
  

SPROUTLY CANADA, INC. 
OFFICER’S CERTIFICATE 

TO:  Canadian Securities Exchange 
 
AND TO: DuMoulin Black LLP 

RE: Sproutly Canada, Inc. (the "Company") 

 

Capitalized terms used and not otherwise defined herein have the meanings ascribed thereto in the 
Opinion (defined below). 

I, Craig Loverock, hereby certify in my capacity as Chief Financial Officer and director of the Company and 
not in my personal capacity that to the best of my knowledge, information and belief, after having made 
due inquiry, and acknowledging that this certificate is to be relied upon by DuMoulin Black LLP for the 
purposes of the opinion (the "Opinion") to be given by it to the Canadian Securities Exchange in 
connection with the Private Placement, that: 
 
1. the closing date of the Private Placement was April 15, 2021; 

2. the total number of securities issued by the Company in the Private Placement was: 

(a)  15,916,037 units (the "Units") issued to subscribers, consisting of one common share of the 
Company (a "Share") and one non-transferable common share purchase warrant of the 
Company (a "Warrant"); and 

(b) an aggregate of 450,000 units (the "Finder's Units") issued to Canaccord Genuity Corp. as 
finders, with each Finder's Unit consisting of one Share (a "Finder's Share") and one Warrant 
(a "Finder's Warrant"); 

3. each Warrant is exercisable to purchase one additional Share (a "Warrant Share") at a price of 
$0.07 per Warrant Share for a period of twenty-four (24) months from the date of issuance of the 
Warrants, subject to adjustment; 

4. each Finder's Warrant is exercisable to purchase one additional Share (a "Finder's Warrant 
Share") at a price of $0.07 per Finder's Warrant Share for a period of twenty-four (24) months 
from the date of issuance of the Finder's Warrants, subject to adjustment; 

5. the Company has received full consideration for the Units and the Finder's Units;   

6. upon receipt by the Company of the exercise price in full for the Warrant Shares and the Finder's 
Warrant Shares and the issuance of the Warrant Shares and the Finder's Warrant Shares in 
consideration for such exercise price in accordance with the terms of the Warrants and the 
Finder's Warrants, the Warrant Shares and the Finder's Warrant Shares will be issued as fully paid 
and non-assessable shares in the capital of the Company; and 
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7. attached as Schedule "A" hereto is a true copy of the resolutions of the board of directors of the 
Company duly passed on March 11, 2021 and that the same are still in full force and effect and 
have not been amended or rescinded as at the date hereof. 
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Dated this _____ day of April, 2021. 
 
SPROUTLY CANADA, INC. 

 

______________________________  
Craig Loverock 
Chief Financial Officer and Director 



  

Schedule "A" 

DIRECTORS RESOLUTIONS DATED MARCH 11, 2021 
[See attached] 

 
 


