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Fax No.; (403) 265-7219
Client File No,: 55088,16
AFFIDAVIT OF WAYNE SMITH

Sworn on December _/5_, 2016.

I, Wayne Smith, of Port Ludlow, Washington, Businessman, SWEAR AND SAY THAT:

1, [ am the sole director of Emerald Ventures Inc, ("EVI"), a company organized under the
laws of the state of Washington, U.S.A. As such, I have personal knowledge of the matters
hereinafter deposed to, except where stated to be based on information and belief, in which

case I verily believe the same to be true,

2. A true copy of a Certificate of Existence for EVI from the Washington Secretary of State

is attached hereto and marked as Exhibit "1,
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I am the sole director and shareholder of EV], as shown by the Board Consent dated June

21, 2016, a true copy of which, without schedules, is attached and marked as Exhibit "2".

I am informed by Alexis Teasdale of Bennett Jones LLP, counsel to MicroPlanet
Technology Corp. ("MTC"), that the document attached hereto and marked as Exhibit "'3"
is a list of the registered holders of common shares in the capital of MTC as at January 25,

2016, obtained from Computershare.

I have reviewed the list at Exhibit "3" and I confirm that I am not now a registered or
beneficial owner of common shares of MTC, nor am I related by blood, marriage, common

law or adoption to any individual who is a registered or beneficial owner of common shares
of MTC.

1 have never been a registered or beneficial owner of common shates of MTC. To the best
of my knowledge, I am not related by blood, marriage, common law or adoption to any

individual who has ever been a registered or beneficial owner of common shares of MTC.

I am not now a director or sharcholder of any corporation that is a registered or beneficial
owner of common shares of MTC, and I have never, to my knowledge, been a director or

sharcholder of any corporation that is a registered or beneficial owner of common shares
of MTC.

SWORN BEFORE ME

at

, Washington, USA, this ﬁl

day of December, 2016

Washi
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Nﬁﬁry‘?blic in and for }ﬁé State of
ton

NOTARY PUBLIC

| STATE OF WASHINGTON |
: COMMISSION EXPIRES
e JUNE 19, 2018
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This is Exhibit " 1 "to the Affidavi o
of Wayne Smith Y/ e ﬁ( ;%L,
Sworn befoz e me this SH “day of //%C
W —

CATHYA SHAFFER |

NOTARY PUBLIC

| STATE OF WASHINGTON |
COMMISSION EXPIRES ‘
JUNE 19 2018




The State of :& :

X ! Tae! "; a‘p’
Secretary of State
I, KIM WYMAN, Secretary of State of the State of Washington and custodian of its seal,
hereby issue this
CERTIFICATE OF EXISTENCE
OF
EMERALD VENTURES INC.

I FURTHER CERTIFY that the records on file in this office show that the above named entity

was formed under the laws of the State of Washington and that its public organic record
was filed in Washington and became effective on 6/21/2016,
I FURTHER CERTIFY that the entity’s duration is Perpetual,
and that as of the date of this certificate, the records of the Secretary of State
do not reflect that this entity has been dissolved.
I FURTHER CERTIFY that all fees, interest and penalties owed to this state and collected

through the Secretary of State have been paid.

I FURTHER CERTIFY that the most recent annual report has been delivered to the Secretary

of State for filing and that proceedings for administrative dissolution are not pending.

Date: December 1, 2016

UBI: 604-007-152

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

7 Upro—

Kim Wyman, Secretary of State
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This is Exhibit" 2 "to the Affidavi
of Wayne Nayne Smith

Sworn before me this 5 day of
Decomla

I CATHY A. SHAFFER 1
{  NOTARY PUBLIC
| STATE OF WASHINGTON

8 COMMISSION EXPIRES
JUNE 19 2018
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EMERALD VENTURES INC,

ACTION BY UNANIMOUS WRITTEN CONSENT OF THE BOARD OF
DIRECTORS IN LIEU OF FIRST MEETING

Pursuant to Section 23B.08.210 of the Washington Business Corporation Act and the bylaws of
Emerald Venture, Inc., a Washington corporation (the “Company”), the undersigned, constituting all the
members of the board of directors of the Company (the “Board”), hereby adopt the following
resolutions:

Ratification of Actions of Sole Incorporator

RESOLVED: That every action that has been taken or authorized with respect to the Company
by the sole incorporator (including, but not limited to, the initial incorporation of the Company,
the election of directors and the adoption of the bylaws) is ratified.

Minute Book

RESOLVED: That the Company will maintain as part of its corporate records a book entitled
“minute book™ or “corporate records”, which will include certified copies of its certificate of
incorporation and bylaws and any amendments thereto, minutes and notices of all meetings, and
actions by written consent, of the Board, committees of the Board and shareholders, and any
other records which the Secretary of the Company deems advisable to be maintained in such
book.

Size of Board
RESOLVED: That the Board will consist of one member,
Appointment of Officers

RESOLVED: That the following person is elected as an officer of the Company to the offices
set forth opposite the name, to serve until the successor or successors are duly elected and
qualified or until such officer’s earlier resignation or removal:

President, Secretary and
Treasurer: Wayne Smith

Authority of Officers

RESOLVED: That, in accordance with the powers of the officers specified in the Company’s
bylaws, the officers of the Company are authorized to execute and deliver any agreement in the
name of the Company and to otherwise obligate the Company with respect to the business of the
Company, within general guidelines and budgets approved by the Board; provided, however, that
the Board may adopt from time to time specific limitations on the authority of such officers.
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Issuance of Common Stock

RESOLVED: That the Board determines that the fair market value of the common stock is
$0.0001 per share.

RESOLVED FURTHER: That the Company is authorized to sell and issue to the following
persons and entities the number of shares of common stock listed opposite such purchasers’
names at a purchase price per share of $0.0001 on the terms and conditions and for the form of
consideration set forth in the agreements listed opposite such purchasers’ names, which
agreements shall be entered into in substantially the forms provided to and reviewed by the Board
with such changes as may be approved by the officers of the Company, acting on behalf of the
Company, with the advice of counsel:

Number of  Purchase
Name Shares Price Form of Agreement

Wayne Smith 100,000 $10.00 Common Stock Purchase Agreement
(form attached as Exhibit A)

RESOLVED FURTHER: That the Board determines that the purchase price per share of
$0.0001 in consideration for the common stock issued pursuant to the terms and conditions of the
above listed agreements constitutes full and adequate consideration for the common stock, and
that such shares, when issued in accordance with the terms of such agreements, will be fully-paid
and nonassessable outstanding shares of common stock of the Company.

RESOLVED FURTHER: That the officers of the Company in consultation with legal counsel
are authorized and directed to execute, verify and file all documents, and to take whatever
actions, that are necessary or advisable to comply with all state and federal securities laws.

Promissory Note Financing

WHEREAS: The Board deems it advisable and in the best interests of the Company and its
shareholders to raise funds for the Company’s working capital by selling and issuing one or more
promissory notes in substantially the form attached hereto as Exhibit B (the “Nofes™),

RESOLVED: That the Board hereby authorizes and approves the sale and issuance of the Notes
with an aggregate principal amount not to exceed $300,000 (the “Bridge Financing™).

RESOLVED FURTHER: That, in connection with the Bridge Financing, the Board hereby
authorizes and approves the June 2016 Note Purchase Agreements, in substantially the form attached
hereto as Exhibit C (each, a “Purchase Agreement”) to be entered into with the individuals and
entities purchasing the Notes (collectively, the “Investors™),

RESOLVED FURTHER: That the appropriate officers of the Company be, and each hereby
individually is, subject to the Company’s receipt of countersigned Purchase Agreements from the
Investors, authorized and empowered, for and on behalf of the Company and as its corporate act and
deed, to execute and deliver the Purchase Agreements to the Investors, with such modifications or
amendments to such instruments and agreements as such officer or officers may approve, which
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approval shall be conclusively evidenced by his, her or their execution thereof, and to undertake all
actions necessary and appropriate to perform the Company’s obligations thereunder.

Adoption of 2016 Equity Incentive Plan and Agreement

RESOLVED: That 2016 Equity Incentive Plan (the “Plan”) in substantially the form attached
hereto as Exhibit D is adopted and approved.

RESOLVED FURTHER: That the Board reserves 200,000 shares of common stock for
issuance under the Plan,

RESOLVED FURTHER: That the form of stock option agreement in substantially the form
attached hereto as Exhibit E is approved.

RESOLVED FURTHER: That the officers of the Company are authorized and directed to
solicit the consent of the shareholders to the adoption of the Plan and to file the appropriate
notices with the applicable state and federal securities authorities in connection with the issuance
of options, at such time as such actions may be necessary or advisable in order to comply with
applicable law,

Approval of Loan and Security Agreement

WHEREAS: The Board believes it is in the best interest of the Company and its sole
shareholder, for the Company to lend up to $300,000 USD to MicroPlanet, Inc. (“Borrower”)
pursuant to the terms of that certain Loan and Security Agreement in substantially the form
attached hereto as Exhibit F (the “Loan Agreement”).

RESOLVED: That the Board hereby authorizes and approves of the Company entering into the
Loan Agreement and making the loan with respect thereto.

Indemnification Agreements

RESOLVED: That the Board determines that it is in the best interest of the Company and its
shareholders for the Company to enter into indemnification agreements with its current and
future directors and executive officers in substantially the form attached hereto as Exhibit G.

RESOLVED FURTHER: That the Company is authorized to execute and deliver an
indemnification agreement with each current director and executive officer, and with all future
directors and executive officers, of the Company.

RESOLVED FURTHER: That the officers of the Company are authorized to make
modifications to such agreements in order to comply with applicable law.

Employee Agreements

RESOLVED: That the Company is authorized and directed to adopt an At-Will Employee
Agreement in substantially the form attached hereto as Exhibit H, and to enter into such
agreement with each current employee of the Company and with all persons that commence
employment with the Company.
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RESOLVED FURTHER: That the officers of the Company are authorized to make
modifications to such agreements in order to comply with the laws of particular states where
employees may reside, as such officers deem appropriate.

Independent Contractor Agreements

RESOLVED: That the Company hereby adopts an Independent Contractor Agreement in
substantially the form attached hereto as Exhibit I and is authorized to enter into such agreement
with each current independent contractor of the Company and with all persons that provide
independent contractor services to the Company.

RESOLVED FURTHER: That the officers of the Company are authorized to make
modifications to such agreements, as such officers deem appropriate.

Management of Fiscal Affairs

RESOLVED: That the officers of the Company are authorized to:

designate one or more banks or similar financial institutions as depositories of the funds
of the Company;

open, maintain and close general and special accounts with any such depositories;

cause to be deposited from time to time in such accounts, funds of the Company as they
deem necessary or advisable, and to designate, or to change or revoke the designation of,
the officers or agents of the Company authorized to make such deposits and to endorse
checks, drafts and other instruments for deposit;

designate, or to change or revoke the designation of, the officers or agents of the
Company authorized to sign or countersign checks, drafts or other orders for the payment
of money of the Company against any funds deposited in any of such accounts;

authorize the use of facsimile signatures for the signing or countersigning of checks,
drafts or other orders for the payment of money, and to enter into such agreements as
banks and similar financial institutions customarily require as a condition for permitting
the use of facsimile signatures; and

make such general and special rules and regulations with respect to such accounts as they
may deem necessary or advisable, and to complete, execute and certify any customary
printed blank signature card forms in order to exercise conveniently the authority granted
by this resolution, and any resolutions printed on such cards are deemed adopted as a part
of this resolution,

RESOLVED FURTHER: That all form resolutions required by any such depository are
adopted, and that the Secretary or any Assistant Secretary of the Company is authorized to certify
such resolutions as having been adopted by this action by unanimous written consent.
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RESOLVED FURTHER: That any such depository to which a certified copy of these
resolutions has been delivered by the Secretary or any Assistant Secretary of the Company is
authorized and entitled to rely upon such resolutions for all purposes until it receives written
notice of the revocation or amendment of these resolutions.

Expenses of Incorporation and Organization

RESOLVED: That the Company is authorized to pay and reimburse the expenses of
incorporation and organization of the Company, including without limitation expenses incurred
prior to the incorporation of the Company.

RESOLVED FURTHER: That the officers of the Company are authorized to determine
whether to elect to apply Section 248(a) of the Internal Revenue Code with respect to any
organizational expenditures.

Withholding Taxes

RESOLVED: That the Company is authorized to consult with its bookkeepers, auditors and
attorneys in order to be fully informed as to, and to collect and pay promptly when due, all
withholding taxes for which the Company may now be (or hereafter become) liable.

Accounting Year
RESOLVED: That the accounting year of the Company will end on December 31% of each year.
Principal Executive Office

RESOLVED: That the principal executive office of the Company be established and maintained
at 60 Helm Lane, Port Ludlow, WA 98365.

Qualifications to do Business

RESOLVED: That the officers of the Company are authorized to take any and all actions that
they deem necessary or appropriate to qualify the Company to do business as a foreign
corporation in each state that the officers determine such qualification to be necessary or
appropriate.

Employer Tax Identification Number

RESOLVED: That the officers of the Company are authorized to apply for a federal employer
identification number on Form SS-4.

RESOLVED FURTHER: That the officers of the Company are authorized to direct the
responsible attorneys, paralegals and corporate assistants of Cairncross & Hempelmann, P.S.,
counsel for the Company, to submit on behalf of the Company, an online application for a federal
employer identification number on Form SS-4.
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Omnibus Resolutions

RESOLVED: That the officers of the Company be, and each of them hereby is, authorized and
empowered to take any and all such further action, to execute and deliver any and all such further
agreements, instruments, documents and certificates and to pay such expenses, in the name and
on behalf of the Company or such officer, as any such officer may deem necessary or advisable
to effectuate the purposes and intent of the resolutions hereby adopted, the taking of such actions,
the execution and delivery of such agreements, instruments, documents and certificates and the
payment of such expenses by any such officer to be conclusive evidence of his or her
authorization hereunder and the approval thereof.

RESOLVED FURTHER: That any and all actions taken by the officers of the Company to
carry out the purposes and intent of the foregoing resolutions prior to their adoption are

approved, ratified and confirmed.

(signature page follows)
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This action by unanimous written consent shall be effective as of the date the Company receives
the unanimous consent of the Company’s director. This action by unanimous written consent may be
executed in any number of counterparts, each of which shall constitute an original and all of which
together shall constitute one action. Any copy, facsimile or other reliable reproduction of this action by
written consent may be substituted or used in lieu of the original writing for any and all purposes for
which the original writing could be used, This action by unanimous written consent shall be filed with
the minutes of the proceedings of the board of directors of the Company.

; ¥ T &
Fon (w. /{w o .
(/f{ ,} (aadfu £ o lAl ¢ T Date: éj';’?_,,{ f @‘1”@’, g’

— R H
Wayne Smith (

%;

(031230020011 |



This is Exhibit" 3 "to the Af apit of
Wayne Smith

Sworn befm ‘e me this ES day o)

| CATHY A. SHAFFER |
| NOTARYPUBLIC |
8 STATE OF WASHINGTON |
COMMISSION EXPIRES
__JUNE 19, 2018
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	1. I am the sole director of Emerald Ventures Inc. ("EVI"), a company organized under the laws of the state of Washington, U.S.A.  As such, I have personal knowledge of the matters hereinafter deposed to, except where stated to be based on information...
	2. A true copy of a Certificate of Existence for EVI from the Washington Secretary of State is attached hereto and marked as Exhibit "1".
	3. I am the sole director and shareholder of EVI, as shown by the Board Consent dated June 21, 2016, a true copy of which, without schedules, is attached and marked as Exhibit "2".
	4. I am informed by Alexis Teasdale of Bennett Jones LLP, counsel to MicroPlanet Technology Corp. ("MTC"), that the document attached hereto and marked as Exhibit "3" is a list of the registered holders of common shares in the capital of MTC as at Jan...
	5. I have reviewed the list at Exhibit "3" and I confirm that I am not now a registered or beneficial owner of common shares of MTC, nor am I related by blood, marriage, common law or adoption to any individual who is a registered or beneficial owner ...
	6. I have never been a registered or beneficial owner of common shares of MTC.  To the best of my knowledge, I am not related by blood, marriage, common law or adoption to any individual who has ever been a registered or beneficial owner of common sha...
	7. I am not now a director or shareholder of any corporation that is a registered or beneficial owner of common shares of MTC, and I have never, to my knowledge, been a director or shareholder of any corporation that is a registered or beneficial owne...



