this Section 10 shall
be made by the board of directors of the Corpanaiis by such committee or persons as may be
delegated such authority pursuant to the Plan) seld@termination as to what adjustments shall
be made, and the extent thereof, shall be finafjibg and conclusive. No fractional Shares shall
be issued on any such adjustment.

The Option and all benefits and rights accruingthie Participant hereunder shall not be
transferrable or assignable unless specificallyviged herein. During the lifetime of the
Participant the Option granted hereunder may omlyekercised by the Participant as herein
provided and in the event of the death of the Bigdit, by the person or persons to whom the
Participant's rights under the Option pass by #m¢idpant's will or applicable law.

The Participant acknowledges and agrees that tlaedBoay, at any time, suspend or terminate
the Plan. The Board may also at any time amemdwise the terms of the Plan, provided that no
such amendment or revision shall alter the terntee@fption granted herein.



13.

14.

15.

16.

The obligation of the Corporation to issue andwdgliShares on the exercise of the Option in
accordance with the terms and conditions of thiseAment is subject to applicable securities
legislation and to the receipt of any approvals thay be required from any regulatory authority
or stock exchange having jurisdiction over the gées of the Corporation. If Shares cannot be
issued to the Participant upon the exercise oOpon for any reason whatsoever, the obligation
of the Corporation to issue such Shares shall teatmiand any funds paid to the Corporation in
connection with the exercise of the Option will beturned to the Participant as soon as
practicable.

The Participant acknowledges to have read and stobel the Plan and the Participant and the
Corporation agree that all provisions thereof agplyhe parties hereto and to this Agreement
with the same effect as if such provisions wereoséin this Agreement.

Time shall be of the essence of this Agreement.

This Agreement shall be governed by and constmetcordance with the laws of the Province
of British Columbia.

IN WITNESS WHEREOF the parties hereto have execthésl Agreement as of the date and

year first above written.

CERTIVE SOLUTIONS INC.

Per:

SIGNED, SEALED AND DELIVERED

in the presence of:

Witness .



