
TMNSFER AGENT, REGISTRAR AND DIVIDEND
DISEURSING AGENT AGREEMENT

THIS AGREET{EI|T made as of the lst
oolumbla, Canada.

BETWEEN!

AND:

day of March, 2018 in the city of vancouver, Province of Brltish

Dynamo Capltal Corp.r
a company lncorporated under the laws of British Columbia with
an office in the City of Vancouver in the Province of British
Columbia (the "Company")

COMPUTERSHARE INVESTOR SERVICES XNC.,
a company lncorporated under tie laws of Canada with an office
ln the City of Vancouver in the Province of British Columbia
("Computershare")

This Agreement witnesses that in consideratlon of the mutual agreements contalned herein
and other good and valuable conslderaHon, the recelpt and sufficlency of which are hereby
acknowledged by the padies hercto, the parties covenant and agree ao follows:

1, Transfer Agent and Registrar

1.1 The Company hereby appoints Computershare as of the date of this Agreement (the
"Effective Date') as its transfer agent and registrar C'Transfer Agent") to keep the register of holders and
the register of transfers at lts principal office in the Clty of Vancouver and such additional clties as may
be confirmed to Computershare hereafter pursuant to the written dlrection of the Crmpany, for the
common shares of the Oompany (the "Shares"), and Computershare hereby accepts such appolntment
upon the terms hereln mntained.

7.2 Computershare shall, at such omces, keep the Company's register of holdeB, register of
transfers and branch register(s) of transfers (collectively the "Registers") and unissued share certificates
and, subject to any general or particular instructions as may from time to time be given to it by the
Company, Computershare shall:

(a) make such entries from time to time ln the Registers as may be necessary in order that
the accounts of each holder of Shares be properly and accurately kept and transfers of
Shares properly recorded;

(b) upon payment of any applicable transfer taxes, counterslgn, reglster and issue share
certlficates, Dlrect Registratlon System CDRS') advices or DRS statemen6 as applicable,
to the shareholders entitled thereto, representing the shares held by or transferred to
them/ respecti\€ly;
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record the particulars of all2transfers oF Shares upon the Registers; and

furnish to the Company, upon the reasonable request and at the o(pense of the
Company, such statements, lists, entrles, infrirmation and material, concerning transfers
and other matters, as are maintained or prepared by k as Transfer Agent and/or
Dividend Disbursing Agent of the Company,

1,3 The oompany agrces that on and afrer the Effective Date and so long as this Agreement
is in forcg it shall not issue any ce*ificates for Shares without such cerHficates being countersigned by
Computershare ln lts capacity as TransEr Agent.

t.4 The. company represents and warrants that all Shares issued and outstanding on the
dab of thls Agreement are lssued and ouEtanding as fully-paid and non-assessable and that wlth respect
to future allotrnents and Issuances of Shares, Computershare shall issue and regard such Shares as fully-
paid and non -assessable.

1.5 In the case of the loss, theft or destruction of any certificate for Shares, the company
approves the Blanket Lost Instrument Bond Program, including the Walver of Probate prcvislon
(collectively. the "Program'lJ and authorlzes computershare to use the Program on th€ Company's behalf,
Before a replacement certlficate shall be issued, Computershare must recetue: (a) evidence satisfactory to
Computershar€ of the loss/ theft or destrudion of such certincate; and (b) an indemnity bond satisfactory
to Computershare,

1,6 The Company hereby conflrms that it has reviewed its articles of incorporation, by-laws
and other governing documents and they allow for the issuance of book-based securiBes, The Company
confirms that its shareholders are entltled to obtaln a share ceruftcate upon request as provided for under
the company's govemlng corporate legislatiofl. The Company acknowledges and agrees that
computershare may issue DRS advices and/or DRS statemenb by mail, e-maiL or other means, on all
new share issuan€es and/or transfers other than when specifically requesled by the shareholder or its
representative to issue a share certiffcate.

1.7 The Company confirms that as at the date of execution of this Agreement, it has neither
a class of securiues registered pursuant to Section 12 of the US tucunfies Fxdnnge,4rf nor a reporting
obligEtion pursuant to section 15(d) of lhe {/S kcun'ties Exchange Ad The Crmpany covenants that in
the event that (i) ahy class of its securltles shall become reglstered pursuant to sedion 12 of ihe t/5
Secwiti4s Fxchange /4ct or the Company shall lncur a reportlng obligation puBuant to Section 15(d) of
the Lls kutttbs Achange,4c4 or (ii) any such registration or reporting obligation shall be terminated by
the Company in accordance with lhe US Secufltries Eychangle /44 the Company shall promptly deliver to
Computershare an Office/s Certificate (in a form provided by Compuiershare) notirylng Compulershare of
such regis$auon or termlnation and such other informatlon as may be required by ComputeEhare at the
time, The Company actnowledges that armpltersharc is relying upon the foregolng confirmation and
covenant in order to meet certain obligations of the US securltles and Exchange Commission with respect
to those clients who are flllng with the US Securities and Exchange Commission.

2. shareholderMeetings

2.L Oomputershare shall provide standard services in connection with one annual general

meeting of shareholdeB during any one billing year.

2,2 In connection with any and all meetlngs of shareholders, the Company hereby instructs
Oomputershare to use the then cunent version of Prcxy Protocol as published from time to time by the
securitles Transfer Association of Qnada or any successor thereto.
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3, Dlvidend Dlsbursing Ag€nt

3.1 The Company hereby appoints Computershare as its Dividend Disbursing Agent to
disburse to the holders of Shares of the C,ompany dividends that may from time to time be declared by

the board of directors of the Company and Computershare hereby accepE such appointment upon the
terms herein contained.

3,2 ComputeBhare shall dlsburse such dividends upon recelving a certmed copy of a
resolution of the board of dlrectors of the Company declaring such dividends and, at least one buslness
day before each payable date. funds ln aB amount sufficient for the payment of such dividends. The
Company shall deliver sufficlent funds to Computershare by electronlc transfer or certifred cheque or
make such other arrangements for the provision of funds as may be agreeable between the parties.
Notwlthstandlng the aforementioned, all payments in excess of $25 million in Canadlan dollars (or such
other amount as determined from time to time by the Canadian Payments Association) must be made by
electronic transfer.

4, Sub-Agents

4,L The company acknowledges and agrees that Computershare may, notwithstanding any
other provislon of this Agreement, appoint one o[ more agents ("Sub-agentsl to maintain branch
registers of transfers kept in clties outside of Canada, lf any, Computershare shall notify the Company of
any such Sub-agent so appointed,

5. Signatories

5,1 The company shall deliver to Computershare certlffed specimens of the signatures of the
directors and/or officers of the Company authorized to sign share certificates and other documents.

5,2 The Company shall deliver any evldence of its appointment of signatorles which may be
requested frcm tlme to time by Computershare.

5,3 Computershare may act upon any signature, certlflcate or other document believed by it
to be genuine and to have been signed by the proper person or persons or refuse to transfer a share
certlficate or book-based security if it is not satisfied as to the propriety of the requested transfer.

6. Legal Advi(€ and Appointment of Agents

6.1 Computershare ,rli!y, at lts dlscretion and as lt reasonably requlres for the purpose of
discharging its duties or determlnlng lts rights hereunder, refer any matter to the Company, the
Company's legal counsel, or the legal counsel for computeBhare, fur direction and advice, and may
retain consultants, experb, advlsoB, agents or agencles, brokers or organizations, lncludlng organizations
related to computershare. All costs and expenses lncurred pursuant to this Section shall be at the
expense of the Company. ComputeBhare shall be entitled to ad and rely upon, and shall be fully
protected in acting and relylng upon, the services and advice provided pursuant to this Section.
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7, Llmitation of Lr'ability and lndemnifieuon

7,f Computershare shall rEt be ltable for any actlon taken or omitted to be taken by it under
or in connec{on with this Agreement except fur losses caused by its bad faith, wilful mlsconduct or gross

negligence,

7.2 The Company lndemnifies and hold harmless computershare, lE affiliates, successors
and permitted assigns, and its and their respective current and former directors, officers and employees,
from and agalnst any and all daims, demands, assessmenB, interest, penalfies, actions, sults,
proceedings, liabillties, losses, damages, costs and oeenses (including, without limiting the foregoing,
consultant fees and counsel fues and disbursements on a solicitor and ctient basis), a sing ftom or in
connection with thls AgreemenE except, subject to Section 7.d where same resulb from bad faith, wilful
mis@nduct or gross negligence on the part of Computershare.

7.3 Notwithstanding any other provlsion of this Agreement, and lyhether such losses or
damages are foreseeable or unforeseeablg Computershare shall not be liable under any circumstances
whatsoever for any (a) breach by any other party of securities law or other rule of any securities
regulatory authorlty, (b) lost profiE or (c) special, indirect, incldental, consequential, exemplary,
aggravated or punitive losses or damages,

7,4 Notwithstanding any otler pr(n,4slon of this Agreement, &mputershare's liability shall be
llmlted, in the aggregate, to the amount of fees paid by the Company to computersharc under thls
Agreement in the tvrelve (12) monihs immedlately prior to Computershare receMng the first notlce of
claim,

7,5 The provtslons of this Sectlon 7 shall survive lndefinitely, induding the termlnation of this
Agreement.

Protoctlon of the Tftinsfer Agcnt and Dividend Disbursing Agent

8,1 Computetshareshalli

(a) retain the right not to act and shall not be liable for refusing to act unless it has recelved
clear instructlons and/or documenbtion and sufflcient time to give effuct to such
instructions and/or documentatlon;

(b) retain the right to refuse the transfer of any Shares presented to computershate until
such time as Computershare ls satisfled that (i) the endorsement thereon is genuine and
that the transfer requested is properly and leqally authorlzed and (li) where the Shares
are represented by a share certificate, that such share certificate ls valld. Computershare
shall not lncur any liability in refusing ln good faith to effect any transfer which ln its
judgment is improper or unauthorize4 or ln carrying out in good falth any transfer which
in lts Judgment ls proper or autho 'zed, ComputershEre shall be entitled to treat as valld
any certificate for Shares purporting to have been lssued by or on behalf of the Company
prior to the date of thls Agreemenu

(c) disburse funds hereunder only to the extent that funds have been deposited with iti

(d) lf any funds are received by it in the form of uncertlfled chegues, be entitled to delay the
time for release of such funds until such uncertified cheques shall be determined to have
cleared the fina cial Institution upon which the same are drawn;
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incur no liability with respect to the delfuery or non-delivery of any share certmcate
whether dellvered by hand, mail or other means;

with respect to any amount held on account of dividends or other distributable amount
which is unclaimed or which cannot be paid for any reason, be under no obligation to
invest or reinvest the same but shall, subject to any applicable unclalmed property
legislatlon, only be obllgated to hold same in a cunent or other non-lnterest bearing
account pending payment to the person or persons entitled thereto, and shall be entitled
to retain for computersharet own account any benefit earned by the holding of same
prior to its disposition in accordance with this Agreement;

be under no obligauon to prosecute or defund any action or sult in respect of its agency
relatlonship under this Agreement, but wlll do so at the request of the Company provided

that the Co.npany furnishes lndemnity and funding satisFactory to Computershare
against any liability/ cost or expense which might be incuned; and

wlth resp€ct to meetings of securityholders, not be liable for having relied upon or
deferred to tie instructions or declslons of the Company, lts legal counsel, or the
chalrman of the meeting.

(e)

(h)

9. Documents

9.1 The Company agrees that it will promptly fuInlsh to Computershare from Ume to time:

(a) certined copies of all articles, any amendments thereto and all relevant By-laws;

(b) certlfled copies ot all resolutions of the board of directors of the Company allotting or
provlding for the issuance of Sharesi

(c) certified copies of all relevant documents and proceedings relatlng to increases and
reductions in the Company's capltal, the reorganization of or change in its share capital
or the bankruptcy, insolvency or wlndlng-up of the Company or the surrender of its
charter; and

(d) that number of unissued share certificates as are reasonably requested by
Computershare from time to time.

10, custody

10.1 All share certificates surrendered to Computershare for cancellation shall be held by it for
a period of six (6) years, Computershare shall not be required to hold such certificates after the expiry of
such period, and may thereafter destroy such certlflcates without nouce to the Company. The Company
agrees to instruct Computershare from time to time as to the earlier dlsposal, if any, to be made of such

share certificates. Any storage expenses incurred for retainlng custody of the share certificates and
related records ln connectlon wlth the servlces hereunder shall be at the sole expense of the company.

11. Assignment
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11.1 Any entity resulting from the merger, amalgamation or contlnuation of Computershare or
succe€ding to all or substantially all of lts transhr agency busin*s (by sale of such business or
otheMise)r shall thereupon automatlcally become the Transfer Agent and Dividend Disbursing Agent

hereundei without further act or formality, This Agreement shall enure to the benefli of and be binding

upon the parties hereb and thelr successors and assigns,

Notic€s

Lz,f Any notice or communication to be given by one party to this Agreement to the other
shall be ln writing and delivered or sent, by courler, by personal delivery by first class insured mail, or by
facslmlle transmission to the following address:

If to the Cnmpanyi DYNAMO CAPIIAL CORP.
1000 - 409 Granville Street
Vancouver, B.C. V6CIT2

Attention: Corporate Secretary

If to ComputeBhare: COMPUTERSI-iARE INVESTOR SERWCES INC.
510 Eurard Street - 3d Floor
Vancouver B.C. V6C 389

Attention: Manager, Client Services

or to such other address as the party to whom such notice or cornmunication is to be glven shall have
last designated to the pa*y giving the same in the manner specified in this Section 12. Any such notlce
or communicatlon shall be deemed to have been given and received by the addressee: (a) if sent by
courier or personal delivery, upon actual delivery; (b) if sent by mail, five (5) business days after posthg;
and (c) if sent by facslmlle transmission, upon the same buslness day if given durlng the ordinary
buslness hours of the addressee, or the next following buslness day if given outslde of such hours,

13, Fees and Expenses

13.f The Company shall pay Cnmputershare for the above-mentioned services and for all
additional servlces requlred to fulf,ll its obligations hereunder or provided ln connectlon herewith ln
accordance with the exlsting iariff or schedule o, fees, which fees are subject to revision by
Computershare from time to time on thirty (30) days'written notice, and shall relmburse Computershare
for all costs and expenses. without limiting the generality of the foregoing and notwithstanding any other
provision of this Agreement or of any tariff or schedule of fees, the Company agrees to pay
Computershare such additional compensatioh. costs and expenses as are agreed between the partles to
be waranted by any addltional time, effort and/or responslbllity incurred or expended by Computershare
in order to comply with any laws it may be subject to as Transfer Agent and Dlvidend Dlsbursing Agent,
including, without limitation. unclalmed property leglslation.

13.2 The Company shall pay C.omputershare the fe€s and expenses within thirty (30) days of
the date of Computershare's lnvoice. The company acknowledges that late payment may be subject to
interest charges as indicated on the invoice. All amounts so payable and the interest thereon will be
payable out of any asseb ln the possession of Computershare in priority to amounts owing tro any other
persons.
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13.3 The Company agrees that the fees of Computershare are confidentlal information. tu

such, the Company agrees not to disclose such fees to a third party wlthout Computershare's prior
written consent, save and except for disclosure (a) to the Company's professlonal advisors, held to strict
confidence and (b) as required or otherwise compelled by law.

73.4 In the event the Company defaults in lts payment obligauons to Computershare
hereunder, computershare shall have the Hght, commenclng thirty (30) days following written
notification to the Company of such default and unless such default has been remedted, to immedlately
suspend serylce or terminate thls Agreement, subject to ComputeBhare's rights and recourses under thii
Agreement or applicable law.

14, Further Assuranc€s and Co-operation

14.1 The parties hereto shall with reasonable diligence do all such things and provide all such
reasonable assuGnces and execute all such documents, agreemenG and other instruments as may
reasonably be necessary or desirable for the purpose of carrying out the provlsions and intent of this
Agreement. The parties further acknowledge that the implementation of thls Agreement will requtre the
co-operation and assistance of each of them. In particular, the parties agree to work in co.operation wlth
any sub-agent that Computershare may duly appolnt. The fees and expenses to Computershare of any
such Sub-agent shall be added to and form part of its compensauon hereunder, and shall be reimbursed
by the Company as set forth above. provlded that the parfies may, with such Sub-agent, agree that the
Sub-agent shall invoice the Company directly.

15, Express Dutleg

15.1 Computershare shall have no duties or obllgations except as aeressly provided in tiis
Agreement.

16.1 The Company shall be solely responsible for all tax processing relating to or arising from
the duties or actions contemplated by this Agreement, lncluding evaluation, reportlng, remittance, flling,
and issuance of tax slips, summarles and reports, eycept as is specifically delegated to ComputeBhare
pursuant to this Agreement or as may be agreed subsequently, in wrlting by the parties. Computershare
shall process only such Ex matters as have been speclficaliy delegated to it pursuant to this Agreement
or as may be agreed subsequently, and, in so doing, Computershare does not undertake to carry out any
inquiry, e',/aluation, reporting, remlttance, filing or lssuance of tax slips, summades and reports
necessarily Incidental thereto. which shall remaln the sole responslbility of the Company, Computershare
shall be entitled to rely upon and assume, without further inquiry or verification, the accutacy and
oompleteness of any tax processing informatlon. documentation or instrucuons received by
Computershare, dkectly or indirectly, from or on behalf of the Company or the shareholder. It is agreed
that any dlrection must be supplied to Computershare prior to processing any entltlement or fillng,

17. CounterparB

l7,l Thls Agreement may be executed in several counterparts and evldenced by a facsimile
copy of an original executlon page bearing the slgnature of each party, each of which when so executed
shall be deemed to be an origlnal, and such counterparts or facsimile copies thereof together shall
comprise one and the same instrument and, notwithstanding their date of execution, shall b€ deemed to
bear the date as of the date flrst above written.
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18. Forc6 MaJerlre

18.1 Except for the payment obligations of the company contained h€rein, neith€r party shall
be liable to the other, or held In breach of thls AEreement, if prevented, hindered, or delayed In the
performance or obsenrance of any provislon contained herein by reason of any act of God, riot, tenorism.
sabotagg act of war, epidemic, governmental actlon, Judlcial order, earthquake, power failure, explosion,
stiike or lndustrial action of any kind, unavailabllity of any system or any other simiiar causes (including,
but nd limited to, mechanical, electronlc or communication interruptions, disrupffons or fallures).
Performance times under thls Agreement shall be extended for a period of tlme equlvalent or reasorably
related to the tlme lost because of any dehy that is exc0sable under this Sectlon.

19, E rtire Agreement

19.1 This Agreement constitutes the entire agreement between the parties pertaining to the
subject matter hereof and supeBedes all prior and contemporaoeous agreements, understandings,
negotiations and discussionsr whether oral or wrltten, of the partles. and there are no waranties,
representations or other agreements between the partes in conneciion with the subject matter hereof,
except as specifically set forth hereln, No amendrnent supplement, modificauon, waiver or termination
of this Agreement shall be blndlng unless executed ln wrlung by the party to be bound thereby.

20. Headlngs

20,1 The lnsertion of headings and the divlsion of this Agreement lnto Sectlons, Subsections
and Schedules a.e not to be considered part of this Agreement and are included solely for convenlence oF

reference and are not intended to be full or accurate des$iptions of the contents hereof.

2l", Severability

21.1 If any provislon of this Agreement shall be held invalid or unenforceable ln any
Jurisdictlon, such invalidify or unenforceability shall attach only to suci provlsion ln such jurlsdi.tion, and
shall not in any manner affect such provision or render it invalid or unenforceable in any other jurisdiction
or affect any other provislon of this Agreement ln such jurisdiction or any other Jurlsdictlon.

22, TerminaHon

22,1 This agreement may be terninated by either the company or Compulershare upon ninety
(90) days' notice, in writlng, being given to the other.

22.2 Upon the termination of thls Agreement and provided that the Company is ln compliance
wlth all of the terms of this Agreement, including tte payment of all amounk owing to Computershare
hereunder. Computershare shall deltuer over to the Comparry (or such thlrd party as the Crmpany
otherwise requests) the Reglsters, share certificates and any other documents conneded wlth the
businss of the Company, A recelpt signed by the Chairman, the Presldent, any vice President, or the
Corporate Secretary of the Company (or, where delivery to a thid party is requested by the Companyr a
re€eipf slgned by such third party) shall be a valid dlscharge to Computershare. With respect to unissued
share cefilflcates, unless the Company requests that such share certificates be delivered to a recognized

banknote company, Computershare shall, at the expense of the Company deface all references to
computershare on such certificates.

Governing Law

C15 TA o':iob.r 2014



Z3.l This Agreement shall be construed in accordance with the laws of the Province of British
Columbia and the federal laws of Canada applicable therein, Each party accedes and submits to the
jurisdiction of the courts of the Province of British Columbia and all courts of appeal therefrom.

24, Business Day

Z4.l For purposes of this Agreement, "business day" means any day on which
Computershare's offices are generally open for the transaction of commercial business. but does not in
any event include a Saturday, Sunday, civic or statutory holiday in the Province of British Columbia or a

day on which the Toronto Stock Exchange does not publicly trade.

25. English Language

25.1 The parties hereto confirm that it is their wish that this Agreement as well as all other
documents relating hereto, including notices, have been and shall be drawn up in English.

In witness tvhereof this Agreement has been duly executed by the parties hereto as of the
date and at the place first above written.

DYNAUO CAPITAL CORP.

Per: /s/ Geoff Balderson

Per: /s/ SteDhen Ross Gatensbury

COMPUTERSHARE INVESTOR SERVICES II{C.

Per: /s/ David Avasin

Per: /s/ Jessica Kadaz
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