
  

  

OFFICER’S CERTIFICATE 

TO:  CANADIAN SECURITIES EXCHANGE 

AND TO: CASSELS BROCK & BLACKWELL LLP 

RE: LISTING OF COMMON SHARES OF LYNX GLOBAL DIGITAL FINANCE 
CORPORATION ISSUED IN CONNECTION WITH AN ACQUISITION 

 
This Certificate is provided in connection with the listing of up to an additional 5,747,324 common 
shares of the Company (the “Shares”) on the Canadian Securities Exchange. Reference is made 
to the share purchase agreement dated June 3, 2021, among the Company, Ausphil 
Technologies Pty. Ltd. (“Ausphil”) and the shareholders of Ausphil (the “Vendors”) pursuant to 
which the Company agreed to acquire 100% of the issued and outstanding shares of Ausphil (the 
“Transaction”). Ausphil’s sole asset is a 52.15% equity interest in a Philippines licensed financial 
institution, Binangonan Rural Bank Inc. The Transaction closed on July 20, 2021 (the “Closing 
Date”), and the Company acquired a 100% interest in Ausphil through the issuance of 2,543,897 
Shares (the “Consideration Shares”) and 1,775,000 Share purchase warrants (the 
“Consideration Warrants”) to the Vendors, pro rata, with each Consideration Warrant entitling 
the holder thereof to acquire an additional Share (each, a “Warrant Shares”) at a price of $1.24 
per Warrant Share until 4:00 pm (Pacific Time) on July 20, Company (the “Debt Consideration 
Shares”) and a cash payment of USD$276,667. Additionally, at the Closing Date the Company 
also issued 158,994 Shares (the “Fee Shares”, and together with the Consideration Shares, Debt 
Consideration Shares and Consideration Warrants, the “Transaction Securities”), to a third-
party who assisted with the Transaction. 

I, Mike Penner, the Chief Executive Officer of the Company, hereby certify for and on behalf of 
the Company, and not in my personal capacity, after having made due inquiry, that the following 
facts, matters and information are true and accurate and not misleading in any respect: 

1. I have reviewed such books and records of the Company and other applicable documents 
and have made such inquiries and investigations as I have considered necessary and 
advisable to verify the matters set out in this certificate;  

2. resolutions authorizing the Transaction, including, but not limited to, the issuance of the 
Transaction Securities and the reservation of the Warrants Shares have been adopted by 
the board of directors of the Company (collectively, the “Authorizing Resolutions”); the 
Authorizing Resolutions have been duly and validly passed in accordance with applicable 
law, and the Authorizing Resolutions are the only resolutions of the board of directors of 
the Company pertaining to the subject matter thereof and are in full force and effect, 
unamended, as of the date hereof; attached hereto as Schedule “A” are true and correct 
copies of the Authorizing Resolutions;  

3. the Company has received full consideration for the issuance of the Transaction 
Securities, and such Transaction Securities have been validly issued as fully paid and 
non-assessable common shares of the Company; and 

4. the 1,775,000 Warrant Shares have been validly reserved for issuance upon exercise of 
the Consideration Warrants, and upon the exercise of the Consideration Warrants in 
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accordance with their terms, such Warrant Shares will be validly issued as paid and non-
assessable Common Shares.  

Dated the 22nd day of July, 2021. 
 
 
 
 

 

LYNX GLOBAL DIGITAL FINANCE 
CORPORATION 

 

By: : /s/ “Mike Penner” 

Mike Penner  

Chief Executive Officer 
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SCHEDULE “A” 

RESOLUTIONS OF THE DIRECTORS   
OF 

LYNX GLOBAL DIGITAL FINANCE CORPORAITON  
(formerly CannaOne Technologies Inc.) 

(the “Company”) 
 
 

“WHEREAS: 

A. The Company entered into a share purchase agreement dated June 3, 2021, and 
amended on June 30, 2021 (as amended, the “Share Purchase Agreement”)  among 
Binangonan Rural Bank (the “Bank”), Ausphil Technologies Pty. Ltd. (“Ausphil”), Jonray 
Pty Ltd., Robert Guy Tesoriero and Gizelle Tesoriero (collectively, the “Vendors”) 
whereby the Vendors have agreed to sell to the Company, 100% of the outstanding shares 
in Ausphil (the “Ausphil Shares”), which holds 52.15% of the outstanding share capital in 
the Bank (the “Transaction”), and such Share Purchase Agreement was subsequently 
amended on June 30, 2021. 
 

B. The Vendors have agreed to sell to the Company, and the Company has agreed to 
purchase from the Vendors, 100% of the share capital of Ausphil (the “Purchased 
Shares”) in consideration for the issuance of 2,543,897 common shares of the Company 
(the “Consideration Shares”) and 1,775,000 share purchase warrants of the Company 
(the “Consideration Warrants”), with each Consideration Warrant entitling the holder 
thereof to purchase an additional 1,775,000 common shares of the Company (the 
“Warrant Shares”) at a price per share of $1.24 for a period of two years following their 
date of issuance. In addition to the Consideration Shares and Consideration Warrants, the 
Company proposes to make aggregate cash payments of USD$565,600 on closing of the 
Transaction (the “Closing Date”) as well as an additional USD$232,733 due 30 days 
following the Closing Date and USD$86,250 due and payable on December 1, 2021.  
 

C. In connection with the Transaction, the directors of the Company propose to issue 158,994 
common shares of the Company (the “Finder Shares”) to a third party that assisted with 
the Transaction (the “Finder”); 
 

D. In connection with the Transaction, and in addition to applicable four month and one day 
statutory hold period applicable to the Consideration Shares, Warrant Shares and Finder 
Shares, the Company proposes to enter into a voluntary pooling arrangement (the 
“Pooling Arrangement”) with the Vendors and the Finder(s), such that the Consideration 
Shares, Warrant Shares and Finder Shares will be subject to the following resale 
restrictions: 
 

a. 65% of the Consideration Shares and Finder Shares and any Warrant Shares 
issued on exercise of the Consideration Warrants, shall be subject to restrictions 
on resale until the date which is four months plus one day from the Acquisition 
Closing Date; 
 

b. an additional 15% of the Consideration Shares and Finder Shares and an 
additional 15% of any Warrant Shares issued on exercise of the Consideration 
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Warrants, shall be subject to restrictions on resale until the date which is six (6) 
months from the Acquisition Closing Date; 
 

c. an additional 10% of the Consideration Shares and Finder Shares and an 
additional 10% of any Warrant Shares issued on exercise of the Consideration 
Warrants, shall be subject to restrictions on resale until the date which is nine (9) 
months from Acquisition Closing Date; and 
 

d. an additional 10% of the Consideration Shares and Finder Shares and an 
additional 10% of any Warrant Shares issued on exercise of the Consideration 
Warrants, shall be subject to restrictions on resale until the date which is one (1) 
year from Acquisition Closing Date. 
 

Such resale restrictions shall be applied pro rata to the respective Consideration Shares and 
Finder Shares and Warrant Shares issued on exercise of the Consideration Warrants to be 
received by each Vendor or Finder(s), as applicable. 

E. As a condition of the Acquisition Closing, the Company proposes to enter into a 
Shareholders Agreement dated as at the Acquisition Date (the “Shareholders 
Agreement”) with certain shareholders of the Bank, including, Ausphil and the Vendors, 
substantially in accordance with and on the terms and conditions contained in the copy of 
the Shareholders Agreement as provided to the directors of the Company and attached 
as Schedule “B” to the Share Purchase Agreement; and 

 

F. In connection with the transaction, the Company has also entered into a debt assignment 
agreement dated June 3, 2021, and amended twice effective June 30, 2021 (as amended, 
the “Debt Assignment Agreement”) with Raymond Sparkes Group, Renato Mercado II, 
Mohamed Mawji (together, the “Creditors”) and Ausphil, pursuant to which the Creditors 
agreed to assign their debt of USD$1,136,496 plus accrued interest, to the Company in 
consideration for the payment of 1,269,433 common shares of the Company (the “Debt 
Shares”) and the entry into promissory notes in the amount of $276,667 (the “Promissory 
Notes”), with such Debt Shares to be subject to the Pooling Arrangement restrictions 
noted in Paragraph D hereto.   
 

G. In connection with the Transaction, the Vendors and the Creditors have provided the 
Company with an irrevocable direction dated June 30, 2021 (the “Irrevocable Direction”) 
to issue the Consideration Shares, Consideration Warrants and Debt Shares to certain 
third parties.  
 

H. Having determined in good faith that the Company’s entry into: (i) the Share Purchase 
Agreement, including the creation of the obligations contemplated thereby; (ii) the 
Shareholders Agreement, including the creation of the obligations contemplated thereby; 
(iii) the Debt Assignment Agreement; (iv) the Promissory Notes; the Irrevocable Direction; 
and (v) all such documents, agreements, authorizations or other instruments 
contemplated by or necessary or desirable in connection with the Share Purchase 
Agreement, the Shareholders Agreement, the Debt Assignment Agreement, the 
Promissory Notes and the Irrevocable Direction (the “Transaction Documents”), are in 
the best interests of the Company, the directors wish to ratify, authorize and approve the 
entering into of the Share Purchase Agreement, the Shareholders Agreement, the Debt 
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Assignment Agreement, the Promissory Notes, the Irrevocable Direction and the 
Transaction Documents. 

 

RESOLVED THAT: 

1. The Share Purchase Agreement, the Shareholders Agreement, the Debt Assignment 
Agreement, the Promissory Notes and the Irrevocable Direction, in substantially the forms 
circulated to the Directors, and the entering into of the Share Purchase Agreement, the 
Shareholder’s Agreement, the Debt Assignment Agreement, the Promissory Notes and 
the Irrevocable Direction, and the performance of the obligations of the Company 
thereunder is hereby ratified, authorized, confirmed and approved; 

2. The execution and the delivery of the Share Purchase Agreement, the Shareholders 
Agreement, the Debt Assignment Agreement, the Promissory Notes and the Irrevocable 
Direction by any one director or officer of the Company, be and the same is hereby ratified, 
authorized, confirmed and approved, and the execution of each agreement is conclusive 
evidence that such agreement is the agreement authorized by these resolutions; 

3. The reservation, allotment and issuance of the 2,543,897 Consideration Shares be and 
the same is hereby authorized and approved, and upon issuance such Consideration 
Shares, be issued as fully paid and non-assessable common shares of the Company; 

4. 1,775,000 Consideration Warrants are hereby created and are authorized to be issued, 
subject to the terms, provisions, covenants, obligations and restrictions contained in the 
Share Purchase Agreement; 

5. 1,775,000 Warrant Shares are hereby set aside, reserved and authorized for issuance 
upon the exercise of the Consideration Warrants subject to the terms, provisions, 
covenants, obligations and restrictions contained in the Share Purchase Agreement; 

6. The reservation, allotment and issuance of the 158,994 Finder Shares be and the same 
is hereby authorized and approved, and upon issuance such Finder Shares, be issued as 
fully paid and non-assessable common shares of the Company; 

7. The reservation, allotment and issuance of the 1,269,433 Debt Shares be and the same 
is hereby authorized and approved, and upon issuance, such Debt Shares be issued as 
fully paid and non-assessable common shares of the Company; 

8. The Pooling Arrangement is hereby authorized, confirmed and approved, including with 
respect to the Debt Shares; 

9. The Company’s authorization to execute, deliver and perform its agreements and 
obligations set forth in the Share Purchase Agreement, the Shareholders Agreement, the 
Debt Assignment Agreement, the Promissory Notes and the Irrevocable Direction, 
including the transactions contemplated thereby is hereby ratified, authorized and 
confirmed, substantially in accordance with and on the terms and conditions contained in 
the Share Purchase Agreement, the Shareholders Agreement and the Debt Assignment 
Agreement, the Promissory Notes and the Irrevocable Direction, provided to the directors 
of the Company; 
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Transaction Documents 
 

The Company’s entry into the Transaction Documents and the creation of the obligations 
contemplated thereby are hereby ratified, authorized and approved;” 


