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dynaCERT INC. 
NOTICE OF ANNUAL AND SPECIAL MEETING OF THE SHAREHOLDERS 

TAKE NOTICE THAT an Annual and Special Meeting (the "Meeting") of the shareholders of dynaCERT INC. (the 

"Corporation") will be held at Alliance Banquet Hall, 501 Alliance Avenue, Toronto, Ontario, Canada M6N 2J1 on 

Friday, September 20, 2019 at 11:00 a.m. (Toronto time) for the following purposes: 

1. to receive the financial statements of the Corporation as at and for the year ended December 31, 2018, 

together with the report of the auditors thereon; 

2. to fix the number of directors of the Corporation to be elected at the Meeting at seven (7); 

3. to elect the board of directors of the Corporation to serve until the next annual meeting of the shareholders 

or until their successors are duly elected or appointed; 

4. to appoint the auditors of the Corporation for the ensuing year and to authorize the directors of the 

Corporation to determine the remuneration to be paid to the auditors; 

5. to consider and, if deemed advisable, to pass an ordinary resolution, the full text of which is set forth in the 

accompanying Management Information Circular and Proxy Statement (the "Management Proxy Circular"), 

approving the stock option plan of the Corporation in the form set out in Schedule "C" to the Management 

Proxy Circular; and 

6. to transact such other business as may properly come before the Meeting. 

Information relating to matters to be acted upon by the shareholders at the Meeting is set forth in the accompanying 

Management Proxy Circular. 

A shareholder may attend the Meeting in person or may be represented at the Meeting by proxy.  Shareholders who 

are unable to attend the Meeting in person and wish to be represented by proxy are requested to date, sign and return 

the accompanying Instrument of Proxy, or other appropriate form of proxy, in accordance with the instructions set 

forth in the accompanying Management Proxy Circular and Instrument of Proxy.  An Instrument of Proxy will not be 

valid unless it is received by TSX Trust Company, 100 Adelaide Street West, Suite 301, Toronto, Ontario, M5H 4H1, 

not less than 48 hours (excluding Saturdays, Sundays and statutory holidays) before the time of the Meeting, or any 

adjournment thereof.  A person appointed as proxy holder need not be a shareholder of the Corporation. 

Only shareholders of record as at the close of business on August 12, 2019 (the "Record Date") are entitled to receive 

notice of the Meeting. 

SHAREHOLDERS ARE CAUTIONED THAT THE USE OF THE MAIL TO TRANSMIT PROXIES IS AT 

EACH SHAREHOLDER'S RISK. 

DATED at Toronto, Ontario as of the 12th day of August, 2019. 

 

BY ORDER OF THE BOARD OF DIRECTORS 

(signed) "Wayne Hoffman" 

Wayne Hoffman 

Chairman of the Board and a Director 

 

 

  


	INFORMATION REGARDING PROXIES AND VOTING AT THE MEETING
	Solicitation of Proxies
	Appointment of Proxyholders
	Signing of Proxy
	Revocability of Proxies
	Voting of Proxies and Exercise of Discretion by Proxyholders

	INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED ON
	VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES
	Voting Shares and Record Date
	Common Shares
	The holders of Common Shares are entitled to notice of and to vote at all annual and special meetings of shareholders and are entitled to one vote per Common Share. The holders of Common Shares are entitled, upon dissolution, to receive the remaining ...
	Voting of Common Shares – General
	Voting of Common Shares – Advice to Non-Registered Holders
	a) in the name of an intermediary (an "Intermediary") that the Non-Registered Holder deals with in respect of the Common Shares.  Intermediaries include banks, trust companies, securities dealers or brokers, and trustees or administrators of self-admi...
	b) in the name of a clearing agency (such as The Canadian Depository for Securities Limited or "CDS").
	a) have received as part of the Meeting Materials a voting instruction form which must be completed, signed and delivered by the Non-Registered Holder in accordance with the directions on the voting instruction form; voting instruction forms sent by B...
	b) less typically, be given a proxy which has already been signed by the Intermediary (typically by a facsimile, stamped signature) which is restricted as to the number of Common Shares beneficially owned by the Non-Registered Holder but which is othe...
	Principal Holders of Common Shares

	SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

	Indebtedness of Directors AND Executive Officers
	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	MANAGEMENT CONTRACTS
	CORPORATE GOVERNANCE
	AUDIT COMMITTEE
	Audit Committee Charter
	Composition of the Audit Committee
	Education and Experience
	Audit Committee Oversight
	Reliance on Certain Exemptions
	Pre-Approval Policies and Procedures
	External Auditor Service Fees (By Category)
	Exemption

	MATTERS TO BE ACTED UPON AT THE MEETING
	Financial Statements
	Election of Directors
	Corporate Cease Trade Orders
	Corporate Bankruptcies
	Individual Bankruptcies
	Appointment of Auditors

	ADDITIONAL INFORMATION
	dynaCERT INC.
	STOCK OPTION PLAN

	1. The Plan
	2. Purpose
	3. Administration
	(a) This Plan shall be administered by the board of directors of the Corporation (the "Board").
	(b) Subject to the terms and conditions set forth herein, the Board is authorized to provide for the granting, exercise and method of exercise of Options (as defined in paragraph 3(d) below), all on such terms (which may vary between Options granted f...
	(c) Notwithstanding the foregoing or any other provision contained herein, the Board shall have the right to delegate the administration and operation of this Plan, in whole or in part, to a committee of the Board or to the President or any other offi...
	(d) Options to purchase the Shares granted hereunder ("Options") shall be evidenced by (i) an agreement, signed on behalf of the Corporation and by the person to whom an Option is granted, which agreement shall be in such form as the Board shall appro...

	4. Shares Subject to Plan
	(a) Subject to Section 15 below, the securities that may be acquired by Participants upon the exercise of Options shall be deemed to be fully authorized and issued Shares of the Corporation.  Whenever used herein, the term "Shares" shall be deemed to ...
	(b) The aggregate number of Shares reserved for issuance under this Plan, or any other plan of the Corporation, shall not, at the time of the stock option grant, exceed ten percent (10%) of the total number of issued and outstanding Shares (calculated...
	(c) If any Option granted under this Plan shall expire or terminate for any reason without having been exercised in full, any un-purchased Shares to which such Option relates shall be available for the purposes of the granting of Options under this Pl...
	5. Maintenance of Sufficient Capital

	6. Eligibility and Participation
	(a) The Board may, in its discretion, select any of the following persons to participate in this Plan:
	(i) directors of the Corporation;
	(ii) officers of the Corporation;
	(iii) employees of the Corporation;  and
	(iv) consultants retained by the Corporation, provided such consultants have performed and/or continue to perform services for the Corporation on an ongoing basis or are expected to provide a service of value to the Corporation;

	(b) The Board may from time to time, in its discretion, grant an Option to any Participant, upon such terms, conditions and limitations as the Board may determine, including the terms, conditions and limitations set forth herein, provided that Options...
	(c) The Corporation represents that, for any Options granted to an officer, employee or consultant of the Corporation, such Participant is a bona fide officer, employee or consultant of the Corporation.

	7. Exercise Price
	8. Number of Optioned Shares
	9. Term
	(a) no Option shall be exercisable for a period exceeding ten (10) years from the date that the Option is granted unless the Corporation receives the permission of the stock exchange or exchanges on which the Shares are then listed and as specifically...
	(b) no Option in respect of which shareholder approval is required under the rules of any principal stock exchange or exchanges on which the Shares are then listed shall be exercisable until such time as the Option has been approved by the shareholder...
	(c) the Board may, subject to the receipt of any necessary regulatory approvals, in its sole discretion, accelerate the time at which any Option may be exercised, in whole or in part; and
	(d) any Options granted to any Participant must expire within 90 days after the Participant ceases to be a Participant, and within 30 days for any Participant engaged in investor relation activities after such Participant ceases to be employed to prov...

	10. Method of Exercise of Option
	(a) Except as set forth in Sections 11 and 12 below or as otherwise determined by the Board, no Option may be exercised unless the holder of such Option is, at the time the Option is exercised, a director, officer, employee or consultant of the Corpor...
	(b) Options that are otherwise exercisable in accordance with the terms thereof may be exercised in whole or in part from time to time.
	(c) Any Participant (or his or her legal, personal representative) wishing to exercise an Option shall deliver to the Corporation, at its principal office in the City of Toronto, Ontario:
	(i) a written notice expressing the intention of such Participant (or his or her legal, personal representative) to exercise his or her Option and specifying the number of Shares in respect of which the Option is exercised; and,
	(ii) a cash payment, certified cheque or bank draft, representing the full purchase price of the Shares in respect of which the Option is exercised.

	(d) Upon the exercise of an Option as aforesaid, the Corporation shall use reasonable efforts to forthwith deliver, or cause the registrar and transfer agent of the Shares to deliver, to the relevant Participant (or his or her legal, personal represen...

	11. Ceasing to be a Director, Officer, Employee or Consultant
	12. Death of a Participant
	(a) by the person or persons to whom the Participant's rights under the Option shall pass by the Participant's will or applicable law;  and
	(b) to the extent that he or she was entitled to exercise the Option as at the date of his or her death.

	13. Rights of Participants
	14. Proceeds from Exercise of Options
	15. Adjustments
	(a) The number of Shares subject to the Plan shall be increased or decreased proportionately in the event of the subdivision or consolidation of the outstanding Shares of the Corporation, and in any such event a corresponding adjustment shall be made ...
	(b) Adjustments under this Section 15 shall be made by the Board, whose determination as to what adjustments shall be made, and the extent thereof, shall be final, binding and conclusive.  No fractional Shares shall be issued upon the exercise of an O...

	16. Change of Control
	(a) the acceptance by the holders of Shares of the Corporation, representing in the aggregate, more than 50 percent of all issued Shares of the Corporation, of any offer, whether by way of a takeover bid or otherwise, for all or any of the outstanding...
	(b) the acquisition, by whatever means, by a person (or two or more persons who, in such acquisition, have acted jointly or in concert or intend to exercise jointly or in concert any voting rights attaching to the Shares acquired), directly or indirec...
	(c) the entering into of any agreement by the Corporation to merge, consolidate, amalgamate, initiate an arrangement or be absorbed by or into another corporation; or
	(d) the passing of a resolution by the Board or shareholders of the Corporation to substantially liquidate the assets or wind-up the Corporation's business or significantly rearrange its affairs in one or more transactions or series of transactions or...
	(e) individuals who were members of the Board of the Corporation immediately prior to a meeting of the shareholders of the Corporation involving a contest for or an item of business relating to the election of directors, not constituting a majority of...

	17. Transferability
	18. Amendment and Termination of Plan
	a) The Board may, at any time and from time to time, amend, suspend or terminate the Plan or an Option without shareholder approval, provided that no such amendment, suspension or termination may be made without obtaining any required approval of any ...
	b) Notwithstanding the provisions of Section 18(a), the Board may not, without the approval of the security holders of the Corporation (or, as may be required by the policies and procedures of the Exchange, the approval of the disinterested security h...
	i. to increase the maximum number of Shares that may be issued pursuant to Options granted under the Plan as set out in Section 8;
	ii. to reduce the exercise price of Options for the benefit of an Insider;
	iii. to extend the term of an Option beyond the Option Period for the benefit of an Insider; and
	iv. to amend the provisions of this Section 18.
	c) In addition to the changes made pursuant to Section 3, the Board may, at any time and from time to time, without the approval of the security holders of the Corporation amend any term of any outstanding Option (including, without limitation, the ex...
	i. any required approval of any regulator authority or stock exchange is obtained;
	ii. if the amendments would reduce the exercise price or extend the expiry date of the Options granted to Insiders, approval of the security holders of the Corporation  must be obtained;
	iii. the Board would have had the authority to initially grant the Option under the terms so amended; and
	iv. the consent or deemed consent of the Participant is obtained if the amendment would materially prejudice the rights of the Participant under the Option.

	19. Necessary Approvals
	20. Stock Exchange Rules
	21. Right to Issue Other Shares
	22. Notice
	23. Gender
	24. Interpretation



