SPECTRA INC.
NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS
TO: THE SHAREHOLDERS OF SPECTRA INC.

NOTICE IS HEREBY GIVEN THAT that the annual general and special meeting (the "Meeting") of the holders
("Shareholders") of common shares ("Common Shares") of Spectra Inc. ("Spectra" or the "Corporation") will be
held at the offices of Burnet, Duckworth & Palmer LLP, Suite 2400, 525 - 8th Avenue S.W., Calgary, Alberta on
Wednesday, August 29, 2018 at 9:30 a.m. (Calgary time) for the following purposes, to:

1. receive and consider the financial statements of the Corporation for the year ended December 31, 2017, and
the auditors' report thereon and the financial statements of the Corporation for the three-months ended
March 31, 2018;

2. fix the number of directors to be elected at the Meeting at four (4) members;

3. consider and, if thought appropriate, to pass an ordinary resolution electing four (4) directors of the
Corporation;

4. appoint the auditors of the Corporation and authorize the directors to fix their remuneration as such;

5. consider and, if thought appropriate, to pass an ordinary resolution ratifying the Corporation's existing

stock option plan; and
6. transact such other business as may properly be brought before the Meeting or any adjournment(s) thereof.

The specific details of the matters proposed to be put before the Meeting are set forth in the Information Circular —
Proxy Statement accompanying and forming part of this Notice.

Shareholders of Spectra who are unable to attend the Meeting to be held on August 29, 2018 at 9:30 a.m.
(Calgary time) in person are requested to date and sign the enclosed Instrument of Proxy and to mail it to or
deposit it with the Secretary of Spectra, c/o Computershare Trust Company of Canada: (i) by mail using the
enclosed return envelope or one addressed to Computershare Trust Company of Canada, Proxy Department,
135 West Beaver Creek, P.O. Box 300, Richmond Hill, Ontario, L4B 4RS5; (ii) by hand delivery to
Computershare Trust Company of Canada, 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1;
or (iii) by facsimile to (416) 263-9524 or 1-866-249-7775. In order to be valid and acted upon at the Meeting,
forms of proxy must be returned to the above address not less than forty-eight (48) hours (excluding
Saturdays, Sundays and holidays) before the time set for the holding of the Meeting or any adjournment(s)
thereof.

The board of directors of Spectra has fixed the record date for the Meeting at the close of business on July 23, 2018
(the "Record Date"). Only Shareholders whose names have been entered in the register of holders of Common
Shares at the close of business on the Record Date will be entitled to receive notice of and to vote at the Meeting,
unless any such Sharcholder transfers Common Shares after the Record Date and the transferee establishes
ownership of such Common Shares and demands, not later than the close of business ten (10) days prior to the
Meeting, that the transferee's name be included in the list of Shareholders entitled to vote at the Meeting, in which
case such transferee shall be entitled to vote such Common Shares at the Meeting.

DATED this 23rd day of July, 2018
BY ORDER OF THE BOARD OF DIRECTORS

(signed) "Glen Campbell"
Chairman of the Board







SPECTRA INC.

INFORMATION CIRCULAR - PROXY STATEMENT
for the Annual General and Special Meeting
to be held on Wednesday, August 29, 2018

SOLICITATION OF PROXIES

This Information Circular - Proxy Statement (the "Information Circular'") is furnished in connection with
the solicitation of proxies by the management of Spectra Inc. ("Spectra" or the "Corporation") for use at the
annual general and special meeting ("Meeting") of the holders ("Shareholders") of common shares ("Common
Shares") of the Corporation, to be held on August 29, 2018 at 9:30 a.m. (Calgary time) at the offices of Burnet,
Duckworth & Palmer LLP, Suite 2400, 525 - 8th Avenue S.W., Calgary, Alberta and at any adjournment thereof, for
the purposes set forth in the Notice of Annual General and Special Meeting. Instruments of proxy ("Instruments of
Proxy") must be received by the Secretary of the Corporation, c/o Computershare Trust Company of Canada: (i) by
mail using the enclosed return envelope or one addressed to Computershare Trust Company of Canada, Proxy
Department, 135 West Beaver Creek, P.O. Box 300, Richmond Hill, Ontario, L4B 4RS5; (ii) by hand delivery to
Computershare Trust Company of Canada, 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y'1; or (iii)
by facsimile to (416) 263-9524 or 1-866-249-7775, not less than forty-eight (48) hours (excluding Saturdays,
Sundays and holidays) before the time for the holding of the Meeting or any adjournment thereof. The board of
directors (the "Board") of the Corporation has fixed the record date for the Meeting at the close of business on July
23, 2018 (the "Record Date"). Only Shareholders of record as at the Record Date are entitled to receive notice of
the Meeting. Shareholders of record will be entitled to vote those Common Shares included in the list of
Shareholders entitled to vote at the Meeting prepared as at the Record Date, unless any such Shareholder transfers
his Common Shares after the Record Date and the transferee of those Common Shares establishes that such
transferee owns the Common Shares and demands, not later than the close of business ten (10) days before the
Meeting, that the transferee's name be included in the list of Shareholders entitled to vote at the Meeting, in which
case such transferee shall be entitled to vote such Common Shares at the Meeting.

Unless otherwise stated, the information contained herein is given as at July 23, 2018.

The Instrument of Proxy shall be in writing and shall be executed by the Shareholder or his attorney authorized in
writing or, if the Shareholder is a corporation, under its corporate seal or by an officer or attorney thereof duly
authorized.

The persons named in the enclosed Instrument of Proxy are directors and/or officers of the Corporation.
Each Shareholder has the right to appoint a proxyholder other than the persons designated by the
Corporation, who need not be a Shareholder, to attend and to act for him and on his behalf at the Meeting.
To exercise such right, the names of the nominees of management should be crossed out and the name of the
Shareholder's appointee should be legibly printed in the blank space provided.

REVOCABILITY OF PROXY

A Shareholder who has submitted an Instrument of Proxy may revoke it at any time prior to the exercise thereof. If
a person who has given an Instrument of Proxy attends personally at the Meeting at which such Instrument of Proxy
is to be voted, such person may revoke the Instrument of Proxy and vote in person. In addition to revocation in any
other manner permitted by law, an Instrument of Proxy may be revoked by instrument in writing executed by the
Shareholder or his attorney authorized in writing or, if the Shareholder is a corporation, under its corporate seal or
by an officer or attorney thereof duly authorized and deposited either at the registered office of the Corporation at
any time up to and including the last business day preceding the day of the Meeting, or any adjournment thereof, at
which the Instrument of Proxy is to be used, or with the Chairman of the Meeting on the day of the Meeting, or any
adjournment thereof, and upon either of such deposits, the Instrument of Proxy is revoked.



PERSONS MAKING THE SOLICITATION

The solicitation is made on behalf of the management of the Corporation. The costs incurred in the preparation
and mailing of the Instrument of Proxy, Notice of Annual General and Special Meeting and this Information
Circular will be borne by the Corporation. In addition to solicitation by mail, proxies may be solicited by personal
interviews, telephone or other means of communication and by directors, officers and employees of the Corporation,
who will not be specifically remunerated therefor.

EXERCISE OF DISCRETION BY PROXY

The Common Shares represented by proxy in favour of management nominees shall be voted or withheld from
voting on any ballot at the Meeting and, where the Shareholder specifies a choice with respect to any matter to be
acted upon, the Common Shares shall be voted on any ballot in accordance with the specification so made.

In the absence of such specification, the Common Shares will be voted IN FAVOUR of the matters to be acted
upon at the Meeting. The persons appointed under the Instrument of Proxy furnished by the Corporation
are conferred with discretionary authority with respect to amendments or variations of those matters
specified in the Instrument of Proxy and Notice of Annual General and Special Meeting. At the time of
printing this Information Circular, management of the Corporation knows of no such amendment, variation
or other matter.

ADVICE TO BENEFICIAL SHAREHOLDERS

The information set forth in this section is of significant importance to many public Shareholders of the Corporation,
as a substantial number of Shareholders of the Corporation do not hold Common Shares in their own name.
Shareholders who do not hold their Common Shares in their own name (referred to in this Information Circular as
"Beneficial Shareholders") should note that only an Instrument of Proxy deposited by Shareholders whose names
appear on the records of the Corporation as the registered holders of Common Shares can be recognized and acted
upon at the Meeting. If Common Shares are listed in an account statement provided to a Shareholder by a broker,
then in almost all cases those Common Shares will not be registered in the Shareholder's name on the records of the
Corporation. Such Common Shares will more likely be registered under the name of the Shareholder's broker or an
agent of that broker. In Canada, the vast majority of such Common Shares are registered under the name of CDS &
Co. (the registration name for CDS Clearing and Depository Services Inc., which acts as nominee for many
Canadian brokerage firms). Common Shares held by brokers or their nominees can only be voted (for or against
resolutions) upon the instructions of the Beneficial Shareholder. Without specific instructions, brokers or nominees
are prohibited from voting shares for their clients.

Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial
Shareholders in advance of Shareholders' meetings. Every intermediary/broker has its own mailing procedures and
provides its own return instructions, which should be carefully followed by Beneficial Shareholders in order to
ensure that their Common Shares are voted at the Meeting.

Often, the Instrument of Proxy supplied to a Beneficial Shareholder by its broker is identical to the Instrument of
Proxy provided to registered Shareholders. However, its purpose is limited to instructing the registered
Shareholders how to vote on behalf of the Beneficial Shareholder. The majority of brokers now delegate
responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc. ("Broadridge").
Broadridge typically mails voting instruction forms ("VIFs") to the Beneficial Shareholders and asks Beneficial
Shareholders to return the VIFs to Broadridge. Broadridge then tabulates the results of all instructions received and
provides appropriate instructions respecting the voting of Common Shares to be represented at the Meeting. A
Beneficial Shareholder receiving a VIF from Broadridge cannot use that VIF to vote Common Shares directly
at the Meeting. The VIF must be returned to Broadridge well in advance of the Meeting in order to have the
Common Shares voted.



These securityholder materials are being sent to both registered and non-registered owners of Common Shares. If
you are a non-registered owner, and the Corporation or its agent has sent these materials directly to you, your name
and address and information about your holdings of Common Shares, have been obtained in accordance with
applicable securities regulatory requirements from the intermediary holding on your behalf.

The Corporation is not using "notice-and-access" to send its proxy-related materials to Shareholders, and paper
copies of such materials will be sent to all Shareholders. The Corporation will not send proxy-related materials
directly to non-objecting Beneficial Shareholders and such materials will be delivered to non-objecting Beneficial
Shareholders by Broadridge or through the non-objecting Beneficial Shareholder's intermediary. The Corporation
intends to pay for the costs of an intermediary to deliver proxy-related materials to objecting Beneficial
Shareholders.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The Corporation is authorized to issue an unlimited number of Common Shares. As at July 23, 2018, a total of
60,509,971 Common Shares were issued and outstanding, each such Common Share carrying the right to one vote at
the Meeting. A quorum for the transaction of business at the Meeting is any two persons present holding or
representing by proxy not less than 5% of the Common Shares entitled to be voted at the Meeting. The Board has
fixed the Record Date for the Meeting at the close of business on July 23, 2018.

To the knowledge of the directors and executive officers of the Corporation, as at July 23, 2018, no person or
company beneficially owned or controlled or directed, directly or indirectly, voting securities of the Corporation
carrying more than 10% of the voting rights attached to any class of voting securities of the Corporation, except as
set forth in the table below:

Number of Common Shares/
Name and Residence Type of Ownership Percentage of Class

Dynamic Venture Opportunities Fund Beneficial and of Record 18,133,000/ 29.97%
Toronto, Ontario

MATTERS TO BE ACTED UPON AT MEETING
Presentation of Financial Statements

At the Meeting, Shareholders will receive and consider the audited financial statements of the Corporation for the
year ended December 31, 2017 and the auditor's report on such statements, and the unaudited financial statements of
the Corporation for the three-months ended March 31, 2018; however, no vote by the Shareholders with respect
thereto is required or proposed to be taken.

Fixing the Number of Directors

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, to fix the number of directors to be
elected at the Meeting at four (4) directors. Accordingly, unless otherwise directed, it is the intention of management
to vote proxies in the accompanying form in favour of fixing the number of directors to be elected at the Meeting at
four (4), as may be adjusted between Shareholders' meetings by way of resolution of the Board.



Election of Directors

Unless otherwise directed, it is the intention of management to vote proxies in the accompanying form in favour of
the election as directors of the nominees set forth below, to hold office as directors until the next annual meeting of
Shareholders, or until their successors are elected or appointed:

Andrew Malion
Glen Campbell
Kam Patel

Jorge Goncalves

If for any reason any of the proposed nominees does not stand for election, or is unable to serve as such, the
management designees named in the Instrument of Proxy reserve the right to vote for any other nominee in their sole
discretion unless the Shareholder has specified in the Instrument of Proxy that their Common Shares are to be
withheld from voting on the election of directors.

The name, province and country of residence of each of the persons nominated for election as directors, the number
of Common Shares beneficially owned or controlled or directed by them, directly or indirectly, as at July 23, 2018,
the offices held by each, the period served as director and the principal occupation during the five preceding years of
each are as follows:

Common Shares

Beneficially
Owned or
Controlled or
Name, Province and Directed, Directly
Country of Residence or Indirectly Office Held Director Since Principal Occupation
Andrew J. Malion 5,212,591 President and October, 1994 Sales Management for
Ontario, Canada (8.61%) Director Spectra Products Inc.
Glen CampbellV?) 1,000,000 Chairman, Chief March, 2017 Chief Financial Officer
Ontario, Canada (1.65%) Financial Officer, and Secretary of Spectra
Secretary and Inc. Chairman of the
Director Board of Spectra Products
Inc. President, Gerent
Financial Corporation.
Kam Patel"® Nil Director September, Sales, circuit board design
Ontario, Canada 2010 & production for K&K
Microcircuits.
Jorge Goncalves("® Nil Director October, 2005 Product Design &
Ontario, Canada Development for Jorge
Goncalves Holdings Inc.
Notes:
(1) Member of the Audit Committee.
2) Member of the Corporate Governance, Nominating and Compensation Committee (the "Compensation Committee").

The information as to Common Shares beneficially owned or controlled or directed, directly or indirectly, is based
upon information furnished to the Corporation by the nominees. As of July 23 2018, the current directors and
officers of the Corporation, as a group, beneficially owned or controlled or directed, directly or indirectly, 6,212,591
Common Shares or approximately 10.3% of the issued and outstanding Common Shares.




Cease Trade Orders, Bankruptcies Penalties or Sanctions
None of the directors of the Corporation or any proposed director is as at the date hereof, or has been:

(a) within ten (10) years before the date hereof, a director or chief executive officer ("CEOQO") or chief financial
officer ("CFQO") of any company, including the Corporation, that:

©) while that person was acting in that capacity, was the subject of a cease trade or similar order or an
order that denied the relevant company access to any exemption under securities legislation, for a
period of more than thirty (30) consecutive days; or

(i) was subject to an order that resulted, after the director or officer ceased to be a director CEO or
CFO of the company being the subject of a cease trade or similar order or an order that denied the
relevant company access to any exemption under securities legislation, for a period of more than
thirty (30)consecutive days and which resulted from an event that occurred while that person was
acting in the capacity as a director, CEO or CFO; or

(iii) while that person was acting in that capacity, or within a year of that person ceasing to act in that
capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceedings, arrangement or compromise with
creditors, or had a receiver, receiver manager or trustee appointed to hold its assets; or

(b) within the ten (10) years before the date of this Information Circular, become bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceeding, arrangement or compromise with creditors or had a receiver, receiver manager or trustee
appointed to hold the assets of the proposed director.

In addition, no proposed director has been subject to: (i) any penalties or sanctions imposed by a court relating to
securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a
securities regulatory authority; or (ii) any other penalties or sanctions imposed by a court or regulatory body that
would likely be considered important to a reasonable security holder in deciding whether to vote for a proposed
director.

Appointment of Auditors

Unless otherwise directed, it is management's intention to vote the proxies in favour of an ordinary resolution to
appoint the firm of SF Partnership, LLP, of Toronto, Ontario, to serve as auditors of the Corporation until the next
annual meeting of Shareholders and to authorize the directors to fix their remuneration as such. SF Partnership, LLP
has been the Corporation's auditors since 2005.

Approval of the Stock Option Plan

The policies of the TSX Venture Exchange (the "TSXV") require the Corporation to obtain Shareholder approval of
the Corporation's stock option plan (the "Stock Option Plan") on an annual basis. Accordingly, at the Meeting,
Shareholders will be asked to consider and, if deemed advisable, ratify and approve the Stock Option Plan.

The Stock Option Plan includes the following provisions:

1. the total number of Common Shares reserved for issuance on exercise of all stock options ("Options")
issued under the Stock Option Plan at any given time shall not exceed 10% of the aggregate of the issued
and outstanding Common Shares at such time;

2. the number of Common Shares reserved for issuance within a one-year period to any one optionee shall not
exceed 5% of the number of issued and outstanding Common Shares unless the approval of the
disinterested Shareholders of the Corporation is obtained;



3. the aggregate number of Common Shares reserved for issuance to any one consultant in a 12-month period
shall not exceed 2% of the number of outstanding Common Shares;

4. unless the approval of the disinterested Shareholders of the Corporation is obtained, the maximum number
of Common Shares reserved for issuance pursuant to Options granted to insiders at any time may not
exceed 10% of the number of outstanding Common Shares;

5. unless the approval of the disinterested Shareholders of the Corporation is obtained, the maximum number
of Common Shares which may be issued to insiders within a one-year period may not exceed 10% of the
number of outstanding Common Shares; and

6. the exercise price of any Option subject to the Stock Option Plan shall not be less than the "Discounted
Market Price" (which means the closing trading price per Common Shares on the TSXV) preceding the
date of grant (or as otherwise determined under the TSXV rules) less the applicable discount.

For more information on the Corporation's Stock Option Plan, see "Executive Compensation — Stock Option Plan" in
this Information Circular.

At the Meeting, the following resolution, with or without variation, relating to the approval of the Stock Option Plan
will be placed before the Shareholders:

"BE IT RESOLVED THAT:

1. the stock option plan of the Corporation on the terms described in the
information circular — proxy statement of the Corporation dated July
23, 2018 is hereby ratified, confirmed and approved; and

2. any director or officer of the Corporation be and is hereby authorized
and directed to do such things and to execute and deliver all such
instruments, deeds and documents, and any amendments thereto, as
may be necessary or advisable in order to give effect to the foregoing
resolutions, and to complete all transactions in connection therewith."

In order to be passed, the foregoing resolution must be approved by the affirmative vote of a simple majority of the
votes cast by the Shareholders who vote in person or by proxy at the Meeting. The persons named in the
accompanying Instrument of Proxy intend, unless otherwise directed, to vote in favour of the resolution
approving the Stock Option Plan.

During the 12-month financial period ending December 31, 2017 the following activity in the Stock Option Plan has
taken place:

Options previously issued Nil
Options issued Nil
Options exercised Nil
Options expired Nil
Options forfeited Nil
Options issued at end of year Nil
Options available for future grant 6,050,997




EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

This discussion describes the compensation program of the Corporation for each person who acted as CEO, CFO
and the three most highly compensated executive officers (or three most highly compensated individuals acting in a
similar capacity), other than the CEO and the CFO, whose compensation was more than $150,000 during the
financial year ended December 31, 2017 (each a "Named Executive Officer" or "NEO" and collectively the
"Named Executive Officers" or "NEQOs"). This document will address the Corporation's executive compensation
philosophy and objectives and provide a review of the process Spectra's compensation committee undertakes in
deciding how to compensate the Corporation's NEOs for the financial year ended December 31, 2017.

During the year ended December 31, 2017, the Corporation had three Named Executive Officers, namely Michael
Faye, Former Chairman, Chief Financial Officer and Secretary, Andrew Malion, President and Chief Executive
Officer, and, following the resignation of Mr. Faye effective March 31, 2017, Glen Campbell, Chairman, Chief
Financial Officer and Secretary. There were no other Named Executive Officers in 2017 as no other officers or
employees earned in excess of $150,000 during the year ended December 31, 2017.

Compensation Program Objectives

The Corporation's objectives in determining executive compensation are to attract qualified executives who can
provide the leadership and management skills necessary to achieve the Corporation's business plan goals and build
long-term shareholder value. The compensation program is designed to reward its executives financially for
achieving and surpassing annual operating performance targets through revenue growth and productivity
improvement.

Elements of Compensation

The Corporation’s compensation is comprised of two key elements that apply to the Corporation's executive
positions:

1. Compensation level - The Corporation establishes a basic compensation level unique to each executive
based on the executive's business credentials, level and length of experience, past compensation history and
existing levels of executive compensation. This element is necessary to ensure that the Corporation can
attract experienced and qualified executives.

2. Corporate Share Ownership - The compensation program provides an opportunity for each executive to
acquire equity in the Corporation through its Stock Option Plan. The Corporation believes that ownership
of Common Shares aligns executive focus on sharcholder value and activity geared to increasing
shareholder value. The Corporation establishes annual Option grants pursuant to its Stock Option Plan
based on management recommendation and approval by the Board.

3. Performance Bonuses - Commencing in 2015, in recognition of the compensation reductions for senior
management personnel in place since 2008, a performance bonus program, tied to the overall performance
of Spectra Products Inc. ("SPI"), a wholly owned subsidiary of the Corporation, was introduced. Under this
program, senior management are entitled to performance bonuses which, when combined with the settled
amount of any annual participation fee payable under a consulting services contract with a director (see
"Risk-Adjusted Compensation" below), together do not exceed 10% of the net operating income of SPI,
excluding any bad debt provisions, which, for purposes of these calculations will only be deducted in the
year the actual bad debt is incurred. The final amount of any bonus is subject to the approval of the Board.



The Corporation does not establish industry compensation benchmarks. It reviews compensation annually and
modifies each compensation element as required based on financial and operational performance taking into
consideration the economic climate facing the Corporation and the Corporation's financial strength.

Risk-Adjusted Compensation

As part of its review of the Corporation's compensation program, the Board considered whether the Corporation's
compensation policies and practices provided executive officers of the Corporation with adequate incentives to
achieve both short and long-term objectives without motivating them to take inappropriate or excessive risk. The
Board concluded that the compensation program and policies of the Corporation did not encourage its NEOs to take
inappropriate or excessive risks based on a number of considerations, including, without limitation, the terms of the
Stock Option Plan provide that Options vest immediately and expire on the fifth anniversary from the date of grant.
This encourages executive officers to continue to develop favourable results over a longer period of time and
reduces the risk of actions which may have short term advantages.

Following his resignation as Director and Chairman on October 23, 2014, Mr. Campbell entered into a new three-
year consulting contract with the Corporation, ending December 31, 2017. His consulting contracting has now been
extended until December 31, 2022. As part of his compensation under this extended arrangement his compensation
continues to carry a variable component of an annual participation fee equal to 5% of the annual net income before
taxes of SPI. The Board does not believe that this arrangement carries any risks to the Corporation as, since the fee
is paid on an annual basis and encourages Mr. Campbell to continue to develop favourable results for SPI over a
longer period of time. On March 31, 2017, following the resignation of Mr. Faye, Mr. Campbell was again
appointed as Chief Financial Officer, Secretary, a director and Chairman of the Corporation.

Executive Hedging

The Corporation’s NEO’s and directors are not permitted to purchase financial instruments, such as prepaid variable
forward contracts, equity swaps, collars, or units of exchange funds, any of which are designed to hedge or offset a
decrease in market value of the securities granted as compensation or held, directly or indirectly, by the Named
Executive Officer or director.

Compensation Governance

The Compensation Committee is responsible for reviewing all aspects of compensation to be provided to the
Corporation's Named Executive Officers and a recommendation is made by the Compensation Committee for the
compensation package payable to each of the Named Executive Officers for the Board's approval. During 2017, the
Corporation's Compensation Committee was comprised of three members, namely Glen Campbell (previously Mike
Faye prior to his resignation from the Board on March 31, 2017), Kam Patel and Jorge Goncalves. Mr. Patel and Mr.
Goncalves are independent as they do not hold any position with the Corporation other than that of director and do
not own nor control any Common Shares in the Corporation. Mr. Campbell was not independent in 2017 as he was
the Chairman, Chief Financial Officer and Secretary of the Corporation.

Mr. Faye had been with the Corporation for over 21 years, over which time he had been active in the review and
compilation of the Corporation's financial statements. Mr. Faye obtained his Bachelor of Arts in Economics from the
University of Toronto in 1968, and his Masters in Business Administration from the University of Toronto in 1970.
Mr. Faye has over 28 years of executive experience. On March 31, 2017, Mr. Faye resigned from the Board and
from his various other positions with the Corporation and retired on December 31, 2017. Following his resignation,
Mr. Glen Campbell was appointed to the Compensation Committee.

Mr. Campbell is a Chartered Professional Accountant and has held various executive positions during his over 45
years in business that would have required him to evaluate and monitor executive compensation policies and
practices.

Mr. Patel and Mr. Goncalves have many years involvement in the business community and have dealt with
numerous compensation issues in the course of their leadership roles.
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The Compensation Committee is responsible for: (i) overseeing and assessing the functioning of the Board and the
committees of the Board and for the development, recommendation to the Board, implementation, and assessment of
effective governance principles and for the nomination of appropriate candidates to serve the Board as directors, as
chair of the Board, as committee members and as committee chairs for the Board; (ii) undertaking on behalf of the
Board such other governance initiatives as may be necessary or desirable to enable the Board to provide effective
governance for the Corporation; and (iii) implementing and overseeing compensation policies and general human
resources policies and guidelines concerning employee compensation and benefits approved by the Board for the
Corporation.

Fees for Compensation Consultants

At no time since the most recently completed financial year of the Corporation, has a compensation consultant or
advisor been formally retained by the Corporation to assist the Board in determining the compensation of the
directors or executive officers of the Corporation.

Summary Compensation Table

The following table sets forth information concerning the compensation paid to the NEOs for the years ended
December 31, 2017, 2016 and 2015.

Non-Equity Incentive
Plan Compensation ($)®
Share- Option- Long- All Other Total
Name and Salaries Based Based Annual Term Pension Compen- Compen-
Principal and Fees | Awards® Awards® Incentive Incentive Value® sation sation
Position Year ) $) 3) Plan Plan %) 3) 3)
Andrew Malion 2017 86,248 N/A Nil 9,000© Nil N/A Nil 95,248
President and 2016 71,879© N/A Nil 5,000© Nil N/A Nil 76,879
Chief Executive 2015 71,817© N/A Nil 9,000 Nil N/A Nil 80,817
Officer
Michael Faye,
Former 2017 56,137(5) N/A Nil 3,000(5) Nil N/A Nil 59,137
Chairman, Chief 2016 93,462(5) N/A Nil 5,000(5) Nil N/A Nil 98,462
Financial Officer 2015 90,000(5) N/A Nil 9,000(5) Nil N/A Nil 99,000
and Secretary(9)
Glen Campbell, 2017 75,000 N/A Nil 9,0107 Nil N/A Nil 84,010
Chairman, Chief 2016 75,000 N/A Nil 7,8957 Nil N/A Nil 82,895
Financial 2015 75,000 N/A Nil 9,000 Nil N/A Nil 84,000
Officer, and
Secretary®
Notes:
(1) No share-based awards were granted to NEOs in 2017, 2016, 2015, 2014 or 2013.
2) No Options were granted during the years ended December 31, 2017, 2016, 2015, 2014 or 2013.
3) No amendments to prior awards were made in 2017, 2016, 2015, 2014 or 2013.
4) The Corporation does not generally have non-equity incentive compensation plans for the NEOs. For the

years ended December 31, 2016 and 2017, each of Mr. Faye and Mr. Malion received a cash performance
bonus, as described in notes 5 and 6 below.

%) Mr. Faye's annual compensation was amended on a temporary basis to $60,000 per annum effective October
1, 2008, to $72,000 per annum effective January 1, 2011, $81,000 per annum effective January 1, 2012 and
$90,000 per annum effective January 1, 2013 and $93,462 effective January 1, 2016. A performance bonus of
$3,000, $5,000 and $9,000 was paid to Mr. Faye in 2017, 2016 and 2015, respectively.

6) Mr. Malion's compensation is solely based on a percentage of sales in any fiscal period. A performance bonus
0f'$9,000, $5,000 and $9,000 was paid to Mr. Malion in 2017, 2016 and 2015, respectively.
7 Mr. Campbell's compensation is payable pursuant to the terms of his consulting contract with the Corporation

and is comprised of base fees of $75,000 and an annual participation fee equal to 5% of the annual net
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income before taxes of SPI. The annual participation fee for 2017 was settled at $9,010 and was paid to Mr.
Campbell in 2017. The annual participation fee for 2016 was settled at $7,895 and was paid to Mr. Campbell
in 2016. The annual participation fee for 2015 was settled at $9,000 and was paid to Mr. Campbell in 2015.

(8) The Corporation does not currently have a pension plan.

) On March 31, 2017, Mr. Faye resigned from the Board and all of his positions with the Corporation.
Effective that date, Mr. Campbell was appointed Chairman, Chief Financial Officer and Secretary. During the
years ended December 31, 2016 and 2015, Mr. Campbell was a consultant to the Corporation and the
amounts reflected in the table for such periods reflect the fees paid to Mr. Campbell for such consulting
services and not in the capacity as an NEO of the Corporation.

Summary Compensation Agreements

The Corporation had signed an employment agreement with Mr. Faye with annual compensation of $127,800. To
alleviate cash flow demands on the Corporation, the salary payable pursuant to this agreement was amended to
$60,000 per annum effective October 1, 2008 until December 31, 2010, to $72,000 for the 2011 calendar year, to
$81,000 for the 2012 calendar year, to $90,000 for the 2013, 2014 and 2015 calendar years and $93,462 for the 2016
calendar year. In 2017, a performance bonus of $3,000 was also paid to Mr. Faye (in 2016, $5,000 and in 2015,
$9,000).

The compensation arrangement for Mr. Malion is calculated as a percentage of all SPI sales in a fiscal period. In
2017, a performance bonus of $9,000 was also paid to Mr. Malion (in 2016, $5000 and in 2015, $9,000).

The compensation arrangement for Mr. Campbell is set out in a consulting contracting entered into in 2017 and
continuing until December 31, 2022. Base annual fees are $75,000 and as part of his compensation under this
arrangement his compensation also carries a variable component of an annual participation fee equal to 5% of the
annual net income before taxes of SPI.

The Corporation did not make any significant changes to its compensation policies during (or after) the year ended
December 31, 2017 that could or will have any effect on director or NEO compensation.

For the three-months ended March 31, 2018, the NEOs were paid, in the aggregate, $52,511 in salaries and
consulting fees.

Stock Option Plan

Eligible participants under the Stock Option Plan are directors, officers, employees and consultants engaged by the
Corporation.

The maximum number of Common Shares which may be reserved for issuance to any one optionee under the Stock
Option Plan shall not exceed 5% of the total number of issued and outstanding Common Shares (on a non diluted
basis), less Common Shares reserved for issuance under any stock option agreement. Notwithstanding the foregoing
provision, no more than 5% of the issued Common Shares of the Corporation may be granted to any one insider of
the Corporation in any 12 month period, no more than 2% of the issued Common Shares of the Corporation may be
granted to any one consultant to the Corporation in any 12 month period and no more than an aggregate of 2% of the
issued Common Shares of the Corporation may be granted to an employee of the Corporation conducting Investor
Relations Activities (as defined in the policies of the TSXV) in any 12 month period.

The exercise price for the Common Shares of the Corporation under each option is determined by the Board on the
basis of the market price, where "market price" is the prior trading day closing price of the Common Shares of the
Corporation on the TSXV. Where there is no such closing price, or if the Board determines that such closing price
would not be representative of the market price of the Common Shares, then the exercise price is calculated using
the weighted average price per share for the Common Shares for the 5 consecutive trading days ending on the last
trading day preceding the date of grant. The exercise price is subject to the TSXV minimum pricing guidelines and
cannot be set below the market price.



12

The term of the Option is determined by the Board provided that Options shall not be granted for a term exceeding 5
years. Options are fully vested on the grant date. Notwithstanding the foregoing, unless otherwise permitted by the
TSXV, Options issued to consultants performing Investor Relations Activities: (i) must vest in stages over a period
of not less than 12 months, with no more than one quarter of the Options vesting in any three month period; and (ii)
must expire within 30 days after the consultant ceases to be employed or retained to provide Investor Relations
Activities.

The Stock Option Plan does not provide for stock appreciation rights.

If any optionee who is a director, officer or employee shall cease to be a director, officer or employee of the
Corporation or any subsidiary for any reason, save and except the death of an optionee, the optionee may exercise
his Options, but only within the period of 90 days succeeding such cessation and in no event after the expiry date of
the optionee's Options. In the event of the optionee's death, the Options may be exercised during a period of one year
next succeeding the optionee's death, and in no event after the expiry date of the optionee's Options.

The entitlement of a consultant to Options, including the entitlement to Options upon termination, shall be
determined by the terms of the consultant's agreement and the requirements of the Stock Option Plan and in no event
shall continue after the expiry date of the consultant's option agreement.

No Option granted under the Stock Option Plan is transferable or assignable by an optionee except otherwise than
by will or by the laws of descent and distribution, and such Option is exercisable only by the optionee during his
lifetime.

The Board may at any time amend the terms of a stock option agreement or the Stock Option Plan upon requisite
regulatory and TSXV approval. If the optionee is an insider of the Corporation at the time of the amendment, the
Corporation must obtain disinterested Shareholder approval.

The Corporation does not provide any financial assistance to participants under the Stock Option Plan to facilitate
the purchase of securities.

Outstanding Share-Based Awards and Option-Based Awards
Option-Based Awards

The Corporation provides option-based awards to executive officers and employees. Previous grants of option-based
awards are taken into account when considering new grants. Management recommends to the Board the award level
for each potential grantee and the independent board members evaluate the recommendation. The Corporation's
equity incentive plan under which an option-based award is granted is reviewed by management, including
executives and any amendments are approved by the Board prior to seeking the requisite Shareholder approval.



The following table sets forth all option-based awards and share-based
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Executive Officer at the end of the year ended December 31, 2017:

awards outstanding for each Named

Option-based Awards Share-based Awards®
Market or Market or
Number of | payout value | payout value
Number of Value of shares or of share- of share-
securities unexercised units of based based awards
underlying Option in-the- shares that awards that | not paid out
unexercised [ exercise money have not have not or
options price Option expiration optionsV vested vested distributed
Name #) $) date 3) #) $) 3
Andrew Malion Nil N/A N/A N/A N/A N/A N/A
Michael Faye® Nil N/A N/A N/A N/A N/A N/A
Glen Campbell S Nil N/A N/A N/A N/A N/A N/A
Notes:
(1) As at December 31, 2017, the Corporation did not have any Options outstanding.
2) The Corporation does not offer share-based awards.
3) On March 31, 2017, Mr. Faye resigned from the Board and all of his positions with the Corporation.

Effective that date, Mr. Campbell was appointed Chairman, Chief Financial Officer and Secretary.

Incentive Stock Option Plan Awards — Value Vested or Earned During the Year

The following table sets forth for each NEO, the value of option-based awards and share-based awards which vested
during the year ended December 31, 2017, and the value of non-equity incentive plan compensation earned during
the year ended December 31, 2017:

Option-based awards — Non-equity incentive plan
Value vested during the Share-based awards — Value compensation — Value
year®) vested during the year?® earned during the year®
Name $) 3 ®

Andrew Malion Nil Nil 9,000

Michael Faye® Nil Nil 3,000

Glen Campbell® Nil Nil 9,010

Notes:

(1) Calculated based on the difference between the market price of the Common Shares on the vesting date and
the exercise price of the Options on the vesting date. During the year ended December 31, 2017, the
Corporation did not have any Options outstanding.

2) The Corporation does not offer share-based awards.

3) In 2017, Mr. Faye and Mr. Malion were each paid a cash performance bonus of $3,000 and $9,000,
respectively. Pursuant to the terms of Mr. Campbell's consulting contract, he receives an annual participation
fee equal to 5% of the annual net income before taxes of SPI. The annual participation fee for 2017 was
settled at $9,010 and was paid to Mr. Campbell in 2017.

4) On March 31, 2017, Mr. Faye resigned from the Board and all of his positions with the Corporation.

Effective that date, Mr. Campbell was appointed Chairman, Chief Financial Officer and Secretary.

Termination and Change of Control Benefits

Under the terms of the Corporation's employment agreement with Mr. Faye, if his contract was terminated by the
Corporation, the Corporation would be obligated to pay Mr. Faye's entitlement under existing employment standards
legislation. Mr. Faye's employment agreement did not contain non-competition provisions. As Mr. Faye retired from
the Corporation on December 31, 2017, no termination payments were made to Mr. Faye under the terms of his
employment agreement.
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Under the terms of the Corporation's employment agreement with Mr. Malion, if his contract is terminated by the
Corporation, the Corporation is obligated to pay Mr. Malion's entitlement under existing employment standards
legislation. Mr. Malion's employment agreement does not contain non-competition provisions.

Under the terms of Mr. Campbell's consulting contract entered into in 2017 and continuing until December 31, 2022,
in the event that Mr. Campbell is terminated as a result of a criminal offense, wilful or gross misconduct, failure to
comply with the instructions of directions of the Board, a breach of the terms of his employment contract that is not
remedied in 10 days, or personal bankruptcy, no payments are required to be made to Mr. Campbell on termination.
In all other circumstances, Mr. Campbell may be terminated upon payment of continued base payments for a period
of eight months. Mr. Campbell’s compensation is comprised of an annual base fee of $75,000 and an annual
participation fee equal to 5% of the annual net income before taxes of SPI. Mr. Campbell's consulting contract
contains a two year non-competition provision.

Director Compensation

The Corporation recently introduced a compensation plan for independent directors (the "Plan"). Under the terms of
the Plan each independent director received $500 for each Board Meeting that they attend during the fiscal year
ended December 31, 2017. The Corporation's directors received no cash-based compensation for their service in
2016 and prior years. The Corporation has granted directors option-based awards in past years, including an
aggregate of 250,000 Options, which were granted to the directors in the year ended December 31, 2011 and have
subsequently expired. No Options were granted by the Corporation during the years ended December 31, 2017,
2016, 2015,2014, 2013 and 2012.

Directors’' Summary Compensation Table

The following table sets forth for the year ended December 31, 2017, information concerning the compensation paid
to the directors of the Corporation, other than directors who are also Named Executive Officers:

Share- Option- Non-equity
Fees based based incentive plan Pension All other
earned awards® awards® compensation value compensation Total
Name ® ® ® ® ® ® ®
Jorge Goncalves® 2,500 Nil Nil Nil Nil Nil 2,500
Kam Patel® 2,500 Nil Nil Nil Nil Nil 2,500
Notes:
(1) The Corporation does not offer its directors share-based awards.
2) No Options were granted during the year ended December 31, 2017.
3) Member of the Compensation Committee.
4) For the three-months ended March 31, 2018, the directors, other than directors who are also Named

Executive Officers, were not paid any fees.

Directors' Outstanding Option-Based Awards and Share-Based Awards

The following table sets forth for each of the directors of the Corporation, other than directors who are also Named
Executive Officers, all option-based awards and share-based awards outstanding at the end of the year ended
December 31, 2017:
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Option-based Awards Share-based Awards®
Market or Market or
Number of | payout value | payout value
Number of Value of shares or of share- of share-
securities unexercised units of based based awards
underlying Option in-the- shares that awards that | not paid out
unexercised exercise money have not have not or
options price Option expiration options™ vested vested distributed
Name # $) date ) #) $) 3)
Jorge Goncalves Nil N/A N/A N/A N/A N/A N/A
Kam Patel Nil N/A N/A N/A N/A N/A N/A
Notes:
(1) The Corporation did not have any Options outstanding as at December 31, 2017.
2) The Corporation does not offer its directors share-based awards.

Directors' Incentive Stock Option Plan Awards — Value Vested or Earned During the Year

The following table sets forth for each of the directors of the Corporation, other than directors who are also Named
Executive Officers, the value of option-based awards and share-based awards which vested during the year ended
December 31, 2017, and the value of non-equity incentive plan compensation earned during the year ended

December 31, 2017:

Option-based awards — Non-equity incentive plan
Value vested during the Share-based awards — Value compensation — Value
year® vested during the year?® earned during the year®
Name (&) ) 3
Jorge Goncalves Nil N/A Nil
Kam Patel Nil N/A Nil
Notes:
1) Calculated based on the difference between the market price of the Common Shares on the vesting date and
the exercise price of the Options on the vesting date. During the year ended December 31, 2017, the
Corporation did not have any Options outstanding.
2) The Corporation does not offer directors share-based awards or non-equity incentive plan compensation.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following sets forth information in respect of securities authorized for issuance under the Corporation’s equity
compensation plans as at December 31, 2017:

Number of securities
to be issued upon
exercise of outstanding
options, warrants and

Weighted average
exercise price of
outstanding options,

Number of securities remaining
available for future issuance under
equity compensation plans
(excluding securities reflected in

rights warrants and rights column (a))
Plan Category (a) (b) (©"
Equity compensation plans Nil N/A 6,050,997
approved by securityholders
Equity compensation plans not Nil N/A Nil
approved by securityholders
Total Nil N/A 6,050,997

Note:
(1

The Corporation is authorized to issue a maximum of 10% of its issued and outstanding Common Shares as

Options. At December 31, 2017, the Corporation had 60,509,971 Common Shares issued and outstanding and
no Options outstanding.
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Dynamic Venture Opportunities Fund Ltd.

On June 6, 2004, the Corporation closed a debenture financing with Dynamic Venture Opportunities Fund
("DVOF"), an Ontario labour-sponsored venture capital fund, whereby DVOF advanced $750,000 to the
Corporation's wholly-owned subsidiary SPI. In consideration of the advance of these funds, pursuant to the terms of
a royalty debenture agreement (the "Royalty Debenture"), DVOF is entitled to receive royalty payments equal to
the greater of $100,000 per annum, or 10% of the total annual gross revenue generated by SPI. 25% of each royalty
payment is allocated against the principal amount of the Royalty Debenture. The royalty payments will continue at
10% of SPI's gross revenue until the earlier of: (i) the date that the Royalty Debenture has been fully repaid; or (ii)
15 years from the issue date, at which time any remaining principal amount shall be due. As additional
consideration, the Corporation issued 3,000,000 Common Shares to DVOF at a deemed price $0.05 per share,
representing a deemed value equal to 20% of the $750,000 invested. In conjunction with the closing of this
arrangement, the general security agreements in favour of management referenced above were subordinated in
favour of the interest of DVOF.

On June 1, 2007, the Corporation closed a private placement with DVOF, whereby DVOF advanced an additional
$750,000 to SPI. SPI issued 750 convertible preferred shares at a deemed value of $1,000 per share (the "Preferred
Shares") to DVOF. The Preferred Shares paid a 6% annual dividend commencing January 1, 2008 and were
convertible into common shares of SPI. DVOF received a warrant to subscribe to additional convertible preferred
shares exercisable until December 31, 2013 (extended by mutual agreement previously from December 31, 2010 and
December 31, 2011 and December 31, 2012 and originally from June 30, 2008) with the same conversion provisions
as the Preferred Shares. These warrants have now expired. The Corporation holds 67.73% of the issued and
outstanding common shares of SPI. The Preferred Shares held by DVOF were convertible into a 13.35% equity
interest in SPI. As additional consideration, the Corporation issued 1,500,000 Common Shares to DVOF at a
deemed price $0.065 per share, representing a deemed value equal to 13% of the $750,000 invested. In conjunction
with the closing of this arrangement, the general security agreements in favour of management referenced above
were subordinated in favour of the interest of DVOF.

On June 30, 2008, the Corporation consolidated $750,000 of loan advances from DVOF, whereby the Corporation
executed a loan agreement accruing interest at 12% per annum until maturity. On July 17, 2008, the Corporation
issued a loan bonus of 3,000,000 Common Shares at a deemed price of $0.05 per share to DVOF pursuant to this
loan arrangement. The loan, together with subsequent loan advances of $100,000 in November 2008, $225,000 in
2009 and $125,000 in November 2010, are unsecured and had a maturity date of December 31, 2011.

During 2011, DVOF agreed to forgive and relieve the Corporation of the liability for interest and royalty arrears
totalling $349,959.86 and agreed to convert interest and royalty arrears totalling $116,650.00 to equity by the
Corporation issuing 2,333,000 Common Shares at $0.05 per Common Share. DVOF also agreed to convert
$850,000 of loan debt owing to equity, further relieving the Corporation of the need to use future cash flow to repay
these amounts (the "Debt Restructuring"). The Corporation issued 8,300,000 Common Shares at a price of $0.05
per Common Share and SPI issued 580 common shares at a price of $750 per common share to DVOF to settle the
loans. The remaining loans were fully repaid during 2017.

To further ease future cash flow requirements for the Corporation, as part of the Debt Restructuring, in July 2011,
DVOF agreed to waive quarterly dividend payments in the amount of $78,750 due on the Preferred Shares for the
balance of 2012, 2013, 2014, 2015, and all of 2016. This waiver of dividends had been extended to all of 2017 as
well. DVOF also agreed to limit royalty fee payments under the Royalty Debenture to the minimum amount of
$18,750 per quarter for 2011 and to settle these amounts by way of issuance of SPI common shares at $750 per
common share. This arrangement was extended into 2012, 2013, 2014, 2015 and 2016 and in 2017 royalty fee
payments under the Royalty Debenture were waived without payment.

During 2011, dividends, due January 1, 2011, by the Corporation’s subsidiary, SPI, amounting to $11,250 for the
fiscal year ended December 31, 2011, and recorded as interest on long-term debt, were paid by way of issuance of
15 common shares of SPI, valued at $750 per share. As described above, the dividends due in 2012, 2013, 2014,
2015, 2016 and 2017, totalling $45,000 each year, were waived by DVOF.
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During 2017, DVOF sold its 32.27% of the issued and outstanding common shares of SPI to CABE Financial
Corporation ("CABE Financial') as well as its interest in the Royalty Debenture and Preferred Shares referred to
above. DVOF continues to own 18,133,000 Common Shares (29.97%) of the Corporation. A shareholder of
CABE Financial is a director and a key executive of the Corporation.

During 2017, CABE Financial acquired 1,315 common shares in SPI, the Royalty Debenture and the 750 Preferred
Shares from DVOF, of which 150 Preferred Shares were purchased by SPI for cancellation in 2017. The Royalty
Debenture matures on August 6, 2019 and until that time, all future debenture royalty fee payments have been
waived. In connection with the purchase of the Preferred Shares, the following changes were made to the terms of
the Preferred Shares:

e they are no longer convertible into common shares of SPI;

e commencing on January 1, 2018, dividends at 6% are paid monthly; and

e the 600 Preferred Shares outstanding are retractable in the following amounts and on the following

dates:
o June 30,2018 125 shares $125,000
o December 31, 2018 125 shares $125,000
o June 30, 2019 100 shares $100,000
o December 31, 2019 125 shares $125,000
o June 30, 2020 125 shares $125,000

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

None of the directors, executive officers, employees or former executive officers, directors or employees of the
Corporation or its subsidiaries, is or has been at any time since the beginning of the most recently completed
financial year, indebted to the Corporation or any of its subsidiaries nor is any indebtedness still outstanding, nor, at
any time since the beginning of the most recently completed financial year, has any indebtedness of any such person
been the subject of a guarantee, support agreement, letter of credit or other similar arrangement or understanding
provided by the Corporation or any of its subsidiaries.

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as disclosed elsewhere herein, no proposed director of the Corporation, or any informed persons (as defined
in National Instrument 51-102 — Continuous Disclosure Obligations), and no associate or affiliate of any of the
foregoing persons, has or has had any material interest in any transaction since the commencement of the
Corporation's most recently completed financial year or in any proposed transactions which has materially affected
or would materially affect the Corporation or any of its subsidiaries.

There are potential conflicts of interest to which the directors and officers of the Corporation will be subject in
connection with the operations of the Corporation. Conflicts, if any, will be subject to the procedures and remedies
available under the Business Corporations Act (Alberta) (the "ABCA"). The ABCA provides that if a director has
an interest in a contract or proposed contract or agreement, the director shall disclose his interest in such contract or
agreement and shall refrain from voting on any matter in respect of such contract or agreement unless otherwise
provided by the ABCA.
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INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

No director or executive officer of the Corporation, or any person who has held such a position since the beginning
of the last completed financial year of the Corporation, nor any nominee for election as a director of the Corporation,
nor any associate or affiliate of the foregoing persons, has any material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise, in any matter to be acted on at the Meeting other than the election of
directors, the approval of the Stock Option Plan and the appointment of auditors.

CORPORATE GOVERNANCE DISCLOSURE

National Instrument 58-101 — Disclosure of Corporate Governance Practices requires issuers to disclose the
corporate governance practices that they have adopted, and National Policy 58-201 — Corporate Governance
Guidelines provides guidance on corporate governance practices.

The Corporation's statement of corporate governance practices is attached to this Information Circular as Schedule
HA".

AUDIT COMMITTEE

Information relating to the Audit Committee and the Audit Committee's mandate and terms of reference are attached
to this Information Circular as Schedules "B" and "C", respectively.

DIRECTORS' APPROVAL
The contents and the sending of this Information Circular have been approved by the Board.
ADDITIONAL INFORMATION

Financial information in respect of the Corporation is provided in the management's discussion and analysis of
financial conditions and results of operations and the Corporation's comparative annual financial statements for the
year ended December 31, 2017. Additional information relating to the Corporation is available on SEDAR at
www.sedar.com. None of the Corporation's information available on SEDAR is deemed to be incorporated by
reference herein.

The Corporation shall provide a copy of its financial statements and management's discussion and analysis to any
Shareholder, upon request to the President of the Corporation, at 41 Horner Avenue, Unit 2, Etobicoke, Ontario
MB8Z 4X4.



SCHEDULE "A"
STATEMENT OF CORPORATE GOVERNANCE PRACTICES

Set forth below is a description of the Corporation's current corporate governance practices.

1.

Board of Directors

(a) The independent members of the board of directors of the Corporation are Kam Patel and Jorge
Goncalves.
(b) The non-independent directors are Andrew Malion (President and Chief Executive Officer) and

Glen Campbell (Chairman, Secretary and Chief Financial Officer).
Directorship

No directors are presently directors of any other issuer that is a reporting issuer (or the equivalent) in a
jurisdiction or a foreign jurisdiction.

Orientation and Continuing Education

New directors are provided the opportunities to meet with management, tour facilities and receive reports
relating to the Corporation's business and affairs. The Corporation will also pay for the cost of relevant
courses for directors.

Ethical Business Conduct

In accordance with the Business Corporations Act (Alberta), directors who are a party to or are a director or
an officer of a party to a material contract or material transaction are required to disclose the nature and
extent of their interest and are not permitted to vote on any resolution to approve the contract or transaction.

Nomination of Directors

(a) The process by which the Board identifies new candidates for Board nomination is via interviews
with current Board members and upon the recommendation of industry peers. The Board
members will identify new candidates to the Compensation Committee for their consideration.

(b) In conjunction with the Chairman of the Board, the Compensation Committee, which is comprised
of a majority of independent directors, will propose to the Board, annually, the members proposed
for re-election to the Board and identify and, where appropriate, recommend new nominees for
election to the Board. The Compensation Committee will consider the competencies and skills
that each new nominee will bring to the Board, whether or not each new nominee can devote
sufficient time and resources to his or her duties as a member of the Board and the competence
and skills that the Board considers to be necessary for the Board, as a whole, to possess.

Compensation

The Compensation Committee of the Corporation reviews the compensation for the directors and officers
of the Corporation and a recommendation is made by the Compensation Committee for the compensation
package payable to each of the directors and officers for the Board’s approval. The Compensation
Committee’s charter is currently being finalized by the Corporation. The Corporation's Compensation
Committee consists of Glen Campbell, Kam Patel and Jorge Goncalves. On March 31, 2017, Mr. Michael
Faye resigned from the Board and Mr. Glen Campbell was appointed a member of the Compensation
Committee.

See "Compensation Discussion and Analysis — Compensation Governance".



Other Board Committees

The Corporation has an Audit Committee in addition to the Compensation Committee. See Schedule "B" to
the Information Circular entitled "Audit Committee Information".

Assessments

The Compensation Committee will be responsible for the regular assessment of the effectiveness of the
Board as a whole, the committees of the Board and the contributions of individual directors. This process
will be used with respect to both the appointment of new and the assessment of continuing directors. To
date the Board has satisfied itself that the Board, its committees and individual directors are performing
effectively through informal discussions.



SCHEDULE "B"

AUDIT COMMITTEE INFORMATION

National Instrument 52-110 — Audit Committees ("NI 52-110") requires the Corporation, as a TSXV issuer, to
disclose annually in its Information Circular certain information concerning the constitution of its Audit Committee
and its relationship with its independent auditor, as set forth in the following:

1.

The Audit Committee's Charter

The Audit Committee has a charter. A copy of the Audit Committee’s charter is attached to this Schedule
"B" and is incorporated herein by reference.

Composition of the Audit Committee

The current members of the Audit Committee are Messrs. Kam Patel, Glen Campbell and Jorge Goncalves.
A majority of the Audit Committee is independent and each member of the Audit Committee is financially
literate. Each of Messrs. Goncalves and Patel are independent in accordance with NI 52-110. Mr. Campbell
is not independent in accordance with NI 52-110 as he is the Chairman, Chief Financial Officer and
Secretary of the Corporation. On March 31, 2017, Mr. Michael Faye resigned from the Board and Mr.
Glen Campbell was appointed a member of the Audit Committee.

A member of the Audit Committee is independent if the member has no direct or indirect material
relationship with the Corporation. A material relationship means a relationship which could, in the view of
the Corporation's Board, reasonably interfere with the exercise of a member's independent judgment.

A member of the Audit Committee is considered financially literate if he or she has the ability to read and
understand a set of financial statements that present a breadth and level of complexity of accounting issues
that are generally comparable to the breadth and complexity of the issues that can reasonably be expected
to be raised by the Corporation.

Relevant Education and Experience
Glen Campbell, CPA, Chairman, Chief Financial Officer, Secretary and Director

Mr. Campbell has been with the Corporation at various times over the past 10 years, at which time he has
been active in the review and compilation of the Corporation's financial statements. Mr. Campbell is a
member of the Chartered Professional Accountants Institute of Ontario.

Kam Patel, Director

Mr. Patel has over 20 years of varied business experience in manufacturing of electronics. Mr. Patel is very
knowledgeable in the field of manufacturing and marketing of electronic products and components and
brings significant business acumen to the Corporation and the Audit Committee. Mr. Patel holds a diploma
in Mechanical Engineering from the Institute of Mechanical Engineering, Bombay, India.

Jorge Goncalves, Director

Mr. Goncalves has over 20 years of varied business experience and is currently President of Jorge
Goncalves Holdings Inc. Mr. Goncalves has been with the Corporation for over 12 years and has served on
the Audit Committee for 10 years. Mr. Goncalves' technical background adds an analytical approach to the
Audit Committee.



Audit Committee Oversight

Not applicable.

Reliance on Certain Exemptions

Not applicable.

Pre-Approval Policies and Procedures

Not applicable.

External Auditor Service Fees (By Category)

The Audit Committee has reviewed the nature and amount of non-audited services provided by SF
Partnership, LLP to the Corporation to ensure auditor independence. Fees incurred with SF Partnership,
LLP for audit and non-audit services in the fiscal year ending 2017 and 2016 respectively are outlined in

the following table.
Nature of Services Fees incurred from Auditor re Fees incurred from Auditor re
Year Ended December 31, 2017 Year Ended December 31, 2016
Audit Fees) $35,000 $30,000
Audit-Related Fees® Nil Nil
Tax Fees® $ 2,100 $2,100
All Other Fees® $ 7,000 Nil
Total $44,100 $37,100
Notes:
(1) "Audit Fees" include fees necessary to perform the annual audit and quarterly reviews of the Corporation's

@

3

4

consolidated financial statements. Audit Fees include fees for review of tax provisions and for accounting
consultations on matters reflected in the financial statements. Audit Fees also include audit or other attest
services required by legislation or regulation, such as comfort letters, consents, reviews of securities filings
and statutory audits.

"Audit-Related Fees" include services that are traditionally performed by the auditor. These audit-related
services include employee benefit audits, due diligence assistance, accounting consultations on proposed
transactions, internal control reviews and audit or attest services not required by legislation or regulation.

"Tax Fees" include fees for all tax services other than those included in "Audit Fees" and "Audit-Related
Fees". This category includes fees for tax compliance, tax planning and tax advice. Tax planning and tax
advice includes assistance with tax audits and appeals, tax advice related to mergers and acquisitions, and
requests for rulings or technical advice from tax authorities.

"All Other Fees" include the compilation and review of quarterly interim financial statements.

Exemption

The Corporation is relying upon the exemption in section 6.1 of NI 52-110 in respect of the composition of
its Audit Committee and in respect of its reporting obligations under NI 52-110.



SCHEDULE "C"
SPECTRA INC.

AUDIT COMMITTEE
MANDATE AND TERMS OF REFERENCE
Introduction

Spectra Inc. (the "Corporation") is a vertically integrated manufacturer and supplier of products and services to the
commercial transportation industry. The board of directors of the Corporation (the "Board") has the responsibility
for the overall stewardship of the conduct of the business of the Corporation and its subsidiaries and the activities of
management of the Corporation, which is responsible for the day-to-day conduct of the business.

Purpose

The overall purpose of the Audit Committee (the "Committee") is to ensure that the Corporation's management has
designed and implemented an effective system of internal financial controls and disclosure controls and procedures,
to review and report on the integrity of the consolidated financial statements of the Corporation, to review the
Corporation's compliance with regulatory and statutory requirements as they relate to financial statements, taxation
matters and disclosure of material facts.

Composition, Procedures and Organization

1. The Committee shall consist of at least three members of the Board, a majority of whom shall be
"independent", as that term is defined in Sections 1.4 and 1.5 of National Instrument 52-110, Audit
Committees ("NI 52-110") (provided that, if the Common Shares of the Corporation are listed and posted
on the Toronto Stock Exchange, then all of the members of the Committee shall be "independent").

2. All of the members of the Committee shall be "financially literate" (i.e. able to read and understand a set of
financial statements that present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of those of the Corporation and that can be reasonably expected
to be raised by the Corporation's financial statements).

3. The Committee composition, including the qualifications of its members, shall comply with the applicable
requirements of stock exchanges on which the Corporation lists its securities and of securities regulatory
authorities, as such requirements may be amended from time to time.

4. The Board shall appoint the members of the Committee. The Board may at any time remove or replace any
member of the Committee and may fill any vacancy in the Committee.

5. Unless the Board shall have appointed a chair of the Committee, the members of the Committee shall elect
a chair from among their members.

6. The quorum for meetings shall be a majority of the members of the Committee, present in person or by
telephone or other telecommunication device that permits all persons participating in the meeting to speak
and to hear each other.

7. The Committee shall have access to such officers and employees of the Corporation and to the
Corporation's external auditors, and to such information respecting the Corporation, as it considers
necessary or advisable in order to perform its duties and responsibilities.



8. Meetings of the Committee shall be conducted as follows:

(a) the Committee shall meet at least four times annually at such times and at such locations as may
be requested by the chair of the Committee. The external auditors or any member of the
Committee may request a meeting of the Committee;

(b) the external auditors shall receive notice of and have the right to attend all meetings of the
Committee; and

(c) the following management representatives shall be invited to attend all meetings, except executive
sessions and private sessions with the external auditors:

1) Chief Executive Officer; and
(i1) Chief Financial Officer,
and other management representatives shall be invited to attend as necessary.

9. The external auditors shall report directly to the Committee and the external auditors and internal auditors
(if any) shall have a direct line of communication to the Committee through its chair and may bypass
management if deemed necessary. The Committee, through its chair, may contact directly any employee of
the Corporation as it deems necessary, and any employee may bring before the Committee any matter
involving questionable, illegal or improper financial practices or transactions.

10. The Committee may retain, at the Corporation's expense, special legal, accounting or other consultants or
experts it deems necessary in the performance of its duties and may set and pay the compensation for any
advisor engaged. The Committee will notify the Chairman of the Board whenever independent consultants
are engaged.

Handling of Complaints

The Committee shall maintain procedures for the receipt, retention and treatment of complaints received by the
Corporation regarding accounting, internal accounting controls or auditing matters, and the confidential, anonymous
submission by employees of the Corporation of concerns regarding questionable accounting or auditing matters (a
"whistleblower policy").

Annual Review
The Committee shall review and assess the adequacy of its mandate annually, report to the Board thereon and
recommend any proposed changes to the Board for approval. The Committee shall also perform an annual
evaluation of the performance of the Committee and shall report the results of the evaluation to the Chairman of the
Board.
Roles And Responsibilities
11. The overall duties and responsibilities of the Committee shall be as follows:

(a) to assist the Board in the discharge of its responsibilities relating to the Corporation's accounting

principles, reporting practices and internal controls and its approval of the Corporation's annual

and quarterly consolidated financial statements and management's discussion and analysis;

(b) to establish and maintain a direct line of communication with the Corporation's internal (if any)
and external auditors and assess their performance;



12.

(©

(d)

(e)

®

(2)
(h)

(@)

)

to assist the Board in the discharge of its responsibilities relating to oversight of the Corporation's
internal, financial and disclosure controls and procedures;

to periodically review the audit and non-audit services pre-approval policy and recommend to the
Board any changes which the Committee deems appropriate;

to periodically consider whether there is a need to outsource internal audit functions or create an
internal audit department;

to receive and review complaints received pursuant to the Corporation's whistleblower policy and
oversee and provide direction on the investigation and resolution of such concerns and to
periodically review the said policy and recommend to the Board changes which the Committee
may deem appropriate;

to report regularly to the Board on the fulfilment of its duties and responsibilities;

to identify and monitor the management of the principal risks that could impact the financial
reporting of the Corporation;

to ensure that it satisfies those responsibilities set out in Part 2 of NI 52-110 and provisions
contained within the Companion Policy to 52-110; and

review and approve the Corporation's hiring policies regarding partners, employees and former
partners and employees of the present and former external auditors of the Corporation.

The duties and responsibilities of the Committee as they relate to the external auditors shall be as follows:

(@)

(b)

(©

(d)
(e)

to be directly responsible for overseeing the work of the external auditors engaged for the purpose
of preparing or issuing an auditor's report or performing other audit, review or attest services for
the Corporation, including the resolution of disagreements between management and the external
auditors regarding financial reporting;

to recommend to the Board a firm of external auditors to be nominated for appointment by the
Shareholders of the Corporation, and to monitor and verify the independence of such external

auditors;

to review and approve the fee, scope and timing of the audit and other audit related and non-audit
services rendered by the external auditors;

review the audit plan of the external auditors prior to the commencement of the audit;

to review with the external auditors, upon completion of their audit:

1) contents of their report;

(i1) scope and quality of the audit work performed;

(ii1) adequacy of the Corporation's financial and auditing personnel,

(iv) co-operation received from the Corporation's personnel during the audit;
v) internal resources used;

(vi) significant transactions outside of the normal business of the Corporation;
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®

(2)

(h)

(@)

(vii) significant proposed adjustments and recommendations for improving internal accounting
controls, accounting principles or management systems; and

(viii)  the non-audit services provided by the external auditors, as pre-approved pursuant to the
audit and non-audit services pre-approval policy;

to discuss with the external auditors the quality and not just the acceptability of the Corporation's
accounting principles;

to review any unresolved issues between management and the external auditors that could affect
the financial reporting or internal controls of the Corporation;

to implement structures and procedures to ensure that the Committee meets the external auditors
on a regular basis in the absence of management; and

to receive a written statement not less than annually from the external auditor describing in detail
all relationships between the auditor and the Corporation that may impact the objectivity and
independence of the auditor. The Committee shall review annually with the Board the
independence of the external auditors and either confirms to the Board that the external auditors
are independent or recommend that the Board take appropriate action to satisfy itself of the
external auditor's independence.

The duties and responsibilities of the Committee as they relate to the internal control procedures of the
Corporation are to:

(@)

(b)

(c)

review the appropriateness and effectiveness of the Corporation's policies and business practices
which impact on the financial integrity of the Corporation, including those relating to insurance,
accounting, information services and systems and financial controls, management reporting and
risk management;

review compliance under the Corporation's Code of Business Conduct Policy with those matters
addressed in the policy which affect the financial integrity of the Corporation and to periodically
review this policy and recommend to the Board changes which the Committee may deem
appropriate; and

periodically review the Corporation's financial and auditing procedures and the extent to which
recommendations made by the internal accounting staff or by the external auditors have been
implemented.

The Committee is also charged with the responsibility to:

(@)

(b)

(©)

review and recommend to the Board for its approval, the Corporation's annual financial
statements, management's discussion and analysis, annual information form and annual earnings
press releases before the Corporation publicly discloses this information;

review and approve the Corporation's interim financial statements, interim management's
discussion and analysis including the impact of unusual items and changes in accounting
principles and estimates and report to the Board with respect thereto and interim earnings press
releases before the Corporation publicly discloses this information;

review and approve the financial sections of:

1) the annual report to Shareholders;

(i1) the annual information form;



(d)

(e)

®

(&)
(h)

(@)

o

(k)

M

(m)

Accountability

(1ii) prospectuses;

(iv) other public reports requiring approval by the Board; and
V) press releases related thereto,

and report to the Board with respect thereto;

review regulatory filings and decisions as they relate to the Corporation's consolidated financial
statements;

review the appropriateness of the policies and procedures used in the preparation of the
Corporation's consolidated financial statements and other required disclosure documents, and
consider recommendations for any material change to such policies;

review and report on the integrity of the Corporation's consolidated financial statements;
review the minutes of any audit committee meeting of any subsidiary of the Corporation;

review with management, the external auditors and, if necessary, with legal counsel, any litigation,
claim or other contingency, including tax assessments that could have a material effect upon the
financial position or operating results of the Corporation and the manner in which such matters
have been disclosed in the consolidated financial statements;

review the Corporation's compliance with regulatory and statutory requirements as they relate to
financial statements, tax matters and disclosure of material facts;

develop a calendar of activities to be undertaken by the Committee for each ensuing year related to
the Committee's duties and responsibilities as set forth in this Charter and to submit the calendar in
the appropriate format to the Board within a reasonable period of time following each annual
meeting of Shareholders;

ensure all material public documents relating to the financial performance, financial position or
analysis thereon are reviewed by the Committee or another appropriate committee, as designated
by the Board. In certain cases which involve severe timing considerations, the Committee may
designate the responsibility for review to any two members of the Committee. The Committee
shall review and monitor practices and procedures adopted by the Corporation to assure
compliance with applicable listing requirements, laws, regulations and other rules, and where
appropriate, make recommendations or reports thereon to the Board,

The Committee shall review significant changes in the accounting principles to be observed in the
preparation of the accounts of the Corporation and its subsidiaries, or in their application, and in
financial disclosure presentation; and

The Committee shall prepare or review such reports as may be required by any applicable
securities regulatory authority to be included in the Corporation's Information Circular or any
other disclosure document of the Corporation.

The Committee shall report its activities and proceedings to the Board by distributing the minutes of its meetings or
by oral or written report at the next Board meeting.



Standards of Liability

Nothing contained in this mandate is intended to expand applicable standards of liability under statutory, regulatory,
common law or any other legal requirements for the Board or members of the Committee. The purposes and
responsibilities outlined in this mandate are meant to serve as guidelines rather than inflexible rules and the
Committee may adopt such additional procedures and standards as it deems necessary from time to time to fulfill its
responsibilities.

Annual Review And Assessment

The Committee shall conduct an annual review and assessment of its performance, including compliance with this
Charter and its role, duties and responsibilities, and submit such report to the Board.

Committee Timetable

The major activities of the Committee with respect to scheduled meetings will be outlined in an annual schedule, a
sample of which can be found below.

Proposed Schedule of Audit Committee Meeting Dates for 2018:

Meeting Date Proposed Agenda Items
April 25,2018 Review Interim and unaudited Financial Statements for period ending March 31, 2018
July 27,2018 Review Interim Unaudited Financial Statements for period ending June 30, 2018

October 26, 2018 Review Interim Unaudited Financial Statements for period ending September 30, 2018



TERMS OF REFERENCE FOR
AUDIT COMMITTEE CHAIR

The Chair is appointed annually by and reports to the Board. The Chair's primary role is managing the affairs of the
Committee, including ensuring the Committee is organized properly, functions effectively and meets its obligations
and responsibilities. The Chair works with the Chief Financial Officer ("CFO") of the Corporation to ensure
effective relations with Committee members. The Chair maintains on-going communications with the CFO and
with such other officers of the Corporation as the Chair determines appropriate. The Chair, in conjunction with the
Committee, maintains ongoing communications with the Trust's external auditors. The Chair has the responsibility
to lead the Committee and report to the Board after each Committee meeting.

The Chair also has the responsibility to ensure the Committee is alert to its obligations to the Board and pursuant to
law and to chair Committee meetings.

The Chair must also:

(a) assist the Board in its recommendation of Committee members and its review of the performance
and suitability of the Committee;

(b) ensure the co-ordination of the agenda, information packages and related events for Committee
meetings in conjunction with the Board Chair, the CFO and the Corporate Secretary;

(©) maintain a liaison and communication with Committee members, other directors and the Board
Chair to co-ordinate input from Committee members and directors, and optimize the effectiveness
of the Committee;

(d) in collaboration with the CFO and other officers, ensure information requested by Committee
members is provided and meets their needs;

(e) in conjunction with the Nomination and Corporate Governance Committee, the Board and the
Board Chair, review and assess Committee attendance, performance and compensation and the
size and composition of the Committee; and

® in conjunction with the Compensation Committee, lead the Committee in assessing the
performance of the Corporation's financial management team.

If the Chair and the CFO are the same person, then all references to CFO above shall be replaced with such other
officer of the Corporation as the Chairman of the Corporation deems necessary.
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