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April 18, 2019
Dear Critical Control Shareholders,

You are invited to attend an annual and special meeting (the “Meeting”) of the holders (the “Shareholders”) of 
Common shares (the “Common Shares”) and the Series A Preferred shares (the “Preferred Shares” and collectively with 
the Common Shares, the “Shares”) of Critical Control Energy Services Corp. (“Critical Control” or the “Company”) to be 
held at the Palliser Conference Centre, Suite 298, 115 – 9 Avenue SE, Calgary, Alberta, on May 27, 2019 at 2:00 p.m. 
(Calgary time).

At the Meeting, the Shareholders will vote on the following:

1. to receive the consolidated financial statements of the Company for the financial year ended December 31, 
2018 and the auditors’ report thereon;

2. to fix the number of directors to sit on the board of directors (the “Board”) of the Company at not more than 
five (5);

3. to elect the Board of the Company for the ensuing year;

4. to re-appoint KPMG LLP as auditors of the Company for the ensuing year and to authorize the Board to fix 
the remuneration of the auditors; 

5. to amend the articles of incorporation of the Company, via a special written resolution (the “Amending 
Resolution”), to create a new class of Series B Preferred shares (the “New Preferred Shares”); 

6. to approve a plan of arrangement, via a special written resolution (the “Arrangement Resolution”),
involving the Company, 2209021Ontario Inc. and Alykhan Mamdani (the “Arrangement”); and

7. to transact such other business as may properly be brought before the Meeting or any adjournment thereof.

The Arrangement will take place under the provisions of the Business Corporations Act (Alberta). The Arrangement 
is being proposed under the terms of an arrangement agreement dated April 5, 2019, as amended on April 16, 2019 among
Critical Control, 2209021Ontario Inc. and Alykhan Mamdani (the “Arrangement Agreement”).

Under the Arrangement, the Company will offer: (i) cash (the “Cash Consideration”) to holders of  Common 
Shares (the “Common Shareholders”) and holders of Preferred Shares (the “Preferred Shareholders”) to acquire their 
Common Shares and Preferred Shares, as applicable; (ii)  new Common Shares (the “New Common Shares”) to existing 
Common Shareholders in exchange for their Common Shares; (iii) new Series B Preferred shares to (the “New Preferred 
Shares”) to existing Preferred Shareholders in exchange for their Preferred Shares; or (iv) New Common Shares to existing 
Preferred Shareholders in exchange for their Preferred Shares, as applicable. 

The Shareholders shall be entitled to one of the below options upon such election of either Cash Consideration, New 
Common Shares or New Preferred Shares, as applicable:

(i) The Cash Consideration to be paid by the Company to the Common Shareholders and the Preferred Shareholders,
should the Shareholders elect to receive this compensation pursuant to the Arrangement, will be in the amount of (A) $0.08 
per Common Share and (B) $0.42 per Preferred Share, respectively. 

(ii) The New Common Shares to be issued to the Common Shareholders and Preferred Shareholders shall be (A) one 
(1) New Common Share for every five and one quarter (5.25) Common Shares held by the Common Shareholders or (B) two 
(2) New Common Shares for every one (1) Preferred Share held by the Preferred Shareholders. The New Common Shares 
will retain all of the same characteristics of the Common Shares prior to the Arrangement.

(iii) The New Preferred Shares to be issued to Preferred Shareholders shall be one (1) New Preferred Share for every 
one (1) Preferred Share held by the Preferred Shareholders. The creation of the New Preferred Shares is an item to be 
approved by the Shareholders at the Meeting and is described in more detail in the the accompanying information circular 
(the “Information Circular”) under the heading “The Amendment”.



The Board, based upon the recommendation of a special committee of the Board, has determined that the 
Arrangement is fair to the Shareholders and is in the best interests of the Company. Accordingly, the Board (other than 
Mr. Alykhan Mamdani (Chief Executive Officer, President and director of Critical Control) who abstained from 
voting on the Arrangement) unanimously approved the Arrangement and recommends that Shareholders vote FOR
the Arrangement.  In making its recommendation, the Board considered a number of factors, including the receipt by the 
Board of a fairness opinion from Deloitte, all as described in the Information Circular under the heading “The Arrangement –
Position of the Board as to Fairness”.

Your vote is very important regardless of the number of Shares you own. If you are a registered holder of Shares as 
recorded on the register maintained by or on behalf of the Company (a “Registered Shareholder”) and you are unable to 
attend the Meeting in person, we encourage you to complete, sign, date and return the accompanying form of proxy (the 
“Proxy”) or voting information form (“VIF”) so that your Shares can be voted at the Meeting (or at any adjournments or 
postponements thereof) in accordance with your instructions. To be effective, the enclosed Proxy or VIF must be received by 
Critical Control’s transfer agent, Computershare Trust Company of Canada (“Computershare”) (according to the 
instructions on the Proxy or VIF), not later than 2 p.m. (Calgary time) on May 23, 2019, or not later than two (2) Business 
Days immediately preceding the time of the Meeting (as it may be adjourned or postponed from time to time). The deadline 
for the deposit of proxies may be waived or extended by the Chair of the Meeting at his or her discretion, without notice. If 
you hold Shares through a broker, custodian, nominee or other intermediary, you should follow the instructions provided for 
in the Information Circular and by your intermediary to ensure your vote is counted at the Meeting. 

The Amending Resolution, to create the New Preferred Shares, must be approved by (i) at least 66⅔% of the votes 
cast on the Amending Resolution by all of the holders of Common Shares, voting separately as a class; (ii) at least 66⅔% of 
the votes cast on the Amending Resolution by all of the holders of Preferred Shares, voting separately as a class (iii) a simple 
majority of the votes cast on the Amending Resolution by all of the holders of Common Shares excluding the votes for 
Common Shares held or controlled by “interested parties” as defined under Multilateral Instrument 61-101 – Protection of 
Minority Security Holders in Special Transactions (“MI 61-101”); and (iv) a simple majority of the votes cast on the 
Amending Resolution by all of the holders of Preferred Shares excluding the votes for Preferred Shares held or controlled by 
“interested parties” as defined under MI 61-101.

Completion of the Arrangement is subject to approval by the Alberta Court of Queen’s Bench and the affirmative 
vote of Shareholders at the Meeting. The Arrangement Resolution must be approved by (i) at least 66⅔% of the votes cast on 
the Arrangement Resolution by all of the holders of Common Shares, voting separately as a class; and (ii) at least 66⅔% of 
the votes cast on the Arrangement Resolution by all of the all of the holders of Preferred Shares, voting separately as a class. 
Furthermore, as the Arrangement is a “business combination” for the purposes of MI 61-101, the Arrangement Resolution 
must also be approved by (iii) a simple majority of the votes cast on the Arrangement Resolution by all of the holders of 
Common Shares excluding the votes for Common Shares held or controlled by “interested parties” as defined under MI 61-
101; and (iv) a simple majority of the votes cast on the Arrangement Resolution by all of the holders of Preferred Shares 
excluding the votes for Preferred Shares held or controlled by “interested parties” as defined under MI 61-101.

Pursuant to the terms of the Arrangement Agreement, the Arrangement is also subject to customary conditions, 
including support of the transaction by directors and officers of Critical Control and receipt of applicable regulatory and third 
party approvals and consents as may be required to effect and complete the Arrangement. The Arrangement Agreement 
further provides for a payment of a commitment fee by the Company to 2209021Ontario Inc., being: (i) the issuance of 
1,250,000 Common Shares with an aggregate deemed value equal to $100,000.00 ($0.08 per Common Share); and (ii) for all 
additional financing provided by Mamdani and Numberco above $1,200,000, the issuance of Common Shares pro rata on the 
basis of $0.0833 for each dollar of additional financing above $1,200,000 at a deemed price per Common Share of $0.08, 
which fee shall be paid via the issuance of Common Shares to Numberco immediately following the Meeting regardless of 
whether the Shareholders approve or reject the Arrangement. Further the Arrangement is subject to:

(i) financing to be provided by Mamdani and Numberco, jointly and severally, in the aggregate of $1,200,000.00 
whereby Mamdani and Numberco agree to subscribe for, on a private placement basis, Preferred Shares of the 
Company at a price of $0.42 per Preferred Share equal to the number of Preferred Shares that will be redeemed 
by the Company in respect of the Arrangement and Common Shares of the Company at a price of $0.08 per 
Common Share such that the number of Common Shares and Preferred Shares subscribed for is in aggregate 
$1,200,000.00.  If the Company requires more than $1,200,000.00 to redeem the Preferred Shares and/or 
repurchase the Common Shares in respect of the Arrangement, Mamdani and Numberco will, jointly and 



severally, subscribe for additional Common Shares at a price of $0.08 per Common Share, up to an aggregate of 
$1,400,000.00, such financing to occur immediately prior to the Arrangement; and      

(ii) lock-up agreements being received by Preferred Shareholders holding at least 600,000 Preferred Shares 
agreeing to elect on their Letter of Transmittal to participate in the Preferred to Common Share Exchange.  As 
of the date of this Information Circular, this condition precedent has been satisfied.

Assuming that all requisite approvals are received, Critical Control expects to close the proposed Arrangement on or 
about June 30, 2019. Upon completion of the Arrangement, should the requisite number of Shareholders elect to receive the 
Cash Consideration and cease to be Shareholders of the Company, putting the number of Shareholders below those 
thresholds set forth in Section 19 of National Policy 11-206 – Process for Cease to be a Reporting Issuer Applications, 
Critical Control will apply to the relevant Canadian securities regulatory authorities for an order declaring Critical Control to 
no longer be a reporting issuer in each of its reporting jurisdictions.

If you are a Registered Shareholder, please complete the enclosed letter of transmittal and election form in 
accordance with the instructions included, sign it and return it to Computershare in the envelope provided, together with the 
share certificates representing your Shares. The letter of transmittal and election form contains complete instructions on how 
to exchange the share certificate(s) representing your Shares. If your Shares are not registered in your name but are held by a 
nominee, please contact your nominee for instructions. Please see the accompanying Information Circular and the enclosed 
letter of transmittal and election form for more information with respect to the foregoing.

The Information Circular contains a detailed description of the Arrangement and other information relating to the 
Company. We urge you to consider carefully all of the information in the Information Circular. If you require assistance, 
please consult your tax, financial, legal or other professional advisor.

We hope you will be able to attend the Meeting. Your vote is important regardless of the number of Shares you own. 
We encourage you to vote your Shares in person or by proxy at the Meeting. Please review the voting instructions set out in 
the Information Circular under the heading “General Information Concerning the Meeting and Voting”.

On behalf of Critical Control, we would like to thank all Shareholders for their ongoing support as we prepare to 
take part in this important event for Critical Control.

Yours truly,

(signed) “Alykhan Mamdani”

Alykhan Mamdani
President, CEO and Director



NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual and special meeting (the “Meeting”) of the holders (the 
“Shareholders”) of Common shares (the “Common Shares”) and the Series A Preferred shares (the “Preferred Shares”
and collectively with the Common Shares, the “Shares”) of Critical Control Energy Services Corp. (“Critical Control” or 
the “Company”) will be held at the Palliser Conference Centre, Suite 298, 115 – 9 Avenue SE, Calgary, Alberta, on May 27, 
2019 at 2:00 p.m. (Calgary time) for the following purposes:

1. to receive the consolidated financial statements of the Company for the financial year ended December 31, 
2018 and the auditors’ report thereon;

2. to fix the number of directors to sit on the board of directors (the “Board”) of the Company at not more than 
five (5);

3. to elect the Board of the Company for the ensuing year;

4. to re-appoint KPMG LLP as auditors of the Company for the ensuing year and to authorize the Board to fix 
the remuneration of the auditors; 

5. to amend the articles of incorporation of the Company, via a special written resolution (the “Amending 
Resolution”), to create a new class of Series B Preferred shares (the “New Preferred Shares”); 

6. to approve a plan of arrangement, via a special written resolution (the “Arrangement Resolution”),
involving the Company, 2209021Ontario Inc. and Alykhan Mamdani (the “Arrangement”); and

7. to transact such other business as may properly be brought before the Meeting or any adjournment thereof.

A detailed discussion about the Arrangement and related matters is set out in the accompanying information circular 
(the “Information Circular”) of the Company. The Information Circular also contains, among other things, copies of: the 
Amending Resolution, the Arrangement Resolution, the plan of arrangement that will implement the Arrangement (the “Plan 
of Arrangement”) and the Interim Order in respect of the Arrangement.

The directors of Critical Control have fixed the close of business on April 16, 2019 as the record date (the “Record 
Date”) for the determination of the Shareholders entitled to receive notice of, and to vote at, the Meeting. Only persons who 
are Shareholders on the Record Date are entitled to vote at the Meeting, either in person or by proxy, as described in the 
Information Circular under the heading “General Information Concerning the Meeting and Voting”. 

A Shareholders may attend the Meeting in person or may be represented by proxy. Shareholders who are unable to 
attend the Meeting or any adjournment thereof in person are requested to date, sign and return the accompanying form of 
proxy (the “Proxy”) or voting information form (“VIF”) for use at the Meeting or any adjournment thereof. To be effective, 
the Proxy or VIF must be received by Critical Control’s transfer agent, Computershare, by: mail: P.O. Box 7021, 31 Adelaide 
Street East, Toronto, Ontario M5C 3H2 (Attention: Corporate Actions); by hand delivery: 600, 530 – 8th Avenue SW, 
Calgary, Alberta T2P 2S8 (Attention: Corporate Actions) or 8th Floor, 100 University Avenue, Toronto Ontario M5J 2Y1 
(Attention: Corporate Actions); or by facsimile: corporateactions@computershare.com, not later than 2:00 a.m. (Vancouver 
time) on May 23, 2019, or not later than two (2) Business Days prior to the time to which the Meeting may be adjourned. 
Notwithstanding the foregoing, the Chair of the Meeting has the discretion to accept a Proxy or VIF received after such 
deadline.

If your Shares are not registered in your name and you receive these materials through your broker or through 
another intermediary, please complete and return the materials in accordance with the instructions provided to you by your 
broker or such other intermediary. If you are a non-registered Shareholder and do not complete and return the 
materials in accordance with such instructions, you may lose the right to vote at the Meeting. For information with 
respect to Shareholders who own their Shares beneficially through an intermediary, see “General Information Concerning the 
Meeting and Voting” in the Information Circular.

Registered Shareholders have the right to dissent with respect to the Amending Resolution and the Arrangement 
Resolution and, if the Amending Resolution or Arrangement Resolution, as applicable becomes effective, to be paid the fair 
value of their Shares in accordance with the provisions of section 191 of the ABCA as modified by the Plan of Arrangement
and the Interim Order. The right of registered Shareholders to dissent is more particularly described in the Information 
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Circular under the heading “The Arrangement – Dissent Rights”. Failure to strictly comply with the requirements with 
respect to the dissent rights set forth in the ABCA (as described in the Interim Order and Plan of Arrangement) may 
result in the loss of any right to dissent. Persons who are beneficial owners of Shares registered in the name of a 
broker, custodian, nominee or other intermediary and who wish to dissent must make arrangements for the Shares
beneficially owned by them to be registered in their name before the time the written objection to the Arrangement 
Resolution is required to be received by Critical Control, or alternatively, make arrangements for the registered 
holder of their Shares to dissent on their behalf.

ON BEHALF OF THE BOARD OF DIRECTORS

(signed) “Alykhan Mamdani”

Alykhan Mamdani
President, CEO and Director
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CRITICAL CONTROL ENERGY SERVICES CORP.

INFORMATION CIRCULAR

(as at April 18, 2019)

This Information Circular is furnished in connection with the solicitation of proxies by management of Critical 
Control for use at the Meeting to be held at 2:00 p.m. (Calgary time), on May 27, 2019, at Palliser Conference Centre, 
Suite 298, 115 – 9 Avenue SE, Calgary, Alberta for the purposes set forth in the accompanying Notice of Meeting.

This Information Circular contains defined terms.  For a list of certain defined terms used herein, see “Glossary of Defined 
Terms”.

Unless otherwise indicated, all references to “$” or “C$” in this Information Circular refer to Canadian dollars and all 
reference to “US$” in this Information Circular refer to U.S. dollars.

Forward-Looking Statements

Certain statements contained or incorporated by reference in this Information Circular are forward-looking statements, 
including, but not limited to, those relating to the Amendment, the proposed Arrangement and the expected benefits thereof, 
the timing of the various approvals for the proposed Arrangement, the timing of the closing of the proposed Arrangement, 
information other than historical facts concerning Critical Control following the Arrangement, and other statements that are 
not historical facts.  These statements are based upon certain material factors, assumptions and analyses that were applied in 
drawing a conclusion or making a forecast or projection, including Critical Control’s experience and perceptions of historical 
trends, current conditions and expected future developments, as well as other factors that are believed to be reasonable in the 
circumstances. 

Forward-looking statements are provided for the purpose of presenting information about management’s current expectations 
and plans relating to the future and readers are cautioned that such statements may not be appropriate for other purposes.  
These statements may include, without limitation, statements regarding the operations, business, financial condition, expected 
financial results, performance, prospects, opportunities, priorities, targets, goals, ongoing objectives, milestones, strategies 
and outlook of Critical Control following the Arrangement, including but not limited to those statements under the headings 
“The Arrangement – Recommendation of the Critical Control Board”, and “Risk Factors”.  Forward-looking statements 
include statements that are predictive in nature, depend upon or refer to future events or conditions, or include words such as 
“pro forma”, “expects”, “anticipates”, “plans”, “believes”, “estimates”, “intends”, “targets”, “projects”, “forecasts”, “seeks”, 
“likely” or negative versions thereof and other similar expressions, or future or conditional verbs such as “may”, “will”, 
“should”, “would” and “could”.  Examples of the assumptions underlying the forward-looking statements contained herein 
include, but are not limited to, those related to: the receipt of all necessary consents and approvals (including, without 
limitation, Shareholders, Court and regulatory) for the Arrangement, the inability of Critical Control to obtain necessary 
financing to pursue its business plans, the achievement of exploration and development goals, the obtaining of all necessary 
permits and governmental approvals, as well as expectations regarding availability of equipment, skilled labour and services 
needed for exploration and development of mineral properties, development, operating or regulatory risks, trends and 
developments in the mining industry, business strategy and outlook, expansion and growth of business and operations.  Other 
assumptions on which the forward-looking information contained herein is predicated are set out in this Information Circular 
and the documents incorporated by reference herein.

By its nature, forward-looking information is subject to risks and uncertainties, and there are a variety of material factors, 
many of which are beyond the control of Critical Control, that may cause actual outcomes to differ materially from those 
discussed in the forward-looking statements.  These factors include, but are not limited to: receipt of all necessary consents 
and approvals; capital expenditures; requirements for additional capital; changes in national and local government legislation, 
taxation, controls, regulations and political or economic developments in the jurisdictions in which Critical Control now 
carries on business or where Critical Control may carry on business in the future if the Arrangement is completed; and 
management’s success in anticipating and managing the foregoing factors, as well as the risks described under “Risk Factors” 
and other risks set out in this Information Circular and the documents incorporated by reference herein.
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These risk factors are not intended to represent a complete list of the risk factors that could affect Critical Control.  Although 
Critical Control has attempted to identify in this Information Circular important factors that could cause actual actions, events 
or results to differ materially from those described in the forward looking statements included herein, there may be other 
factors that cause actions, events or results not to be as anticipated, estimated or intended, and there can be no assurance that 
the forward-looking statements in this Information Circular will prove to be accurate.  Accordingly, readers should not place 
undue reliance on forward-looking statements in this Information Circular.  All of the forward-looking statements made in 
this Information Circular are qualified by these cautionary statements. 

These forward-looking statements are made as of the date of this Information Circular and, other than as specifically required 
by law, Critical Control does not assume any obligation to update or revise any forward-looking statement to reflect events or 
circumstances after the date on which such statement is made, or to reflect the occurrence of unanticipated events, whether as 
a result of new information, future events or results, or otherwise.

Information Contained in this Information Circular

The information contained in this Information Circular is given as at April 18, 2019, except where otherwise noted and 
except that information in documents incorporated by reference is given as of the dates noted therein.  No person has been 
authorized to give any information or to make any representation in connection with the Arrangement and other matters 
described herein other than those contained in this Information Circular and, if given or made, any such information or 
representation should be considered not to have been authorized by Critical Control.

This Information Circular does not constitute the solicitation of an offer to purchase, or the making of an offer to sell, any 
securities or the solicitation of a proxy by any person in any jurisdiction in which such solicitation or offer is not authorized 
or in which the person making such solicitation or offer is not qualified to do so or to any person to whom it is unlawful to 
make such solicitation or offer. 

Information contained in this Information Circular should not be construed as personal legal, tax or financial advice 
to any person and Shareholders are urged to consult their own professional advisors in connection therewith.

Descriptions in this Information Circular of the terms of the Arrangement Agreement and the Plan of Arrangement are 
summaries of the terms of those documents and are qualified in their entirety by such terms.  Shareholders should refer to the 
full text of each of the Arrangement Agreement and the Plan of Arrangement for complete details of those documents.  The 
full text of the Plan of Arrangement is attached as Schedule “C”, to this Information Circular, and the full text of the 
Arrangement Agreement is incorporated by reference herein and is available under Critical Control’s profile on the SEDAR 
website at www.sedar.com.

Note to U.S. Securityholders

NEITHER THE ARRANGEMENT NOR THE NEW COMMON SHARES OR THE NEW PREFERRED SHARES 
ISSUABLE IN CONNECTION WITH THE ARRANGEMENT HAVE BEEN APPROVED OR DISAPPROVED BY 
THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR SECURITIES REGULATORY 
AUTHORITIES OF ANY STATE OF THE UNITED STATES, NOR HAS THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION OR THE SECURITIES REGULATORY AUTHORITIES OF ANY STATE OF 
THE UNITED STATES PASSED UPON THE FAIRNESS OR MERITS OF THE ARRANGEMENT OR UPON 
THE ADEQUACY OR ACCURACY OF THE INFORMATION CONTAINED IN THIS INFORMATION 
CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The issuance and exchange of the New Common Shares and the New Preferred Shares to be issued by Critical Control in 
exchange for Common Shares and Preferred Shares pursuant to the Arrangement have not been and will not be registered 
under the U.S. Securities Act or the applicable securities laws of any state of the United States, and will be issued in reliance 
on the Section 3(a)(10) Exemption from the registration requirements of the U.S. Securities Act on the basis of the approval 
of the Court, and corresponding exemptions under the applicable securities laws of each state of the United States in which 
U.S. Shareholders are domiciled.  The Section 3(a)(10) Exemption exempts from registration the issuance of any securities 
issued in exchange for one or more bona fide outstanding securities where, among other things, the terms and conditions of 
the issuance and exchange of such securities have been approved by a court of competent jurisdiction that is expressly 
authorized by law to grant such approval, after a hearing at which the fairness of the terms and conditions of such exchange 
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are approved at which all persons to whom it is proposed to issue securities in such exchange have the right to appear and 
receive timely and adequate notice thereof.  The Court issued the Interim Order on April 16, 2019 and, subject to the 
approval of the Arrangement by the Shareholders, a hearing on the Arrangement will be held on June 4, 2019.  All 
Shareholders are entitled to appear and be heard at this hearing.  Accordingly, the Final Order, if granted by the Court after 
the Court considers the substantive and procedural fairness of the Arrangement to the Shareholders, will constitute a basis for 
the exemption from the registration requirements of the U.S. Securities Act with respect to the New Common Shares and 
New Preferred Shares to be issued in exchange for Common Shares and Preferred Shares in connection with the 
Arrangement.  Prior to the issuance of the Interim Order, the Court will be informed of the intent of Critical Control to rely 
on the Section 3(a)(10) Exemption on the basis of the Final Order.  See “The Arrangement – Court Approval of the 
Arrangement”.

The New Common Shares and New Preferred Shares to be issued to Shareholders under the Arrangement will be freely 
transferable under U.S. federal securities laws, except that the U.S. Securities Act imposes restrictions on the resale of 
securities received pursuant to the Arrangement by persons who: (a) are, or within the ninety (90) days immediately before 
such resale were, “affiliates” (as such term is understood under U.S. securities laws) of Critical Control, or (b) were 
“affiliates” of Critical Control within ninety (90) days prior to the Effective Date.  Persons who may be deemed to be 
“affiliates” of an issuer include individuals or entities that control, are controlled by, or are under common control with, the 
issuer, whether through the ownership of voting securities, by contract, or otherwise, and generally include executive officers 
and directors of the issuer as well as principal shareholders of the issuer.  Any resale of such New Common Shares and New 
Preferred Shares by such an affiliate (or former affiliate) may be subject to the registration requirements of the U.S. Securities 
Act, absent an exemption therefrom.  Shareholders in the United States who are affiliates of Critical Control solely by virtue 
of their status as an officer or director of Critical Control may sell their New Common Shares and New Preferred Shares 
outside of the United States in compliance with Rule 904 of Regulation S under the U.S. Securities Act. See “Securities Law 
Considerations – U.S. Securities Laws”.

The Section 3(a)(10) Exemption does not exempt the issuance of securities upon the exercise of securities that were
previously issued pursuant to the Section 3(a)(10) Exemption. Therefore, the New Common Shares and New Preferred 
Shares issuable upon exercise of the options or warrants may not be issued in reliance upon the Section 3(a)(10) Exemption 
and the options or warrants may only be exercised in the United States or by, or on behalf of, a U.S. Person pursuant to an 
available exemption from the registration requirements of the U.S. Securities Act and any applicable securities laws of any 
state of the United States. Prior to the issuance of New Common Shares and New Preferred Shares pursuant to any such 
exercise in the United States or by, or on behalf of, a U.S. Person after the Effective Time, Critical Control may require 
evidence (which may include in an opinion of counsel) reasonably satisfactory to Critical Control to the effect that the 
issuance of such New Common Shares and New Preferred Shares do not require registration under the U.S. Securities Act or 
applicable securities laws of any state of the United States. See “Securities Law Considerations – U.S. Securities Laws”.

Shareholders resident in the United States should be aware that the Arrangement described herein may have tax consequences 
both in the United States and in Canada.  Such consequences for Shareholders are not described fully herein.  For a general 
discussion of the principal Canadian federal income tax considerations to investors who are resident in the U.S., see “Certain 
Canadian Federal Income Tax Considerations – Holders Not Resident in Canada”.  Shareholders resident in the United States 
are urged to consult their own tax advisors with respect to such Canadian and United States federal income tax consequences 
and the applicability of any federal, state, local, foreign and other tax laws.

Critical Control is a corporation existing under the laws of Alberta, Canada.  The solicitation of Critical Control proxies is 
being made and the transactions contemplated herein is undertaken by a Canadian issuer in accordance with Canadian 
corporate and securities laws and is not subject to the requirements of Section 14(a) of the U.S. Exchange Act by virtue of 
Critical Control not having a class of securities registered under Section 12(b) or 12(g) of the U.S. Exchange Act.  
Accordingly, this Information Circular has been prepared in accordance with the applicable disclosure requirements in 
Canada, and the solicitations and transactions contemplated in this Information Circular are made in the United States for 
securities of a Canadian issuer in accordance with Canadian corporate and securities laws, which are different from the 
requirements applicable to proxy solicitations under the U.S. Exchange Act. Shareholders should be aware that disclosure 
requirements under such Canadian laws are different from requirements under United States corporate and securities laws
relating to issuers organized under United States laws, and this Information Circular has not been filed with or approved by 
the SEC or the securities regulatory authority of any state within the United States.
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The enforcement by Shareholders of civil liabilities under United States federal securities laws may be affected adversely by 
the fact that Critical Control is incorporated in jurisdictions outside the United States, certain of its directors and executive 
officers are residents of Canada and some of its assets and the assets of such persons are located outside the United States.  
Shareholders may not be able to sue a foreign company or its officers or directors in a foreign court for violations of United 
States federal securities laws.  It may be difficult to compel a foreign company and its officers and directors to subject 
themselves to a judgment by a United States court.  As a result, it may be difficult or impossible for Shareholders in the 
United States to effect service of process within the United States upon Critical Control, its officers or directors or to realize 
against it upon judgments of courts of the United States predicated upon civil liabilities under the federal securities laws of 
the United States or “blue sky” laws of any state within the United States.  In addition, Shareholders resident in the United 
States should not assume that Canadian courts: (a) would enforce judgments of United States courts obtained in actions 
against such persons predicated upon civil liabilities under the securities laws of the United States or “blue sky” laws of any 
state within the United States; or (b) would enforce, in original actions, liabilities against such persons predicated upon civil 
liabilities under the securities laws of the United States or “blue sky” laws of any state within the United States.

The financial statements of Critical Control attached to this Information Circular have been prepared in accordance with 
IFRS and are subject to Canadian auditing and auditor independence standards, as applicable, which differs in material ways 
from U.S. GAAP and United States auditing and auditor independence standards.
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GLOSSARY OF DEFINED TERMS

The following terms used in this Information Circular have the meanings set forth below:

“10% Cap” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and Analysis”.

“ABCA” means the Business Corporations Act (Alberta).

“affiliate” has the meaning specified in National Instrument 45-106 – Prospectus Exemptions.

“allowable capital loss” has the meaning ascribed thereto in “Certain Canadian Federal Income Tax Considerations –
Holders Resident in Canada – Taxation of Capital Gains and Losses”.

“Amending Resolution” means the special resolution of Shareholders approving the amendment of the articles of 
incorporation of the Company to be considered at the Meeting, substantially in the form of Schedule “A” hereto.

“Amendment” means the amendment of the articles of incorporation of Critical Control under the provisions of the ABCA, 
pursuant to the Amending Resolution, are more particularly described in “The Amendment”.

“Arrangement” means the arrangement of Critical Control under the provisions of the ABCA, on the terms and conditions 
set forth in the Plan of Arrangement, subject to any amendments or variations thereto made in accordance with the 
Arrangement Agreement, the applicable provisions of the Plan of Arrangement or made at the direction of the Court in the 
Final Order. 

“Arrangement Agreement” means the arrangement agreement dated April 5, 2019, as amended on April 16, 2019 among
Critical Control, Mamdani and Numberco, together with the schedules attached thereto, a copy of which is available under 
Critical Control’s profile on the SEDAR website at www.sedar.com and is incorporated by reference herein, as amended or 
supplemented from time to time.

“Arrangement Resolution” means the special resolution of Shareholders approving the Arrangement to be considered at the 
Meeting, substantially in the form of Schedule “B” hereto.

“Articles of Amendment” means the articles of amendment to be filed with the Registrar upon the passing of the Amending 
Resolution at the Meeting, the full text of which substantially in the form of Schedule “A.1” hereto.

“Articles of Arrangement” means the articles of arrangement in respect of the Arrangement required under 
subsection 193(10) of the ABCA to be filed with the Registrar after the Final Order has been granted, such Final Order giving 
effect to the Arrangement.

“Authorization” means, with respect to any Person, any order, permit, approval, consent, waiver, exemption, variance, 
registration, certification, franchise, closures, licence or similar authorization or rights obtained, or required to be obtained, of 
or from any Governmental Entity having jurisdiction over the Person.

“associate” has the meaning specified in the Securities Act (Alberta).

“Board” or “Board of Directors” or “Company Board” means the board of directors of Critical Control.

“Board Lot” means 500 New Preferred Shares or 500 New Common Shares.

“Business Day” means a day other than a Saturday, a Sunday or any other day on which commercial banking institutions in 
Calgary, Alberta are authorized or required by applicable Law to be closed. 

“Canada-US Tax Treaty” has the meaning ascribed thereto in “Certain Canadian Federal Income Tax Considerations –
Holders Not Resident in Canada – Dividends on Shares”.

http://www.sedar.com/
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“Canadian Securities Laws” means the Securities Act (Alberta), as amended, and the equivalent legislation in the other 
provinces where Critical Control is a reporting issuer, as amended from time to time, the rules, regulations and forms made or 
promulgated under any such statutes and the published policies, bulletins and notices of the regulatory authorities 
administering such statutes.

“Cash Consideration” means $0.08 paid to Shareholders for each Common Share held and $0.42 paid to Shareholders for 
each Preferred Share held in respect of the Arrangement, as the case may be.

“CEO” means chief executive officer.

“CFO” means chief financial officer.

“commercially reasonable efforts” with respect to any Party means the cooperation of such Party and the use by such Party 
of its reasonable efforts consistent with reasonable commercial practice without payment or incurrence of any liability or 
obligation, other than reasonable expenses.

“Commitment Fee” means the compensation being granted to Numberco in respect of the Financing, being: (a) the issuance 
of 1,250,000 Common Shares with an aggregate deemed value equal to $100,000.00 ($0.08 per Common Share); and (b) for 
all additional Financing above $1,200,000, the issuance of Common Shares pro rata on the basis of $0.0833 for each dollar of 
additional Financing above $1,200,000 at a deemed price per Common Share of $0.08, which fee shall be paid via the 
issuance of Common Shares to Numberco immediately following the Company Meeting regardless of whether the Company 
Shareholders approve or reject the Arrangement.

“Common Shareholders” means the holders of Common Shares.

“Common Shares” means the common shares in the authorized capital of the Company and “Common Share” means any 
one of them.

“Common Share Exchange” means the exchange of five and one quarter (5.25) Common Shares for each one (1) New 
Common Share pursuant to the Arrangement.

“Computershare” means Computershare Trust Company of Canada, Critical Control’s registrar and transfer agent.

“Consideration” means:

(a) with respect to the Common Shareholders, (i) the Cash Consideration or (ii) the New Common Shares 
pursuant to the Common Share Exchange, as the case may be; and

(b) with respect to the Preferred Shareholders, (i) the Cash Consideration, (ii) New Common Shares pursuant 
to the Preferred to Common Share Exchange or (ii) the New Preferred Shares pursuant to the Preferred 
Share Exchange, as the case may be.

“Contract” means, with respect to any Person, any agreement, commitment, engagement, contract, franchise, licence, lease, 
obligation, undertaking or joint venture (written or oral) to which such Person is a party or by which it or any of its 
Subsidiaries is bound or affected or to which any of its respective properties or assets is subject.

“Controlling Individual” has the meaning ascribed there in “Certain Canadian Federal Income Tax Considerations –
Holders Resident in Canada – Eligibility for Investment”.

“Court” means the Court of Queen’s Bench of Alberta.

“CRA” means the Canada Revenue Agency.

“Critical Control” or the “Company” means Critical Control Energy Services Corp.
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“Deferred Shares” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and 
Analysis”.

“Deloitte” means Deloitte LLP.

“Depositary” means Computershare, in its capacity as depositary for the Arrangement.

“Dissent Rights” means the right of dissent and appraisal which may be exercised by the Shareholders in connection with the 
Arrangement.

“Dissenting Shareholder” has the meaning ascribed thereto in “The Arrangement – Dissent Rights”.

“DRS” has the meaning ascribed thereto in “The Arrangement – Delivery Procedures”.

“DPSP” has the meaning ascribed there in “Certain Canadian Federal Income Tax Considerations – Holders Resident in 
Canada – Eligibility for Investment”.

“DSP” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and Analysis”.

“EBITDA” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and Analysis”.

“Effective Date” means the date upon which the Arrangement becomes effective as set out in the Plan of Arrangement.

“Effective Time” means 12:01 a.m. (Calgary time) on the Effective Date, or such other time as Critical Control may agree in 
writing before the Effective Date. 

“Elected Amount” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and 
Analysis”.

“Election Deadline” means the date that is two (2) Business Days prior to the date of the Meeting or the adjourned date of 
the Meeting, as applicable.

“Eligible Persons” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and Analysis”.

“Employee Trust” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and Analysis”.

“ESPP Shares” has the meaning ascribed there in “Statement of Executive Compensation – Share Based and Option Based 
Awards”.

“Fairness Opinion” means the opinion dated as of April 17, 2019 and prepared and delivered by Deloitte to the Special 
Committee and the Board to the effect that the Consideration to be received by Shareholders pursuant to the Arrangement is 
fair to the Shareholders from a financial point of view, a copy of which is attached as Schedule “D” hereto.

“Final Order” means the order of the Court approving the Arrangement, as such order may be amended at any time before 
the Effective Date or, if appealed, then unless such appeal is withdrawn or denied, as affirmed or as amended on appeal.

“Financial Statements” means the audited financial statements of Critical Control as at, and for the year ended, December 
31, 2018, including the notes thereto and the auditor’s report thereon.

“Financing” means the financing provided by Mamdani and Numberco, jointly and severally, in the aggregate of 
$1,200,000.00 whereby Mamdani and Numberco agree to subscribe for, on a private placement basis, Preferred Shares of the 
Company at a price of $0.42 per Preferred Share equal to the number of Preferred Shares that will be redeemed by the 
Company in respect of the Arrangement and Common Shares of the Company at a price of $0.08 per Common Share such 
that the number of Common Shares and Preferred Shares subscribed for is in aggregate $1,200,000.00.  If the Company 
requires more than $1,200,000.00 to redeem the Preferred Shares and/or repurchase the Common Shares in respect of the 
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Arrangement, Mamdani and Numberco will, jointly and severally, subscribe for additional Common Shares at a price of 
$0.08 per Common Share, up to an aggregate of $1,400,000.00, such financing to occur immediately prior to the 
Arrangement, as more particularly described in “The Arrangement Agreement – Conditions Precedent to the Arrangement”.

“GAAP” means generally accepted accounting principles in Canada.

“Governance/Compensation Committee” has the meaning ascribed thereto in “Executive Compensation – Compensation 
Discussion and Analysis”.

“Governmental Authority” means any multinational, federal, provincial, territorial, state, regional, municipal, local or other 
government or governmental body and any division, agent, official, agency, commission, board or authority of any 
government, governmental body, quasi-governmental or private body (including the TSX or any other stock exchange) 
exercising any statutory, regulatory, expropriation or taxing authority under the authority of any of the foregoing and any 
domestic, foreign or international judicial, quasi-judicial or administrative court, tribunal, commission, board, panel or 
arbitrator acting under the authority of any of the foregoing.

“Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations”.

“IFRS” means generally accepted accounting principles as set out in Part 1 of the Chartered Professional Accountants of 
Canada Handbook – Accounting for publicly reporting enterprises, at the relevant time, applied on a consistent basis.

“Information Circular” means this management information circular of Critical Control, including all schedules hereto, all 
documents incorporated by reference herein, and all amendments and supplements hereto.

“Interim Order” means the interim order of the Court, providing for, among other things, the calling and holding of the 
Meeting, as the same may be amended by the Court, and attached as Schedule “F” hereto.

“Interested Party” means any Shareholder or other interested party desiring to appear and make submissions at the 
application for the Final Order.

“Laws” means all laws, statutes, codes, ordinances (including zoning), decrees, rules, regulations, by-laws, notices, judicial, 
arbitral, administrative, ministerial, departmental or regulatory judgments, injunctions, orders, decisions, settlements, writs, 
assessments, arbitration awards, rulings, determinations or awards, decrees or other requirements of any Governmental 
Authority having the force of law and any legal requirements arising under the common law or principles of law or equity 
and the term “applicable” with respect to such Laws and, in the context that refers to any person, means such Laws as are 
applicable at the relevant time or times to such person or its business, undertaking, property or securities and emanate from a 
Governmental Authority having jurisdiction over such person or its business, undertaking, property or securities.

“Letter of Transmittal” means the letter of transmittal and election form that accompanies this Information Circular sent to 
Registered Shareholders pursuant to which Registered Shareholders are required to deliver certificates representing Shares to
the Depositary in order to receive the Consideration in exchange for their Shares.

“Lock-up Agreement” means the agreement pursuant to which, among other things, certain Shareholders agree to vote the 
Shares owned by them, directly or indirectly, or over which they exercise control or direction, in favor of the Arrangement 
and to otherwise support the Arrangement and further to which certain Preferred Shareholders agree to elect on their Letter of 
Transmittal to participate in the Preferred to Common Share Exchange.

“Locked-up Shareholders” means those Shareholders that have executed a Lock-up Agreement.

“Matched Shares” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and 
Analysis”.

“Material” (or other correlative capitalized terms) means, except as used in the words “Material Contract” and “Material 
Adverse Effect”, any matter or series of related matters that either (i) involves  an amount in excess of $250,000 or (ii) is
otherwise material to the Company or its Subsidiaries. 
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“Material Adverse Effect” means when used in connection with a Party means any change, event, occurrence, effect, state 
of facts or circumstance that, either individually or in the aggregate, is or would reasonably be expected to be material and
adverse to the business, operations, results of operations, assets, properties, condition (financial or otherwise) or liabilities 
(contingent or otherwise) or prospects of that Party and its Subsidiaries, taken as a whole, or would, or would be reasonably
expected to, prevent or materially delay either Party from consummating the transactions contemplated by the Arrangement
Agreement by the Outside Date, except any such change, event, occurrence, effect, state of facts or circumstance resulting 
from:

(a) any change in general political, economic, financial, currency exchange, securities, capital or credit market 
conditions in Canada or the United States;

(b) any change or proposed change in Law, IFRS or GAAP;

(c) any change affecting the industries or markets in which such Party operates; 

(d) any natural disaster or the commencement or continuity of any act of war, armed hostilities or acts of 
terrorism;

(e) the announcement of the Arrangement Agreement or the transactions contemplated hereby;

(f) any action taken (or omitted to be taken) by a Party or its Subsidiaries which is required to be taken (or 
omitted to be taken) pursuant to the Arrangement Agreement;

(g) any change in the market price or trading volume of any securities of a Party (it being understood that the 
causes underlying such change in market price or trading volume may be taken into account in determining 
whether a Material Adverse Effect has occurred); or

(h) any matter consented to, or that resulted from a matter consented to, in writing by the other Party to the the 
Arrangement Agreement, 

provided, however, that with respect to clauses (a) through to and including (c), such matters do not have a 
materially disproportionate effect on such Party and its Subsidiaries, taken as a whole, relative to companies of 
similar size operating in the industries or markets in which such Party operates (in which case the incremental 
disproportionate effect may be taken into account in determining whether there has been, or is reasonably expected 
to be, a Material Adverse Effect), and provided further, however, that unless expressly provided in any particular 
section of the Arrangement Agreement, references in certain sections of the Arrangement Agreement to dollar 
amounts are not intended to be, and shall be deemed not to be, illustrative or interpretive for the purpose of 
determining whether a “Material Adverse Effect” has occurred.

“Material Contract” means, for the purposes of the Arrangement Agreement, any Contract that if terminated, breached or 
not renewed would or would reasonably be expected to have a Material Adverse Effect with respect to a Party; or remains in 
full force and effect and has been filed with the Securities Authorities as a material Contract in accordance with applicable 
Securities Laws; or is otherwise Material to a Party and its Subsidiaries, taken as a whole.

“Meeting” means the annual and special meeting of Shareholders, including any adjournment or postponement thereof, to be 
called and held in accordance with the Interim Order to consider, among other things, the Amending Resolution and the
Arrangement Resolution.

“Meeting Materials” means the Information Circular and Notice of Annual and Special Meeting.

“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special Transactions.

“Monthly Entitlement Date” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and 
Analysis”.
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“Named Executive Officers” or “NEOs” has the meaning ascribed thereto in “Executive Compensation – Compensation 
Discussion and Analysis”.

“New Common Shares” the Common Shares of the Company issued to the Common Shareholders or Preferred 
Shareholders, if so elected, pursuant to either the Common Share Exchange or the Preferred to Common Share Exchange that 
will be issued and outstanding upon the completion of the Arrangement, and “New Common Share” means any one of them. 

“New Preferred Shares” means the newly created Series B preferred shares in the authorized capital of the Company, issued 
to the Preferred Shareholders, if so elected, pursuant to the Preferred Share Exchange that will be issued and outstanding 
upon the completion of the Arrangement, such creation to be approved via the Amending Resolution, and “New Preferred 
Share” means any one of them.

“Non-Registered Shareholder” means a Shareholder who is not a Registered Shareholder.

“Non-Resident Holder” has the meaning ascribed thereto in “Certain Canadian Federal Income Tax Considerations –
Holders Not Resident in Canada”.

“Notice of Intention to Appear” means a notice of intention to appear by an Interested Party desiring to appear and make 
submissions at the application for the Final Order.

“Numberco” means 2209021 Ontario Inc., a corporation duly subsisting under the Laws of the Province of Ontario.

“Odd Lot Cash Consideration” means $0.42 paid to Odd Lot Shareholders for each New Common Share and each New 
Preferred Share held, as the case may be.

“Odd Lot Shareholder” means a Shareholder who would be entitled to less than a Board Lot pursuant to the Arrangement.

“Option Plan” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and Analysis”.

“Options” means the outstanding compensation options of the Company to purchase Shares. 

“Ordinary Course” means, with respect to an action taken by a Party, that such action is consistent with the past practices of 
such Party, is taken in the ordinary course of the normal day-to-day operations of the business of such Party and consistent 
with such Party’s industry practice.

“Outside Date” means June 30, 2019 or such later date as may be agreed to in writing by the Parties.

“Parties” means the Company, Mamdani and Numberco, and “Party” means any one of them.

“Participant” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and Analysis”.

“Person” includes any individual, partnership, association, body corporate, organization, trust, estate, trustee, executor, 
administrator, legal representative, government (including Governmental Authority), syndicate or other entity, whether or not 
having legal status.

“Plan of Arrangement” means the plan of arrangement in the form and content of Schedule “C” attached hereto, as 
amended or supplemented from time to time or made at the direction of the Court in the Final Order.

“Preferred Share Exchange” means the exchange of one (1) Preferred Share for one (1) New Preferred Share, pursuant to 
the Arrangement.

“Preferred Shareholders” means the holders of Preferred Shares.

“Preferred Shares” means the Series A Preferred shares in the authorized capital of the Company and “Preferred Share” 
means any one of them. 
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“Preferred to Common Share Exchange” means the exchange of one (1) Preferred Share for two (2) New Common Shares, 
pursuant to the Arrangement.

“Proposed Amendments” has the meaning ascribed thereto in “Certain Canadian Federal Income Tax Considerations”.

“Proxy” has the meaning ascribed thereto in “General Information Concerning the Meeting and Voting”.

“Purchased Shares” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and 
Analysis”.

“Record Date” means April 16, 2019, the date fixed for determining the Shareholders entitled to receive notice of, and to 
vote at, the Meeting. 

“Registered Shareholder” means a registered Shareholder as recorded in the central securities register of the Company
maintained by Computershare. 

“Registered Plans” has the meaning ascribed there in “Certain Canadian Federal Income Tax Considerations – Holders 
Resident in Canada – Eligibility for Investment”.

“Registrar” means the Registrar of Corporations or a Deputy Registrar of Corporations appointed under Section 263 of the 
ABCA.

“Regulations” has the meaning ascribed thereto in “Certain Canadian Federal Income Tax Considerations”.

“Regulation S” means Regulation S promulgated pursuant to the U.S. Securities Act.

“Regulatory Approval” means sanctions, rulings, consents, orders, exemptions, permits, waivers, early termination 
authorizations, clearances, written confirmations of no intention to initiate legal proceedings and other approvals (including 
the lapse, without objection, of a prescribed time under a statute or regulation that states that a transaction may be 
implemented if a prescribed time lapses following the giving of notice without an objection being made) of Governmental 
Authorities.

“Resident Holder” has the meaning ascribed thereto in “Certain Canadian Federal Income Tax Considerations – Holders 
Resident in Canada”.

“SEC” means the United States Securities and Exchange Commission.

“Securities Laws” means the Securities Act (Alberta) and any other applicable provincial securities Laws and the U.S. 
Exchange Act and the U.S. Securities Act.

“Section 3(a)(10) Exemption” means the exemption from the registration requirements of the U.S. Securities Act pursuant to 
Section 3(a)(10) thereof.

“SEDAR” means the System for Electronic Document Analysis and Retrieval of the Canadian Securities Administrators.

“Special Committee” means the special committee of the Board formed to consider matters relating to the Arrangement, 
consisting of Kevin Lo and Gary Bentham.

“Shareholders” means, collectively, the Common Shareholders and the Preferred Shareholders.

“Shares” means, collectively, the Common Shares and the Preferred Shares.

“Share Trust” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and Analysis”.
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“Subscribed Shares” means Preferred Shares equal to the number of Preferred Shares that will be redeemed by the 
Company in respect of the Arrangement and that number of Common Shares such that the consideration paid for the 
Common Shares and Preferred Shares subscribed for is in aggregate $1,200,000.00 as well as such number of additional 
Common Shares as may be required under the Financing at a price of $0.08 per Common Share, up to an aggregate of 
$1,400,000.00.

“Subscription Price” means the aggregate of $1,200,000.00, being $0.08 per Common Share and $0.42 per Preferred Share 
as well as such number of additional Common Shares as may be required under the Financing at a price of $0.08 per 
Common Share up to an aggregate of $1,400,000.00.

“Subsidiary” means, with respect to a Person, any entity, whether incorporated or unincorporated: (i) of which such Person 
or any other Subsidiary of such Person is a general partner; or (ii) at least a majority of the securities or other interests of 
which having by their terms ordinary voting power to elect a majority of the board of directors or other Persons performing 
similar functions with respect to such corporation or other organization is directly or indirectly owned or controlled by such 
Person and/or by any one or more of its Subsidiaries; and shall include any body corporate, partnership, joint venture or other 
entity over which it exercises direction or control. For purposes of this definition, “control” when used with respect to any
Person means the power to direct the management and policies of such Person, directly or indirectly, whether through the 
ownership of voting securities, by contract or otherwise. 

“taxable capital gain” has the meaning ascribed thereto in “Certain Canadian Federal Income Tax Considerations –
Holders Resident in Canada – Taxation of Capital Gains and Losses”.

“Tax Act” means the Income Tax Act (Canada) and the Regulations, each as amended.

“Termination Date” has the meaning ascribed thereto in “Executive Compensation – Compensation Discussion and 
Analysis”.

“Transaction Costs” means the aggregate amount of any and all fees and expenses incurred or to be incurred by the 
Company up to the Effective Date in connection with the negotiation, preparation and execution of the Arrangement
Agreement, the Meeting or the Information Circular (including printing and mailing costs), the Interim Order and Final 
Order, the Arrangement, and the other transactions contemplated herein, including, but not limited to, legal fees and 
expenses, investment banking fees, financial advisory fees and expenses (including any fees payable on the rendering of any 
opinion, including the Fairness Opinion, or the consummation of the Arrangement), transfer agent fees, any amounts payable 
to employees or directors as bonus payment or severance payment as a result of the Arrangement and any other out-of-pocket 
costs and expenses incurred in connection with the Arrangement Agreement and other transactions contemplated herein.

“TSX” means the Toronto Stock Exchange.

“TSX-V” means the TSX Venture Exchange.

“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations 
promulgated thereunder.

“U.S. GAAP” means generally accepted accounting principles of the United States.

“U.S. Person” means a “U.S. person” as such term is defined in Rule 902(k) of Regulation S.

“U.S. Securities Act” means the United States Securities Act of 1933, as amended, and the rules and regulations 
promulgated thereunder.

“U.S. Shareholders” means those Shareholders that (i) are resident in the United States, (ii) are U.S. Persons, (iii) are acting 
for the account or benefit of persons resident in the United States or that are U.S. Persons, (iv) are Shareholders that received
the offer under the Arrangement while in the United States or (v) are in the United States at the time they determine to make 
an exchange under the Arrangement and execute (or their authorized signatory executes) the letter of transmittal related 
thereto.
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“United States” means the United States of America, its territories and possessions, any State of the United States, and the 
District of Columbia.

“Warrants” means the outstanding warrants of the Company to purchase Common Shares. 

“VIF” has the meaning ascribed thereto in “General Information Concerning the Meeting and Voting – Beneficial 
Shareholders”.
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SUMMARY OF INFORMATION CIRCULAR

The following is a summary of certain information contained elsewhere in, or incorporated by reference into, this 
Information Circular, including the Schedules hereto.  Certain capitalized terms used in this summary are defined in 
the “Glossary of Defined Terms” or elsewhere in this Information Circular.  This summary is qualified in its entirety 
by the more detailed information appearing elsewhere in this Information Circular.

The Meeting

The Meeting will be held on May 27, 2019 at 2:00 p.m. (Calgary time) at the Palliser Conference Centre, Suite 298, 
115 – 9 Avenue SE, Calgary, Alberta

Purpose of the Meeting

The purpose of the Meeting is for the Shareholders, as applicable, to vote on the following matters:

1. to receive the Financial Statements and the auditors’ report thereon;

2. to fix the number of directors to sit on the Board at not more than five (5);

3. to elect the Board for the ensuing year;

4. to re-appoint KPMG LLP as auditors of the Company for the ensuing year and to authorize the Board
to fix the remuneration of the auditors; 

5. to consider and vote on the Amending Resolution, the full text of which is attached as Schedule “A” to 
this Information Circular;

6. to consider and vote on the Arrangement, pursuant to the Arrangement Resolution, the full text of 
which is attached as Schedule “B” to this Information Circular

7. to transact such other business as may properly be brought before the Meeting or any adjournment 
thereof.

The Amending Resolution is a special resolution to approve the amendment of the Company’s articles to create the 
New Preferred Shares.  The Arrangement Resolution is a special resolution to approve the reorganization of the 
capital structure of the Company and will be completed by way of the Plan of Arrangement under the provisions of 
the ABCA. See “The Arrangement” and “The Arrangement Agreement” for a summary of the principal terms of the 
Plan of Arrangement and the Arrangement Agreement.  

Management of Critical Control and the Board recommend that Shareholders vote FOR both the Amending 
Resolution and the Arrangement Resolution.  In the absence of instructions to the contrary, the persons 
whose names appear in the Proxy accompanying this Information Circular intend to VOTE FOR both the
Amending Resolution and the Arrangement Resolution.  If the Amending Resolution does not receive the 
requisite approval, neither the Amending Resolution nor the Arrangement will proceed.  If the Arrangement 
Resolution does not receive the requisite approval, neither the Amending Resolution nor the Arrangement 
will proceed.

Shareholders Entitled to Vote 

The Board has fixed April 16, 2019 as the Record Date for determining the Shareholders who are entitled to receive 
notice of and vote at the Meeting. 

Only Registered Shareholders whose names have been entered in the registers of Critical Control 5:00 p.m. (Calgary
Time) on the Record Date will be entitled to receive notice of and vote at the Meeting. No other Shareholders are 
entitled to vote at the Meeting. 
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As at April 16, 2019, being the Record Date, 44,494,139 Common Shares and 2,149,245 Preferred Shares were 
issued and outstanding. Each Common Share outstanding on the Record Date, unless otherwise stated herein and 
other than explicitly restricted for certain Persons, carries the right to one vote on all matters at the Meeting. Each 
Preferred Share outstanding on the Record Date, unless otherwise stated herein and other than explicitly restricted 
for certain Persons, carries the right to one vote at the Meeting only in respect of the Amending Resolution and the 
Arrangement Resolution.

Voting By Registered Shareholders 

The following instructions are for Registered Shareholders only. If you are a Non-Registered Shareholder, please 
read the information under the heading “Voting by Non-Registered Shareholders” below and follow your nominee’s 
(bank, trust company, securities broker or other nominee) instructions on how to vote your Shares. 

Voting in Person

Registered Shareholders who attend the Meeting may vote in person. If you are a Registered Shareholder, to ensure 
your vote is counted, you can complete and return the enclosed Proxy or the enclosed VIF as soon as possible even 
if you plan to attend the Meeting in person. Even if you return a Proxy or VIF, as applicable, you can still attend the 
Meeting and vote in person, in which case you will need to instruct the scrutineer at the Meeting to cancel your 
Proxy or VIF, as applicable. 

Voting by Proxy or VIF 

If you are a Registered Shareholder but do not plan to attend the Meeting or if you will attend the Meeting and wish 
for someone else to vote on your behalf, you may vote by using a Proxy or a VIF to appoint someone to attend the 
Meeting and vote as your Proxy holder. Use the enclosed Proxy or a VIF to appoint someone to attend the Meeting 
as your proxyholder. Your votes can only be counted if the person you appointed attends the meeting and votes on 
your behalf. If you have voted by proxy, you may not vote in person at the Meeting, unless you properly revoke 
your Proxy.

Return your completed Proxy or a VIF not less than 48 hours (excluding Saturdays, Sundays and holidays) before 
the time set for the holding of the Meeting or any adjournment of the Meeting. Should you wish to vote your Proxy 
via telephone or the internet, see the enclosed Proxy and VIF for detailed instructions on how to do so.

Revoking your Proxy

You may revoke your Proxy at any time before it is acted on. To do so, you can deliver a written statement that you 
want to revoke your Proxy (which includes another proper Proxy with a later date) to our transfer agent, 
Computershare, in accordance with the instructions set out in the form of proxy provided not less than two (2) 
Business Days before the time set for the holding of the Meeting or any adjournment of the Meeting.

Alternatively, you can revoke your proxy by delivering a properly executed instrument in writing at the registered 
office of the Company at any time up to and including the last business day preceding the day of the Meeting, or any 
adjournment of the Meeting, or with the Chairperson of the Meeting on the day of the Meeting, or any adjournment 
of the Meeting, and upon either of such deposits, the proxy is revoked.

If you are a Registered Shareholder but do not plan to attend the Meeting, you may vote by using a Proxy or a VIF 
to appoint someone to attend the Meeting as your proxyholder. 

Voting By Non-Registered Shareholders

Voting in Person

If you plan to attend the Meeting and wish to vote your Shares in person, insert your own name in the space on the 
VIF. Then follow the signing and return instructions provided in the VIF. Your vote will be taken and counted at the 



- 16 -

meeting, so do not indicate your votes on the form. Please register with Computershare when you arrive at the 
Meeting to ensure that your vote will be counted.

Voting by VIF 

If you are a Non-Registered Shareholder but do not plan to attend the Meeting or if you will attend the Meeting and 
wish for someone else to vote on your behalf, you may vote by using a Proxy or a VIF to appoint someone to attend 
the Meeting and vote as your Proxy holder. Use the enclosed VIF to appoint someone to attend the Meeting as your 
proxyholder. Your votes can only be counted if the person you appointed attends the meeting and votes on your 
behalf. If you have voted by proxy, you may not vote in person at the Meeting, unless you properly revoke your 
Proxy.

Return your completed Proxy or a VIF not less than two (2) Business Days before the time set for the holding of the 
Meeting or any adjournment of the Meeting. Should you wish to vote your Proxy via telephone or the internet, see 
the enclosed VIF for detailed instructions on how to do so.

Revoking your Proxy

You may revoke your proxy before is it acted on. Follow the procedures provided by your nominee, your nominee 
will likely need to receive your request to revoke your instructions not less than three (3) Business Days before the 
time set for the holding of the Meeting or any adjournment of the Meeting in order for your nominee to have time to 
deliver your instructions to Computershare.

Notice and Access 

The Company has chosen to use the notice and access model for delivery of materials to Non-Registered 
Shareholders for the Meeting. Under notice and access, Non-Registered Shareholders still receive a Proxy or VIF 
enabling them to vote at the Meeting. However, instead of receiving a paper copy of the Meeting Materials
Shareholders receive a notice (a) stating the date, time, and location of the Meeting, (b) identifying the matters to be 
acted upon at the Meeting, and (c) explaining how to access such Meeting Materials online. This is more 
environmentally friendly as it reduces paper use and the cost to Shareholders of printing and mailing the Meeting 
Materials.

Shareholders may request that a paper copy of the Meeting Materials be sent to them by postal delivery at no cost to 
them. Requests may be made up to one year from the date that this Information Circular was filed on SEDAR at 
www.sedar.com by: 

1. Calling toll free at 1-855-426-6380; or

2. Sending an email to legal.notices@criticalcontrol.com  

Requests should be received at least ten (10) business days in advance of the proxy deposit date set out in the 
accompanying proxy or voting instruction form in order to receive the Meeting Materials in advance of such date 
and the Meeting Date. 

The Company has determined that only those Shareholders with existing instructions on their account to receive 
paper material will receive a paper copy of the Meeting Materials with this notification. Shareholders with 
questions about notice and access can call the above referenced toll free number.

If a Non-Registered Shareholder receives that notice and access notification document from the Company or its 
agent, that Non-Registered Shareholder name and address and information about his or her holdings of securities has 
been obtained in accordance with applicable securities regulatory requirements from the intermediary holding the 
Non-Registered Shareholder’s Shares on the Non-Registered Shareholder behalf. By choosing to send the notice and 
access notification document to the Non-Registered Shareholder directly, the Company (and not the intermediary 
holding the Non-Registered Shareholder’s shares on its behalf) has assumed responsibility for (a) delivering the 
notice and access notification document to the Non-Registered Shareholder, and (b) executing the Non-Registered 

mailto:legal.notices@criticalcontrol.com
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Shareholder’s proper voting instructions. Non-Registered Shareholder are kindly asked to return their voting 
instructions as specified in the Proxy or VIF accompanying the notice and access notification document.

Fixing the Number of Directors

At the Meeting a motion will be made to fix the number of directors to be elected at the Meeting at five (5), and the 
Shareholders will be asked to fix the number of directors of the Company at not more than five (5).

Electing the Directors

At the Meeting, a motion will be made to elect five proposed nominees as directors of the Company until the next 
annual meeting of the Shareholders until their successors are elected or appointed, and the Shareholders will be 
asked to vote on the election of each nominee individually. The proposed directors to comprise the Board until the 
next annual meeting of Shareholders are:

 Dennis Nerland

 Alykhan Mamdani

 Gary Bentham

 Kevin Lo

 Sergei Tchetvertnykh

Re-Appointing the Company Auditor

At the Meeting, a motion will be made to re-appoint KPMG LLP as the auditors of the Company until the next 
annual meeting of the Shareholders, and authorize the directors of the Company to fix the auditors’ remuneration

The Amendment

The Amendment is being proposed pursuant to the provisions of 176 of the ABCA. Pursuant to the Amendment, the 
Shareholders will approve the creation of the New Preferred Shares, which shall have the following characteristics:

(a) Each New Preferred Share, together with all accrued dividends, if any, can be converted to a New Common 
Share at any time, upon written notice to the Company from the holder of such New Preferred Share. Upon 
conversion, any dividends which have been declared but remain unpaid shall be paid to such holder of the 
New Preferred Share in cash.

(b) Each New Preferred share can be redeemed by the Company at any time, for a redemption amount payable 
to the holder of a New Preferred Share in the amount of $2.00 per New Preferred Share, plus any declared 
and unpaid dividends owing on such New Preferred Share(s).

(c) All existing accrued dividends on the Preferred Shares that are converted to New Preferred Shares pursuant 
to the arrangement and all dividends for the thirty six (36) months following the Effective Time are waived 
in exchange for the conversion privilege afforded to the holders of the New Preferred Shares.  After the 
expiration of the thirty six (36) month period following the Effective Time, the New Preferred Shares shall 
be entitled to cumulative dividends of 8%, if and when declared by the Board at its sole discretion.

(d) In the event of the sale of all or substantially all of the assets of the Company, the Company must redeem 
the New Preferred Shares.

Should the Amending Resolution pass, the Company will file the Articles of Amendment as soon as reasonably 
practicable after the Meeting to create the New Preferred Shares.
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See “The Amendment”.

The Financing

Immediately prior to the Arrangement, the Financing shall take place. See “The Arrangement – Conditions 
Precedent”.

The Arrangement

The Arrangement is being proposed pursuant to the terms of the Arrangement Agreement which was entered into by 
Critical Control, Mamdani and Numberco on April 5, 2019, as amended on April 16, 2019. 

Under the Plan of Arrangement, commencing at the Effective Time, the following principal steps will occur and will 
be deemed to occur sequentially in the following order without any further act or formality:

(a) Each issued and outstanding Common Share or Preferred Share that is held by a Company Shareholder 
who submits a Letter of Transmittal prior to the Election Deadline to receive Cash Consideration, or for 
which a Company Shareholder has not filed any Letter of Transmittal for the Common Share Exchange, 
Preferred to Common Share Exchange or for the Preferred Share Exchange, will be transferred (free and 
clear of any encumbrances of any nature or kind whatsoever) to the Company in exchange for the Cash 
Consideration immediately following the Effective Time. 

(b) Each issued and outstanding Common Share that is held by a Company Shareholder who submits a Letter 
of Transmittal prior to the Election Deadline to participate in the Common Share Exchange, will be 
transferred (free and clear of any encumbrances of any nature or kind whatsoever) to the Company in 
exchange for that number of consolidated New Common Shares, such transfer to occur immediately 
following the Effective Time. 

(c) Each issued and outstanding Preferred Share that is held by a Company Shareholder who submits a Letter 
of Transmittal prior to the Election Deadline to participate in the Preferred Share Exchange, will be 
transferred (free and clear of any encumbrances of any nature or kind whatsoever) to the Company in 
exchange for an equal number of New Preferred Shares, such transfer to occur immediately following the 
Effective Time.

(d) Each issued and outstanding Preferred Share that is held by a Company Shareholder who submits a Letter 
of Transmittal prior to the Election Deadline to participate in the Preferred to Common Share Exchange, 
will be transferred (free and clear of any encumbrances of any nature or kind whatsoever) to the Company 
in exchange for that number of New Common Shares, such transfer to occur immediately following the 
Effective Time.

(e) Each issued and outstanding Common Share or Preferred Share converted to New Common Shares and/or 
New Preferred Shares held by Odd Lot Shareholders immediately following the Arrangement, will be 
transferred (free and clear of any encumbrances of any nature or kind whatsoever) to the Company in 
exchange for the Odd Lot Cash Consideration, such transfer to occur immediately following the Effective 
Time.

See “The Arrangement – Arrangement Steps”.

Position of the Board as to Fairness

In reaching its conclusion that the Arrangement is substantively fair to Shareholders and that the Arrangement is in 
the best interests of Critical Control, the Board considered and relied upon a number of factors, including the 
following:

 The recommendation of the Special Committee.
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 The Fairness Opinion, which provides that, as of the date thereof and subject to the assumptions, 
limitations and qualifications contained therein, the Consideration to be received by Shareholders
pursuant to the Arrangement is fair from a financial point of view to those Shareholders. The Fairness 
Opinion is attached as Schedule “D” to this Information Circular.

 Shareholders who accept Consideration other than the Cash Consideration will continue to participate 
in any value increases associated with Critical Control’s business. 

 The Arrangement will provide Shareholders who accept Consideration other than the Cash 
Consideration with a simplified ownership structure of Critical Control.

 The Arrangement will place Critical Control in a better strategic position to replace its current debt 
with new debt facilities, as the Board determines being in the best interests of the Company. 

 The Arrangement will provide Shareholders with a liquidity opportunity to receive the Cash 
Consideration for their shares, if desired, such liquidity opportunity having added importance to such 
Shareholders and the Company since it de-listed from the TSX on February 28, 2019.

 The process to implement the Arrangement is procedurally fair.  The following rights and approvals 
protect Shareholders: (i) the Arrangement Resolution must be approved by (a) at least 66⅔% of the 
votes cast on the Arrangement Resolution by the Common Shareholders and the Preferred 
Shareholders, each voting separately as a class; and (b) subject to the simple majority of the votes cast 
on the Arrangement Resolution by each of the Common Shareholders and the Preferred Shareholders, 
each such vote excluding the votes for Shares held or controlled by “interested parties” as defined 
under MI 61-101 (see “Securities Law Considerations – Special Transaction Rules”); (ii) the 
Arrangement must be approved by the Court, which will consider, among other things, the fairness of 
the Arrangement to Shareholders; and (iii) Registered Shareholders have the right to dissent from the 
Arrangement, and be paid the fair value of their Shares. 

 The material conditions required for completion of the Arrangement, including Shareholders approval 
and Court approval, were considered by the Board to be reasonable under the circumstances.

 Lock-up Agreements are received by Preferred Shareholders holding at least 600,000 Preferred Shares, 
agreeing to elect on their Letter of Transmittal to participate in the Preferred to Common Share 
Exchange.

In the course of its deliberations, the Board also identified and considered a variety of risks and potentially negative 
factors in connection with the Arrangement, including the risks set out in “Risk Factors”.

See “The Arrangement – Position of the Board as to Fairness”.

Recommendation of the Board

Having undertaken a thorough review of, and carefully considering the Arrangement, including the recommendation 
of the Special Committee, and after consulting with independent financial and legal advisors, the Board (other than
Mamdani (President, CEO and director of Critical Control, abstaining), has unanimously concluded that the 
Arrangement is in the best interests of Critical Control, that the Consideration to be received by Shareholders is fair 
to Shareholders and to recommend that Shareholders vote in favour of the Arrangement. Each executive officer and 
director of Critical Control intends to vote his or her Shares FOR the Arrangement Resolution.

Fairness Opinion

The Board retained Deloitte to assess the fairness, from a financial point of view, of the consideration to be received 
by Shareholders pursuant to the Arrangement.  In connection with this mandate, Deloitte provided an opinion to the 
Board dated April 17, 2019 to the effect that, as at that date and subject to the assumptions, limitations and 
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qualifications contained therein, the Consideration to be received by Shareholders pursuant to the Arrangement is 
fair, from a financial point of view, to those Shareholders.  The summary of the Fairness Opinion described in this 
Information Circular is qualified in its entirety by reference to the full text of the Fairness Opinion, which is attached 
as Schedule “D” to this Information Circular.

See “The Arrangement – Fairness Opinion”.

Parties to the Arrangement Agreement

Critical Control was created as “Celebration Cellars Ltd.” on August 20, 1999 pursuant to a certificate of
amalgamation pursuant to the provisions of the ABCA, via the amalgamation of 825691 Alberta Ltd. and Andrew 
Wolf Cellars Ltd. Celebration Cellars Ltd. changed its name to WNS Inc. on May 17, 2001, and WNS Inc. 
subsequently changed its name to “WNS Emergent Inc.” on September 3, 2002. WNS Emergent Inc. changed its 
name to “Critical Control Solutions Corp.” on June 7, 2004, and Critical Control Solutions Corp. subsequently 
changed its name to “Critical Control Energy Services Corp.” on June 23, 2015. Critical Control provides solutions 
for the collection, control, and analysis of measurement and operational data related to the oil and gas wells across 
North America. Critical Control’s registered office is located at 1400, 350-7th Avenue SW, Calgary, Alberta T2P 
3N9. Critical Control’s head office is located at 800, 140-10th Avenue SE, Calgary, Alberta T2G 0R. The Shares 
were de-listed from the TSX on February 28, 2019.

Numberco was incorporated pursuant to a certificate of incorporation issued by the director of Corporations Ontario 
on June 11, 2009. Numberco is a holding company is an entity whose purpose it is to invest in venture situations and 
provide investees with advice and capital in connection with BRC Capital Partners, of which Sergei Tchetvertnykh, 
an individual who will be nominated for election to the Board at the Meeting, is the principal. Numberco’s 
registered office is located at Suite 608, 7 Saint Thomas Street, Toronto, Ontario M56 2B7. Numberco’s head office 
is located at Suite 608, 7 Saint Thomas Street, Toronto, Ontario M56 2B7. Numberco currently holds 12,352,182
Common Shares and 28,000 Preferred Shares.

Mamdani is the founder of Critical Control and has served in different capacities through its evolution. He has been 
the President of the Company since December 2003 and CEO since September 2007. He also served as the 
President and CEO of the Company from September 2001 to July 2002, and as CFO of the Company from July 
2002 to September 2007, and May 15, 2001 to August 29, 2001, and was appointed as acting CFO on December 18, 
2018. Mr. Mamdani has a Bachelor of Mathematics from the University of Waterloo, a Bachelor of Laws from the 
University of Western Ontario and a Master of Laws in corporate law and finance from Widener University in 
Wilmington, Delaware. Mr. Mamdani is a non-active member of the Law Society of Alberta, the New York Bar and 
the Chartered Professional Accountants of Alberta.

Lock-up Agreements

Critical Control has entered into a Lock-up Agreements with the Locked-up Shareholders. For greater certainty, the 
Lock-up Agreements have been received by Preferred Shareholders holding at least 600,000 Preferred Shares, 
agreeing to elect on their Letter of Transmittal to participate in the Preferred to Common Share Exchange.

Procedure for the Arrangement to Become Effective

The Arrangement is proposed to be carried out pursuant to Section 193 of the ABCA. The following procedural 
steps must be taken in order for the Arrangement to become effective:

(a) each of the Amending Resolution and the Arrangement Resolution must receive the requisite approval by 
the Shareholders at the Meeting;

(b) the Final Order must be obtained on or prior to the Outside Date and not be set aside or modified in a 
manner unacceptable to the Parties to the Arrangement, acting reasonably, on appeal or otherwise;
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(c) all required regulatory and third party approvals, if any, in respect of the completion of the Arrangement 
must be obtained;

(d) all conditions precedent to the Arrangement, as set forth in the Arrangement Agreement must be satisfied 
or waived by the appropriate Party;

(e) immediately prior to the Effective Time holders of not more than 5% of the issued and outstanding Shares, 
in the aggregate, shall have validly exercised (and not withdrawn) Dissent Rights as of the Effective Date.

(f) the Articles of Amendment must be filed with the Registrar;

(g) the Articles of Arrangement must be filed with the Registrar; and

(h) the Arrangement shall have become effective on or prior to the Outside Date in accordance with the terms 
of the Plan of Arrangement.

Shareholder and Other Approvals

To be effective, the Arrangement Resolution must be approved by (a) at least 66⅔% of the votes cast on the 
Arrangement Resolution by the Common Shareholders and the Preferred Shareholders, each voting separately as a 
class; and (b) subject to the simple majority of the votes cast on the Arrangement Resolution excluding the votes for 
Shares held or controlled by “interested parties” as defined under MI 61-101.

See “The Arrangement – Shareholder Approval” and “Securities Law Considerations – Canadian Securities Laws –
Special Transaction Rules”.

On April 16, 2019, Critical Control obtained an Interim Order providing for the calling and holding of the Meeting 
and other procedural matters.  Under the terms of the Interim Order, each Shareholder will have the right to appear 
and make representations at the hearing for the Final Order.  The Court hearing in respect of the Final Order is 
scheduled to take place at 2:00 p.m. (Calgary time) on June 4, 2019, unless adjourned, or as soon after that time as 
the application may be heard, at Calgary Courts Centre, 601-5th Street SW, Calgary, Alberta, subject to the approval 
of the Arrangement Resolution at the Meeting.  Any Shareholder who wishes to participate in or be represented at 
the Court hearing should consult with their legal advisors as to the procedural requirements. The Court may approve 
the Arrangement as proposed or as amended in any manner as the Court may direct.  The Court’s approval is 
required for the Arrangement to become effective.  The Court will be informed before the hearing for the Final 
Order that its determination that the Arrangement is fair to Shareholder, both substantively and procedurally, will 
constitute the basis to claim the Section 3(a)(10) Exemption with respect to the issuance of the New Common 
Shares and New Preferred to be issued to Shareholders in exchange for Common Shares and Preferred Shares
pursuant to the Arrangement.

See “The Arrangement – Court Approval of the Arrangement”.

The Arrangement is also subject to the receipt of certain regulatory approvals.

See “The Arrangement – Effective Date of the Arrangement”.

Conditions to the Arrangement

Completion of the Arrangement is subject to a number of specified conditions being met as of the Effective Time, 
including, but not limited to: 

 the Financing;
 Lock-up Agreements are received by Preferred Shareholders holding at least 600,000 Preferred Shares 

agreeing to elect on their Letter of Transmittal to participate in the Preferred to Common Share Exchange.  
As of the date of this Information Circular, this condition precedent has been satisfied;
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 the Arrangement Resolution will have been approved by the Shareholders at the Meeting in accordance 
with the Interim Order and applicable Laws;

 each of the Interim Order and Final Order will have been obtained in form and substance satisfactory to 
Critical Control and will not have been set aside or modified in any manner unacceptable to Critical 
Control on appeal or otherwise;

 no Law will have been enacted, issued, promulgated, enforced, made, entered, issued or applied and no 
Proceeding will otherwise have been taken under any Laws or by any Governmental Authority (whether 
temporary, preliminary or permanent) that makes the Arrangement illegal or otherwise directly or indirectly 
cease trades, enjoins, restrains or otherwise prohibits completion of the Arrangement;

 the New Common Shares and New Preferred Shares to be issued pursuant to the Arrangement to United 
States Shareholders shall either be: (a) exempt from the registration requirements of the U.S. Securities Act 
pursuant to the Section 3(a)(10) Exemption; (b) be registered pursuant to an effective registration statement 
under the U.S. Securities Act; or (c) issued pursuant to an exemption from the registration requirements of 
the U.S. Securities Act; and

 the Arrangement Agreement will not have been terminated in accordance with its terms.

The Arrangement Agreement also provides that the respective obligations of Critical Control to complete the 
Arrangement are subject to the satisfaction or waiver of certain additional conditions precedent, including, but not 
limited to, the Parties having complied in all material respects with its obligations, covenants and agreements in the 
Arrangement Agreement; the representations and warrants of each Party will be true and correct as of the Effective 
Date; Shareholders will not have exercised Dissent Rights in connection with the Arrangement representing Shares 
of more than 5% of the Shares outstanding; and there not having occurred any Material Adverse Effect in respect of 
Critical Control. 

See “The Arrangement Agreement – Conditions Precedent to the Arrangement”.

Termination of Arrangement Agreement

The Arrangement Agreement may be terminated prior to the Effective Time in certain circumstances.

See “The Arrangement Agreement – Termination Fee,” “The Arrangement Agreement - Expense Fee” and “The 
Arrangement Agreement – Termination”.

Rights of Dissent for Shareholders

Pursuant to the Interim Order and the Plan of Arrangement, Registered Shareholders may exercise Dissent Rights 
with respect to the Amending Resolution and the Arrangement.  Any Registered Shareholder who dissents from the
Amending Resolution or the Arrangement Resolution in accordance with section 191 of the ABCA, as modified by 
the Interim Order, will be entitled to be paid by Critical Control the fair value of the Shares held by the Registered 
Shareholder, determined as at the point in time immediately before the Amending Resolution or Arrangement 
Resolution, as applicable is approved by the Shareholder. 

To exercise Dissent Rights, Critical must receive from the Registered Shareholder a written objection to the 
Arrangement Resolution not later than 2:00 p.m. (Calgary time) on May 23, 2019 or two (2) Business Days 
immediately preceding any date to which the Meeting may be postponed or adjourned.  If Shareholders holding 
more than 5% of the issued and outstanding Shares exercise Dissent Rights, Critical Control has the right to 
terminate the Arrangement Agreement.

A Dissenting Shareholder who fails to strictly comply with the requirements of the Dissent Rights set out in 
the Interim Order will lose its Dissent Rights.  The Dissent Rights are set out in their entirety in the Interim 
Order, the text of which is set out in Schedule E to this Information Circular.  A Shareholder wishing to 
exercise Dissent Rights should seek independent legal advice.

See “The Arrangement – Dissent Rights”.
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Certain Canadian Federal Income Tax Considerations

An overview of certain Canadian federal income tax considerations is contained in the discussion under “Certain 
Canadian Federal Income Tax Considerations”, which should be reviewed by all Shareholders in conjunction with 
their own tax advisors with regard to their particular circumstances.

United States Federal Income Tax Applicable to U.S. Holders

UNITED STATES HOLDERS OF SHARES, OPTIONS AND WARRANTS SHOULD CONSULT THEIR 
OWN TAX ADVISORS ABOUT UNITED STATES INCOME TAX CONSIDERATIONS APPLICABLE 
TO SUCH HOLDERS.

The applicable United States income tax considerations are not addressed in this summary or elsewhere in this 
Information Circular. Tax matters are complicated and the tax consequences of the Arrangement to you will depend 
on your particular tax situation. You should consult your own tax advisor as to the specific tax consequences to you 
of the Arrangement, including the applicability of U.S. federal, state, local, foreign and other tax Laws.

Court Approval

The Arrangement requires Court approval under the ABCA. In addition to this approval, the Court will be asked for 
a declaration following a Court hearing that the Arrangement is procedurally and substantively fair to the 
Shareholders. Prior to the mailing of this Information Circular, Critical Control obtained the Interim Order providing 
for the calling and holding of the Meeting, setting out the Dissent Rights and certain other procedural matters. 
Following receipt of Shareholder approval, pursuant to its obligations under the Arrangement Agreement, Critical 
Control intends to make an application to the Court for the Final Order at 2:00 p.m. (Calgary time), or as soon 
thereafter as counsel may be heard, on June 4, 2019 at the 2:00 p.m. (Calgary time) unless adjourned, or as soon 
after that time as the application may be heard, at Calgary Courts Centre, 601-5th Street SW, Calgary, Alberta, or at 
any other date, time and place as the Court may then direct.  

Any Shareholder or other interested party (each an “Interested Party”) desiring to appear and make submissions at 
the application for the Final Order is required to file with the Court and serve upon the Company, on or before 4:30 
p.m. (Calgary Time) on June 2, 2019, a notice of intention to appear (“Notice of Intention to Appear”) including 
the Interested Party’s address for service (or alternatively, a facsimile number for service by facsimile or an email 
address for service by electronic mail), indicating whether such Interested Party intends to support or oppose the 
application or make submissions at the application, together with a summary of the position such Interested Party 
intends to advocate before the Court, and any evidence or materials which are to be presented to the Court.  Service 
of the Notice of Intention to Appear shall be effected by service upon the solicitors for the Company, Miller 
Thomson LLP, as set out in the Interim Order included in Schedule “F”.

The Court will consider, among other things, the fairness and reasonableness of the terms and conditions of the 
Arrangement. The Court may approve the Arrangement as proposed or as amended in any manner as the Court may 
direct. The Court’s approval is required for the Arrangement to become effective. The Court will be informed prior 
to the hearing for the Final Order that its determination that the Arrangement is fair to Shareholders, both 
substantively and procedurally, will constitute the basis to claim the exemption from the registration requirement of 
the U.S. Securities Act pursuant to Section 3(a)(10) thereof with respect to the issuance of the New Common Shares 
and New Preferred Shares to be issued to and exchanged with the Common Shares and Preferred Shares, 
respectively, pursuant to the Arrangement, as described below under the heading “The Arrangement – Court 
Approval of the Arrangement”. 

Securities Laws Information for Canadian Shareholders

Critical Control is a reporting issuer in the Provinces of Alberta, British Columbia and Ontario. Assuming that all
requisite approvals are received, Critical Control expects to close the proposed Arrangement on or about June 30, 
2019.  Upon completion of the Arrangement, should the requisite number of Shareholders elect to receive the Cash 
Consideration and cease to be Shareholders of the Company, putting the number of Shareholders below those 
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thresholds set forth in Section 19 of National Policy 11-206 – Process for Cease to be a Reporting Issuer 
Applications, Critical Control will apply to the relevant Canadian securities regulatory authorities for an order 
declaring Critical Control to no longer be a reporting issuer in each of its reporting jurisdictions.

The issue of New Common Shares and New Preferred Shares issued in exchanged for Common Shares and 
Preferred Shares, will constitute distributions of securities which are exempt from the prospectus requirements of 
Canadian Securities Laws.  New Common Shares and New Preferred Shares issued in connection with the Plan of 
Arrangement may be resold in each province of Canada without a prospectus, provided: (a) that Critical Control is a 
reporting issuer in a jurisdiction of Canada for the four months immediately preceding the trade; (b) the trade is not 
a “control distribution” as defined in National Instrument 45-102 – Resale of Securities; (c) no unusual effort is 
made to prepare the market or create a demand for the securities that are the subject of the trade; (d) no 
extraordinary commission or consideration is paid in respect of the trade; and (e) if the selling security holder is an 
insider or officer of Critical Control (as such terms are defined in Canadian Securities Laws), the selling 
securityholder has no reasonable grounds to believe that Critical Control is in default of Canadian Securities Laws.

If the Arrangement becomes effective, each Shareholder who receives New Common Shares or New Preferred 
Shares is urged to consult the holder’s professional advisors with respect to restrictions applicable to trades in the 
New Common Shares or New Preferred Shares under Canadian Securities Laws.

See “Securities Laws Considerations – Canadian Securities Laws”.

Securities Laws Information for U.S. Shareholders

The New Common Shares and New Preferred Shares to be issued under the Arrangement to Shareholders in 
exchange for Common Shares and Preferred Shares have not been and will not be registered under the U.S. 
Securities Act or the securities Laws of any state of the United States.  Such securities will be issued in reliance 
upon the Section 3(a)(10) Exemption under the U.S. Securities Act and corresponding exemptions under the 
securities Laws of each state of the United States in which U.S. Shareholders are domiciled.  Except with respect to 
resales of New Common Shares and New Preferred Shares issued to Shareholders under the Arrangement who were 
affiliates of Critical Control at the time of such resale, or within the 90 days immediately before such resale, the
securities to be issued or distributed pursuant to the Arrangement will not be subject to resale restrictions under the 
U.S. Securities Act. 

See “Note to U.S. Shareholders” and “Securities Laws Considerations – U.S. Securities Laws”.

Risk Factors

Shareholders should carefully consider the risk factors relating to the Arrangement. Some of these risks include, but 
are not limited to: (a) the Arrangement Agreement may be terminated in certain circumstances, including in the 
event of a change having a Material Adverse Effect on Critical Control; (b) there can be no certainty that all 
conditions precedent to the Arrangement will be satisfied; (c) Critical Control will incur costs even if the 
Arrangement is not completed; (d) directors and executive officers of Critical may have interests in the Arrangement 
that are different from those of the Shareholders; and (e) not realizing expected benefits following consummation of 
the Arrangement. 

For more information see “Risk Factors”. Additional risks and uncertainties, including those currently unknown or 
considered immaterial by Critical Control, may also adversely affect the New Common Shares and New Preferred 
Shares, and/or the business of Critical Control following the Arrangement. In addition to the risk factors relating to 
the Arrangement set out in this Information Circular, Shareholders should also carefully consider the risk factors 
associated with the business of Critical Control included in this Information Circular, including the documents 
incorporated by reference herein. For a description of risk factors for Critical Control, readers are referred to Critical 
Control’s continuous disclosure documents available on SEDAR at www.sedar.com.
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MATTERS TO BE ACTED UPON AT THE MEETING

Presentation of the Financial Statements

The Financial Statements will be tabled before the Common Shareholders at the Meeting. The Financial Statements have 
been approved by the Audit Committee and the Board.

Number of Directors

At the Meeting a motion will be made to fix the number of directors to be elected at the Meeting at five (5), and the Common 
Shareholders will be asked to fix the number of directors of the Company at not more than five (5).

To become effective, the foregoing resolution must be passed, with or without amendment, by the affirmative vote of at least 
a simple majority of the votes cast by the Common Shareholders at the Meeting, or any adjournment of the Meeting. 

Notwithstanding the foregoing resolution, the directors may, between annual meetings, appoint one or more additional 
directors of the Company to serve until the close of the next annual meeting, but the total number of additional directors shall 
not at any time exceed one-third of the number of directors elected at the Meeting.

Election of Directors

At the Meeting, a motion will be made to elect five proposed nominees as directors of the Company until the next annual 
meeting or until their successors are elected or appointed, and the Common Shareholders will be asked to vote on the election 
of each nominee individually.

To become effective, the resolutions electing each director individually must be passed, with or without amendment, by the 
affirmative vote of at least a simple majority of the votes cast by the Common Shareholders at the Meeting, or any 
adjournment of the Meeting. 

Policy for Election of Directors

The Board has adopted a policy for the election of proposed nominees as directors of the Company at meetings of Common 
Shareholders, other than contested meetings, which provides that:

(a) any director must immediately tender his or her resignation to the Board if he or she is not elected by at least a 
majority (50% +1 vote) of the votes cast with respect to his or her election;

(b) the Board shall determine whether or not to accept the resignation within ninety (90) days after the date of the 
relevant Common Shareholder meeting, and the Board shall accept the resignation absent exceptional circumstances;

(c) the resignation will be effective when accepted by the Board and the Board may fill any vacancy created thereby 
with any person other than the director that so resigned;

(d) a director who tenders a resignation pursuant to this policy will not participate in any meeting of the Board or any 
sub-committee of the Board at which the resignation is considered; and

(e) the Company shall promptly issue a news release with the Board’s decision and if the Board determines not to 
accept a resignation, the news release must fully state the reasons for that decision.

A contested meeting is defined as a Common Shareholder meeting at which the number of directors nominated for election is 
greater than the number of seats available on the Board.

Director Nominee Information

The following table sets forth, in respect of each proposed nominee for election as a director of the Company, certain 
information as of the date of this Information Circular. The information set forth in the following table is based upon 
information furnished by the respective nominees and by the Company.
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Name, Municipality of 
Residence and Date First 
became a Director

Current Office
with Company Principal Occupation

Common Shares 
Beneficially Owned 
or Controlled

Dennis Nerland (2) 

Calgary, Alberta
May 14, 2001

Director Mr. Nerland has a Bachelor of Laws degree from the University of Calgary, a 
Master of Arts degree (Economics) from Carleton University and a Bachelor of 
Science degree (Economics and Mathematics) from the University of Calgary.  
In 2014, Mr. Nerland was appointed Queen’s Counsel of Alberta.  Mr. Nerland 
has been a Partner with the law firm of Shea Nerland LLP since 1990 
practicing in the areas of tax and trust law. Mr. Nerland is a current and past 
director and officer of a number of private companies and public companies 
listed on the TSX and TSX Venture Exchange and is currently a trustee of a 
number of private investment trusts. Mr. Nerland has completed the Directors 
Education Program, jointly developed by the Institute of Corporate Directors 
(ICD) and Rotman School of Management, and has earned his ICD.D 
designation. Mr. Nerland has also successfully completed the Rotman Financial 
Literacy program.

1,640,393 Common 
Shares (7) (8)

123,888
Deferred Shares (4)

93,682 Preferred 
Shares(9)

35,000 Warrants (6)

Alykhan Mamdani (2)

Calgary, Alberta
October 25, 2000

President, CEO 
and Director

Mr. Mamdani is the founder of Critical Control and has served in different 
capacities through its evolution. He has been the President of the Company
since December 2003 and CEO since September 2007. He also served as the 
President and CEO of the Company from September 2001 to July 2002 and as 
the CFO of the Company from July 2002 to September 2007 and May 15, 2001 
to August 29, 2001, and was appointed Acting Chief Financial Officer on 
December 18, 2018. Mr. Mamdani has a Bachelor of Mathematics from the 
University of Waterloo, a Bachelor of Laws from the University of Western 
Ontario, and a Master of Laws in corporate law and finance from Widener 
University in Wilmington, Delaware.  Mr. Mamdani is a non-active member of 
the Law Society of Alberta, the New York Bar, and the Chartered Professional 
Accountants of Alberta.

8,341,375 Common
Shares (3) (8)

471,100
Deferred Shares (4)

71,429 Matched 
Shares and 105,190 
ESPP Shares (5)

46,000 Preferred 
Shares

25,000 Warrants (6)

Gary Bentham (1) (2) 

Calgary, Alberta
May 19, 2010

Director Mr. Bentham is President of BTM Corporate Advisory Inc., an advisory firm 
that provides corporate finance, restructuring and business consulting services 
to companies in Canada and the United States. Prior to 2005, he was a 
corporate recovery and audit partner with KPMG Canada where he served 
clients in the high technology, financial services, real estate development and 
energy industries. Mr. Bentham is a Chartered Professional Accountant, has 
completed the Directors Education Program, jointly developed by the Institute 
of Corporate Directors and Rotman School of Management, and has earned his 
ICD.D designation.

561,192 Common 
Shares

50,000 Deferred
Shares(4)

30,000 Preferred 
Shares

30,000 Warrants (6)

Kevin Lo (1) (2) 

Calgary, Alberta 
June 23, 2015

Director Mr. Lo is Vice President, New Ventures of Pason Systems Corporation, a 
public, multinational energy service company. He is a seasoned professional 
with years of finance, oil and gas and capital market experience, together with 
six years of technology roles. Mr. Lo was a Managing Director, Institutional 
Research at FirstEnergy Capital Corp for several years, starting with the firm as 
a publishing Equity Research Analyst in 2004. Mr. Lo sits on the Advisory 
Board of the Energy Insurance Group. He holds a Bachelor of Science in 
Computer Engineering from the University of Alberta and a Master of Business 
Administration from the University of Calgary, and he is a Professional 
Engineer.

1,812,121 Common 
Shares

50,000
Deferred Shares(4)

88,000 Preferred 
Shares

68,000 Warrants (6)

Sergei Tchetvertnykh
Toronto, Ontario
(nominee)

None
Mr. Tchetvertnykh is the CEO of BRC Capital Partners, serving in such 
position since 2012. BRC Capital Partners is a merchant banking firm that 
focuses on funding growth through venture and mezzanine funds. Prior 
thereto, from 2002 to 2011, he was the co-founder and CEO of the Infinium 
Group, a fintech specializing in algorithms for electronic trading. Mr. 
Tchetvertnykh holds a MBA from the Richard Ivey School of Business at the 
University of Western Ontario and a B.SC. in Cybernetics from the National 
Technical University of Ukraine.

12,352,182 Common 
Shares (10)

28,000 Preferred 
Shares (10)

Notes:

(1) Member of the Audit Committee.

(2) Member of the Governance/Compensation Committee.
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(3) Includes 139,666 Common Shares owned by Growth Technologies ’98 Limited Partnership.  Mr. Mamdani is an officer and director of the general 
partner for Growth Technologies ’98 Limited Partnership, and has a 19.57% partnership interest in the Limited Partnership.

(4) Deferred Shares entitle the holder to Common Shares.  For more information on the Deferred Shares, see “Statement of Executive Compensation -
Share Based and Option Based Awards”.

(5) ESPP Shares.  For more information on the ESPP Shares, see “Statement of Executive Compensation – Share Based and Option Based Awards”.
(6) The Company issued 1,013,000 warrants pursuant in connection with the plan of arrangement approved by shareholders on June 29, 2017. Each 

warrant entitles the subscriber to purchase one Common Share at a purchase price of $0.20 per Common Share before June 30, 2019.
(7) Includes 25,131 Common Shares owned by the Company’s Employee Trust, 628,405 Common Shares owned by SNC Financial Inc., 139,666 

Common Shares owned by Growth Technologies ’98 Limited Partnership, and 33,000 Common Shares owned by SP Trust.  Mr. Nerland is the Trustee 
of the Company’s Employee Trust.  Mr. Nerland is an officer and director of the general partner for Growth Technologies ’98 Limited Partnership.  
Mr. Nerland beneficially owns a 2.90% partnership interest in Growth Technologies ’98 Limited Partnership.  Mr. Nerland is the trustee and 
beneficiary of SP Trust which owns 33 1/3% of SNC Financial Inc. For more information on the Employee Trust, see “Statement of Executive 
Compensation - Share Based and Option Based Awards”.

(8) The 139,666 Common Shares owned by Growth Technologies ’98 Limited Partnership are reported in duplicate in the number of Common Shares 
controlled by Alykhan Mamdani and Dennis Nerland due to each party’s joint control of such entities.

(9) Includes 58,682 Preferred Shares owned by SNC Financial Inc.
(10) Owned by 2209021 Ontario Inc.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

Except as set forth below, to the best of the knowledge of management of the Company, no proposed nominee for election as 
a director of the Company:

(a) is, as at the date of this Information Circular, or has been, within ten (10) years before the date of this Information 
Circular, a director, CEO or CFO of any company (including the Company) that,

(i) was subject to an order (as defined below) that was issued while that person was acting in the capacity as 
director, CEO or CFO; or

(ii) was subject to an order that was issued after that person ceased to be a director, CEO or CFO and which 
resulted from an event that occurred while that person was acting in the capacity as director, CEO or CFO; 
or

(b) is, as at the date of this Information Circular, or has been within ten (10) years before the date of this Information 
Circular, a director or executive officer of any company (including the Company) that, while that person was acting 
in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal 
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, 
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; 
or

(c) has, within the ten (10) years before the date of this Information Circular, become bankrupt, made a proposal under 
any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement 
or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of that 
person.

For the purposes of (a) above, “order” means:  (i) a cease trade order; (ii) an order similar to a cease trade order; or (iii) an 
order that denied the relevant company access to any exemption under securities legislation; that was in effect for a period of 
more than thirty (30) consecutive days.

On July 17, 2012, Dennis Nerland, was appointed a director of Alston Energy Inc. (“Alston”). On December 9, 2013, Alston 
obtained a protection order under the Companies Creditors’ Arrangement Act (Canada). On May 6, 2014, and May 8, 2014, 
the common shares of Alston were cease traded by the Alberta Securities Commission and the British Columbia Securities 
Commission, respectively, as a result of the failure by Alston to file audited annual financial statements and related 
management’s discussion and analysis for the period ended December 31, 2013, together with the related certification of 
filings. On May 9, 2014, Alston announced that a receiver had been appointed by the Court of Queen’s Bench of Alberta. On 
May 9, 2014, all of the directors and officers of Alston, including Mr. Nerland, resigned.

On June 25, 2014, Mr. Nerland was appointed a director of Manitok Energy Inc. (“Manitok”). On February 21, 2018, the 
Court of Queen’s Bench of Alberta made orders appointing a receiver and trustee in bankruptcy of Manitok. All of the 
directors of Manitok, including Mr. Nerland, resigned as a result of the appointment of the receiver and the bankruptcy.

Mr. Bentham reached a settlement agreement in June 2005 with the SEC regarding an alleged violation of the SEC’s auditor 
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independence rules. The SEC alleged that Mr. Bentham, while a partner at KPMG LLP oversaw the provision of certain 
accounting services by KPMG LLP to an SEC registrant during the years 1999 to 2002, while KPMG LLP were also serving 
as auditors. Under the terms of the settlement, Mr. Bentham agreed not to appear or practice as an accountant before the SEC 
for a period of two years, after which time he could apply for reinstatement. In addition, Mr. Bentham accepted a reprimand 
as settlement of this same matter with the Institute of Chartered Accountants of Alberta.

Appointment of Auditor

At the Meeting, a motion will be made to re-appoint KPMG LLP as the auditors of the Company until the next annual 
meeting of the Shareholders, and authorize the directors of the Company to fix the auditors’ remuneration. 

To become effective, the foregoing resolutions must be passed, with or without amendment, by the affirmative vote of at least
a simple majority of the votes cast by the Common Shareholders at the Meeting or any adjournment of the Meeting. 

Amendment

Details of the Amendment are described under the heading “The Amendment”.

To become effective, the Amending Resolution must be passed, with or without amendment, by the affirmative vote of (i) at 
least 66⅔% of the votes cast on the Amending Resolution by the Common Shareholders, voting separately as a class; (ii) a 
simple majority of the votes cast on the Amending Resolution by all of Common Shareholders excluding the votes for 
Common Shares held or controlled by “interested parties” as defined under MI 61-101; (iii) at least 66⅔% of the votes cast 
on the Amending Resolution by all of the all of the Preferred Shareholders, voting separately as a class; and (iv) a simple 
majority of the votes cast on the Amending Resolution by all of the Preferred Shareholders excluding the votes for Preferred 
Shares held or controlled by “interested parties” as defined under MI 61-101.

Arrangement

Details of the Arrangement are described under the headings “The Arrangement” and “The Arrangement Agreement”.

To become effective, the Arrangement Resolution must be passed, with or without amendment, by the affirmative vote of (i) 
at least 66⅔% of the votes cast on the Arrangement Resolution by the Common Shareholders, voting separately as a class; 
(ii) a simple majority of the votes cast on the Arrangement Resolution by all of Common Shareholders excluding the votes 
for Common Shares held or controlled by “interested parties” as defined under MI 61-101; (iii) at least 66⅔% of the votes 
cast on the Arrangement Resolution by all of the all of the Preferred Shareholders, voting separately as a class; and (iv) a 
simple majority of the votes cast on the Arrangement Resolution by all of the Preferred Shareholders excluding the votes for 
Preferred Shares held or controlled by “interested parties” as defined under MI 61-101.

Other Business

The Board is not aware of any matters to come before the Meeting other than those set forth in the Notice of Meeting.  If any 
other matter properly comes before the Meeting, it is the intention Shareholders named in the Proxy to vote the Shares 
represented thereby in accordance with their best judgment on such matter.

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS

Except as disclosed below, no individual who is, or at any time during 2018 was, a director, executive officer or senior officer 
of the Company, nor any proposed nominee for election as a director, nor any associate of any one of them:

(a) is or at any time since January 1, 2018, has been indebted to the Company or any of its Subsidiaries (except 
for routine indebtedness); or  

(b) was indebted to another entity, which such indebtedness is, or was at any time during 2018, the subject of a 
guarantee, support agreement, letter of credit or other similar arrangement or understanding provided by the 
Company or any of its Subsidiaries.

See “Interests of Insiders in Material Transactions” below for indebtedness of Nizar Jaffer Somji, a present director of the 
Company.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as set forth in this Information Circular, no directors or executive officers of Critical Control or its Subsidiaries, 
no person or company who beneficially owns, directly or indirectly, or who exercises control or direction over (or a 
combination of both) more than 10% of the issued and outstanding Shares, no person who is an informed person of Critical 
Control (as defined in NI 51-102), nor any associate or affiliate of an informed person of Critical Control, has any material 
interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any transaction or proposed 
transaction which has materially affected or would materially affect Critical Control or any of its Subsidiaries. 
Critical Control engages the law firm of Nerland Lindsey LLP to provide legal advice. Dennis Nerland is a partner of this 
law firm and is a director of the Company. During the year ended December 31, 2018, Critical Control incurred legal fees of 
approximately $93,000 to Nerland Lindsey LLP. 

In December of 2015, the Company sold two U.S. based real estate assets for US$700,000.00 to Unguja Holdings, LLC. One 
of the owners of this company is Nazir Jaffer Somji, a director of the Company. As part of the sale of the two properties, the 
Company entered into a ten (10) year lease agreement with Unguja Holdings, LLC, which began in January of 2016. The 
annual rent to be paid on the two properties will be $100,000.00.

On October 31, 2018, the Company and Unguja Holdings, LLC entered into a Lease Termination Agreement which 
incorporated a termination fee of $45,000.00, payable by way of four consecutive monthly payments of $11,250.00.

Mamdani holds 8,481,041 Common Shares, 25,000 Preferred Shares, 471,100 Deferred Shares, 176,629 ESPP Shares and 
25,000 Warrants.  Numberco holds 12,352,182 Common Shares and 28,000 Preferred Shares.

Name and Position 
with Critical Control

Common
Shares

Preferred
Shares Deferred 

Shares 
ESPP 
Shares Warrants

Total 
Securities 

Total Critical 
Control 

Securities 
Issuable under 

the 
Arrangement(3)

Alykhan Mamdani
CEO, President and 

Director
8,481,041(2)

25,000
471,100

176,629 25,000 9,178,770
0

2209021 Ontario Inc. (1)

12,352,182 28,000 N/A N/A N/A 12,380,182
1,250,000 (4)

Notes:

(1) The principal of 2209021 Ontario Inc, Sergei Tchetvertnykh, is being proposed as one of the directors to be elected at the Meeting.

(2) Includes (i) 8,341,375 Common Shares owned by Alykhan Mamdani; and (ii) 139,666 Common Shares owned by Growth Technologies ’98 Limited 
Partnership.  Mr. Mamdani is an officer and director of the general partner for Growth Technologies ’98 Limited Partnership, and has a 19.57% 
partnership interest in the Limited Partnership.

(3) Mamdani and Numberco will, jointly and severally, subscribe for an aggregate of $1,200,000.00 consisting of Preferred Shares of the Company at a 
price of $0.42 per Preferred Share equal to the number of Preferred Shares that will be redeemed by the Company in respect of the Arrangement and 
Common Shares of the Company at a price of $0.08 per Common Share such that the number of Common Shares and Preferred Shares subscribed for
is in aggregate $1,200,000.00.

(4) A minimum of 1,250,000 Common Shares will be issued to Numberco at a deemed price of $0.08 per Common Share as payment of the Commitment 
Fee.  For all additional Financing above $1,200,000 and up to $1,400,000, Common Shares will be issued pro rata on the basis of $0.0833 for each 
dollar of additional Financing above $1,200,000 at a deemed price per Common Share of $0.08. 

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

None of the directors or executive officers of the Company, nor the proposed nominees for election as directors of the 
Company, other than Mamdani, nor any of their associates or affiliates, has any material interest, direct or indirect, by way of 
beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting other than the election of 
directors or the appointment of auditors.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Objective and Attributes 

The Company is committed to creating long term shareholder value. The objective of the Company’s executive compensation 
program is to attract, retain and motivate qualified individuals who possess the capacity to drive business performance and 
increase shareholder value. The Company is committed to a compensation policy that is competitive and recognizes and 
rewards the services of Mamdani (the “Named Executive Officers” or “NEOs”) and other senior members of management.  

The Company’s executive compensation plan is designed to:

 be competitive with other companies conducting business in similar industries, comparable in size and revenue; 

 provide adequate reward for services rendered; 

 attract and retain qualified and experienced individuals;

 support and develop commitment to the Company’s core values; 

 motivate, reward and acknowledge performance, competencies and skills; and 

 ensure that executive compensation is explicitly linked to specific performance targets. 

The performance targets for the NEOs and most of the senior management team focus on earnings before interest, tax, 
depreciation, and amortization (“EBITDA”). 

Management believes that EBITDA is a useful indicator of the success of the Company’s growth objectives and intends to 
rely on such metric for 2019 executive compensation.

“EBITDA” and “gross margin” are non-GAAP and additional GAAP measures. Readers are cautioned that these measures 
may not be comparable to similar measures used by other companies. Readers are also cautioned not to view these non-
GAAP measures as an alternative to financial measures calculated in accordance with IFRS.

Components of Compensation

The most significant components of the Company’s executive compensation plan are base salary and an annual incentive 
bonus.  These components are based upon:

 achievement of specific corporate or segment performance targets;

 a performance evaluation process, taking into consideration comparative levels of compensation with 
comparable entities in the Company’s industry;

 alignment of the compensation level of each individual to that individual’s level of responsibility;

 the individual’s performance, competencies, skills and achievements; 

 alignment with corporate strategy; and

 contributions to corporate or segment performance.

Other components of the Company’s executive compensation plan include share based awards and perquisites and benefits. 
Further details on these components and the annual incentive bonus are provided later in this document.

Executive Compensation Clawback Policy

The Company’s bonus policy contains provisions relating to the clawback of executive performance-based compensation. 
Under these provisions, which apply to all executive officers, the Board may, in its sole discretion, to the full extent permitted 
by governing Laws and to the extent it determines that it is in the best interests of the Company to do so, attempt to recover 
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all or a portion of performance-based compensation received by an executive officer or former executive officer. The Board 
may seek recovery of full or partial compensation from an executive officer or former executive officer in situations where:

 the performance-based incentive compensation was based on the achievement of certain financial results that 
were subsequently restated; and

 the amount of performance-based incentive compensation that would have been awarded to the executive 
officer would have been lower had the financial results been properly reported.

Recovery of compensation under this amendment shall normally be accomplished through reductions of future performance-
based compensation over a period of not more than three years, except in those circumstances where the executive officer has 
left the employ of the Company.

Risks Associated with Compensation Policies  

The Board's governance/compensation committee (the “Governance/Compensation Committee”) reviews the risks 
associated with the Company’s compensation policies. During each annual review and assessment by the 
Governance/Compensation Committee of the Company’s executive compensation program, the Governance/Compensation 
Committee also explicitly and implicitly takes into consideration any risks associated therewith. At the present time, the 
Governance/Compensation Committee has not identified any risks associated with the Company’s compensation policies and 
practices that are reasonably likely to have a material adverse effect on the Company. The risks and uncertainties facing the
Company that are likely to have a material adverse effect on the Company are disclosed quarterly in the Company’s 
management discussion and analysis. For the most recently completed quarter, no such risks related to the Company’s 
compensation policies and practices were considered significant enough to disclose.

Financial Instruments

There are no provisions in any agreements or any policies of the Company or the Board that would restrict the directors or 
Named Executive Officers from purchasing any financial instruments, including, for greater certainty, prepaid variable 
forward contracts, equity swaps, collars, or units of exchange funds, that are designed to hedge or offset a decrease in market 
value of Common Shares, or securities convertible into Common Shares, granted as compensation or held, directly or 
indirectly, by the directors or Named Executive Officers.

Share and Equity Based Awards

The Board has determined that the total number of Common Shares that may be reserved for issuance to directors, officers, 
employees or other insiders under any security based compensation arrangement, in aggregate, during any one year period, 
should not exceed 10% of the Company total issued and outstanding Common Shares (the “10% Cap”). However, the Board 
may, without prior notice to, or the approval of, the Shareholders, amend or revoke 10% Cap at any time. If any security 
based award expires without having been exercised or is terminated/forfeited for any reason under any security based 
compensation arrangement then, subject to the terms of that particular security based compensation arrangement, the 
Common Shares underlying such award shall again be available for issuance in connection with any future awards that the 
Company may grant.

Deferred Annual Bonus and Share Purchase Plan

The directors, officers and employees of the Company are eligible to participate in the Company’s Amended and Restated 
Deferred Annual Bonus and Share Purchase Plan adopted and approved by the Shareholders of the Company at the Annual 
General Meeting of Shareholders on June 19, 2018 (the “DSP”). The purpose of the DSP is to promote a greater alignment of 
interests between the directors, officers and employees of the Company and/or its subsidiaries (collectively referred to as 
“Eligible Persons”) and the Shareholders. Each Eligible Person is given the right to elect to be a participant (a 
“Participant”) of the Plan. An Eligible Person who elects to be a Participant shall be paid: (i) in respect of an officer or 
employee, between 10% and 100% of any annual bonus paid by the Company to that officer or employee in a calendar year; 
and/or (ii) in respect of an officer or employee, between 1% and 10% of any annual salary paid by the Company to that 
officer or employee in a calendar year (the “Elected Amount”) in the form of deferred Common Shares (“Deferred Shares”) 
in lieu of cash provided that the Company matches the Elected Amount for annual salary for each Participant, up to a 
maximum of $125.00 per quarter. The Deferred Shares credited to Participants pursuant to the matching program vest on the 
first anniversary of the grant. All other Deferred Shares vest on the date of the grant, unless another vesting period is 
prescribed by the Governance/Compensation Committee and the Board. The Deferred Shares credited to a Participant’s 
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Deferred Share account shall be redeemable by the Participant (or, where the Participant has died, his or her estate) following 
an event, including termination other than for cause, retirement or death, causing the Participant to be no longer an Eligible 
Person (the “Termination Date”). The rights or interests of a Participant under the Plan be may not be assigned, 
encumbered, pledged, transferred or alienated in any way, except to the extent that certain rights may pass to a beneficiary or 
legal representative upon death of a Participant, by will or by the Laws of succession and distribution.

At no time may the number of Common Shares reserved for issuance to insiders of the Company as a group pursuant to 
outstanding Deferred Shares, together with the number of Common Shares reserved for issuance to such persons pursuant to 
any other security based compensation arrangements, exceed 10% of the then outstanding Common Shares, as calculated 
immediately prior to the issuance in question; the number of Common Shares issued to insiders of the Company as a group 
pursuant to outstanding Deferred Shares together with the number of Common Shares issued to such persons pursuant to any 
other security based compensation arrangements, within any one year period, may not exceed 10% of the then outstanding 
Common Shares; at no time may the number of Common Shares reserved for issuance to any one insider of the Company
pursuant to outstanding Deferred Shares, together with the number of Common Shares reserved for issuance pursuant to any 
other security based compensation arrangements, exceed 5% of the then outstanding Common Shares, as calculated 
immediately prior to the issuance in question; and the number of Common Shares issued to any one insider of the Company
pursuant to outstanding Deferred Shares together with the issuance upon any other security based compensation 
arrangements, within any one year period, may not exceed 5% of the then outstanding Common Shares.

The Board may amend, suspend or terminate the DSP, or any portion thereof, at any time, subject to those provisions of 
applicable law, if any, that require the approval of Shareholders or any governmental or regulatory body. These rights include 
that the Board may make the following amendments: (a) add, delete or amend a provision that is necessary to comply with 
the governing Laws or requirements of the securities regulatory authorities; (b) correct or rectify an ambiguity, an 
inapplicable provision, or an error or omission in the DSP; (c) increase the number of Deferred Shares in the event of certain 
fundamental changes to the Company or its securities; or (d) amendments not requiring the approval of the Shareholders, as 
determined by any regulatory authority having jurisdiction over the securities of the Company.

Shareholder approval is required for changes to the DSP where such changes are required by applicable law. Such changes 
would include the following amendments: (a) increase the number of Common Shares that may be issued or reserved for 
issuance under the DSP; (b) increase the number of Common Shares that may be issued or reserved for issuance pursuant to 
the DSP to insiders of the Company; (c) extend eligibility to participate in the DSP to persons not currently eligible to 
participate; (d) permit rights to acquire Deferred Shares to be transferred or assigned other than for normal estate settlement 
purposes; (e) cancel and reissue rights to acquire Deferred Shares; (f) grant additional powers to the Board to amend the DSP
or entitlements under the DSP without obtaining Shareholder approval; or (g) amend the amendment provisions of the DSP, 
except as set out in the DSP.

The DSP provides that the aggregate number of Common Shares issued under the DSP must not exceed 3,250,000 Common 
Shares (representing approximately 7.30% of the issued and outstanding Common Shares). As at the date of this Information 
Circular, 1,309,969 Deferred Shares have been granted under the DSP, of which 289,981 Deferred Shares have been 
redeemed for Common Shares under the DSP since its adoption (representing approximately 0.65% of the issued and 
outstanding Common Shares). This leaves 1,019,988 Deferred Shares outstanding (representing approximately 2.29% of the 
issued and outstanding Common Shares) and 1,940,031 Deferred Shares available for future grants (representing 
approximately 4.36% of the issued and outstanding Common Shares). 

Employee Share Purchase Plan

The purpose of the Employee Share Purchase Plan (the “ESPP”) was to advance the interests of the Company through the 
motivation, attraction and retention of directors, officers and employees. 

Each participant in the ESPP was permitted to contribute a portion of his or her salary to the ESPP. At the end of each month 
in which the participant made the contribution (the “Monthly Entitlement Date”), the ESPP credited the contribution as an 
equivalent of Common Shares to be issued from treasury during the quarter following twelve (12) months from the Monthly 
Entitlement Date (the “Purchased Shares”). The deemed issue price of Common Shares so credited was the volume 
weighted average trading price of the Company's Common Shares on the TSX for the five trading days preceding the date on 
which the Common Shares are being credited.

The Company was required to release the Purchased Shares to a participant upon the earlier of a written request from the 
Participant or during the quarter following the twelve (12) month anniversary of the Monthly Entitlement Date.

In addition to the Purchased Shares, the ESPP matched the participant's contribution (to an annual maximum of the lower of 
$5,000.00 and 5% of the participant’s annual base salary) using the same deemed issue price to determine the equivalent of 
Common Shares to be issued from treasury during the quarter following twenty four (24) months from the original Monthly 
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Entitlement Date (the “Matched Shares”) if, during the twelve (12) month vesting period following the Monthly Entitlement 
Date:

(a) The Purchased Shares had not been withdrawn as Common Shares; and

(b) The participant remained an employee of the Company (or maintained continuous service on the Board in the case 
of a director). 

If a participant in the ESPP ceased to be an employee of the Company or its affiliates, such participant automatically ceased
to be entitled to participate in the ESPP. If the participant ceased to be an employee prior to the vesting of any Matched 
Shares, any funds held in relation to Purchased Shares that had not been released would be returned to the employee and the 
Matched Shares would be forfeited.

The Board was permitted to amend, suspend or terminate the ESPP, or any portion thereof, at any time, subject to those 
provisions of applicable Law, if any, that would have required the approval of Shareholders or any governmental or 
regulatory body. These rights included that the Board having the ability to make the following amendments: (a) add, delete or 
amend a provision that is necessary to comply with the governing Laws or requirements of the securities regulatory 
authorities; (b) correct or rectify an ambiguity, an inapplicable provision, or an error or omission in the ESPP; (c) increase the 
number of Common Shares in the event of certain fundamental changes to the Company or its securities; or (d) amendments 
not requiring the approval of the Shareholders, as determined by the TSX or any other regulatory authority having 
jurisdiction over the securities of the Company.

As the Common Shares are not listed on a recognized exchange, since it de-listed from the TSX on February 28, 2019, and 
the ESPP is subject to such listing, the ESPP has been suspended effective February 28, 2019.

Employee Trust

The Company has established a trust for the benefit of the directors, employees and consultants of the Company (the 
“Employee Trust”). Under the Employee Trust, the Board, from time to time, designates directors, employees or contractors 
of the Company or subsidiaries of the Company who are entitled to purchase Common Shares held by the Employee Trust on 
terms determined by the Board. The Employee Trust provides the directors, officers, and employees of the Company and its 
subsidiaries with the opportunity to acquire an increased proprietary interest in the Company, and provides the Company and 
its subsidiaries with a vehicle to attract and retain persons of desired experience and ability.  The Employee Trust now holds 
25,131 Common Shares which are available for distribution.  No Common Shares are reserved for issuance from treasury 
pursuant to the terms of the Employee Trust. 

Critical Control Share Trust

The Company has also established a trust (the “Share Trust”) for the benefit of directors, officers, employees and 
consultants. The primary purpose of the Share Trust is to acquire on the secondary market and hold interests in Common 
Shares for the benefit of participants, and in furtherance of that purpose, to acquire Common Shares in the market with the 
proceeds of amounts settled upon the Share Trust by the Company, and to thereafter distribute the Common Shares to one or 
more of the participants, at the times and upon the terms set out in accordance with provisions of the deed of trust, as the 
Board may from time to time direct. The trustee of the Share Trust is independent of the Company and has full discretion in 
determining the manner, price and the terms and conditions upon which it acquires the Common Shares, except that it may 
not acquire Common Shares from treasury.

Option Based Awards

The Named Executive Officers and certain other individuals are eligible to participate in the Company’s stock option plan of 
June, 2001, as amended on February 11, 2009 (the “Option Plan”). The Option Plan was adopted to provide long-term 
incentives to develop the interests of the directors, officers, employees and consultants of the Company and its subsidiaries. 
The number of Options and the exercise price of the Common Shares issuable upon exercise thereof are set by the Board (or 
Governance/Compensation Committee, if designated by the Board) at the time of the grant, and were subject to the 
requirement of the TSX that the exercise price for any Options granted under the Option Plan must not be lower than the 
market price of the Common Shares at the time the option is granted.  The Board (or Governance/Compensation Committee, 
if designated by the Board) also determines the time period during which Options vest and the method of vesting. Options 
granted under the Option Plan may be exercised during a period not exceeding five (5) years, subject to earlier termination 
upon an optionee ceasing to be eligible to receive Options, or upon an optionee retiring, becoming permanently disabled or 
dying. The benefits accruing to any optionee under the Option Plan are not transferable or assignable. During the lifetime of 
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an Eligible Person, any Options may only be exercised by such optionee.  Any amendment to the Option Plan or awards 
granted thereunder will require approval by the Shareholders. 

The maximum number of Common Shares that any optionee, including any optionee who is an insider of the Company, but 
excluding any optionee who is a consultant of the Company, is entitled to receive under the Option Plan at any one time is 
5% of the issued and outstanding Common Shares. The maximum number of Common Shares that any optionee who is a 
consultant of the Company is entitled to receive under the Option Plan during any twelve (12) month period is 2% of the 
issued and outstanding Common Shares.

The Option Plan provides that the maximum number of Common Shares that can be issued under the Option Plan is 
3,500,000 Common Shares (representing approximately 0.80% of the issued and outstanding Common Shares). However, to 
accommodate the DSP, the Board passed a resolution in May 2018 that prohibits the Company from issuing more than 
250,000 Common Shares under the Option Plan, which decision can me amended or revoked by the Board at any time, 
without prior notice to, or the approval of, the Shareholders. 

The Company has not issued any Options under the Option Plan since February 2010. As at the date of this Information 
Circular: (a) a total of 1,216,528 Common Shares that have been issued under the Option Plan since it was created 
(representing approximately 2.73% of the issued and outstanding Common Shares); (b) there are no outstanding Options to 
acquire Common Shares; and (c) 250,000 Common Shares are available for the grant of Options (representing approximately 
0.56% of the issued and outstanding Common Shares).

Non-Share or Equity Incentive Plan Compensation

The Company pays an annual incentive bonus to certain Named Executive Officers and other senior members of 
management, based on the success of financial, operational and strategic corporate goals and individual performance and 
achievements. Individual target bonus percentages are established along with specific financial performance targets for areas 
of responsibility. These measures and an assessment of individual contribution and performance are used to determine the 
final incentive bonus amount. 

Perquisites and benefits provided to the Named Executive Officers reflect competitive practices and particular business 
needs. Amounts paid on behalf of certain Named Executive Officers cover costs for health related items, including an 
executive health program, medical plan and dental plan. These are provided to ensure that executives have access to health 
services to manage their personal wellness. Other benefits and perquisites for certain Named Executive Officers include a 
company vehicle, parking, and insurance for life and accidental death and dismemberment.

Compensation Governance

The Board has final authority to approve the compensation of the Named Executive Officers, other senior members of 
management, and the Board. 

Governance/Compensation Committee

The Board’s Governance/Compensation Committee, composed of Nizar J. Somji (Chair), Dennis Nerland, Gary Bentham, 
Alykhan Mamdani and Kevin Lo. The only director who is not independent is Alykhan Mamdani. See “Statement of 
Corporate Governance Practices – Independence of Directors”. 

The Governance/Compensation Committee is responsible for reporting to the Board to ensure that the compensation 
strategies of the Company support its objectives and sustain Shareholder value. The members of the 
Governance/Compensation Committee have direct experience that is relevant to their responsibilities in executive 
compensation and the skills and experience necessary to enable them to assess and determine the Company’s compensation 
policies with due regard to risk. These skills were acquired through their significant experience as senior executives of other 
complex organizations and through their prior and current membership on the Governance/Compensation Committee. 

Each year the Governance/Compensation Committee reviews and assesses the performance and compensation of the Named 
Executive Officers and makes recommendations to the Board with respect to the compensation payable to the NEOs. In 
addition, the Governance/Compensation Committee annually reviews succession planning for the Named Executive Officers, 
including their professional development. For further information on the Board and the Governance/Compensation 
Committee see “Statement of Corporate Governance Practices”.

Compensation Consulting Services

Since September 2011, Elevated HR, a Calgary based HR consulting company has been retained to provide advice and 
services related to management of human resources; management of staffing issues; and, where required, provide relevant 
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data utilized by the Governance/Compensation Committee and the Board with respect to management compensation. Total 
fees paid to Elevated HR (before disbursements) for 2018 was $48,100.00. 

Director and Named Executive Officer Compensation, excluding Compensation Securities

Directors

The independent directors of the Company are entitled to receive their 2018 directors’ fees and the remainder of their 2017 
directors’ fees as outlined below. The independent directors have the option to direct the Company to pay all or a portion of 
their annual fees to the Share Trust for the purchase of Common Shares. The following table sets out the fees earned by the 
independent directors.

Independent 
Director

Term of services
Fees for second half 

of 2017
($)

Fees for 2018
($) 

Total fees for 
2017 and 2018 (2)

($)

Dennis Nerland (1) Jan to Dec 2018 17,500 55,000 72,500
Gary Bentham (1) Jan to Dec 2018 17,500 55,000 72,500
Nizar J. Somji Jan to Dec 2018 15,000 45,000 60,000
Kevin Lo  Jan to Dec 2018 15,000 45,000 60,000

Notes:

(1) Each of the Chair of the Board and Chair of the Audit Committee is paid a total of $10,000, in equal semi-annual instalments, in addition to their
annual director’s compensation fee.  Mr. Nerland is Chair of the Board and Mr. Bentham is Chair of the Audit Committee.

(2) Accrued, but not yet paid, to the directors. Each director is paid cash, shares or a combination of the two.

Mamdani, a director and the President and CEO of the Company, does not receive any compensation in his capacity as a 
director. All directors are entitled to be reimbursed for reasonable travel and other expenses properly incurred by them in 
attending meetings of the Board or any committee thereof or otherwise incurred by them in connection with their services as 
directors.

NEOs

Name and principal position Year
Salary

($)

Alykhan Mamdani (1) 2018 335,000
President, CEO and acting CFO 2017 335,000

2016 335,000

Note:
(1) Alykhan Mamdani is also a director of the Company, but does not receive any compensation in such capacity.

Employment Contracts, Termination Benefits and Change of Control Benefits

Effective January 1, 2013, the Company entered into an employment agreement with Mamdani, formalizing salary, other 
compensation arrangements disclosed in this document and a vacation entitlement of six weeks. The agreement also provides 
for payments to Mr. Mamdani in connection with termination without just cause and termination upon a change of control, 
and provides an option for Mr. Mamdani to terminate the agreement following a change of control. Under any of these 
scenarios the payments would include Mr. Mamdani’s base salary, an averaged performance bonus and benefits for the 
severance period, being a minimum of six (6) months plus one month per completed year of service to a maximum of twenty 
four (24) months. In addition, any vested Deferred Shares held by Mr. Mamdani would be redeemable for Common Shares. 
Upon a change of control, unvested Deferred Shares would vest immediately and Mr. Mamdani would be entitled to a bonus 
payable equal to 100% of any bonus payable to Mr. Mamdani assuming all targets were met for the year, prorated for the 
number of days in the calendar year prior to the change of control. At the discretion of the Board, the bonus payable could 
include up to 100% of the bonus payable for the full year. The agreement also includes provisions covering non-competition 
and non-solicitation requirements for a period of eighteen (18) months from the date of termination.

The table below sets forth information with respect to each Named Executive Officer currently employed by the Company in 
order to assist the reader in determining the potential payment to each such Named Executive Officer in the event of the 
termination of such Named Executive Officer’s employment by the Company other than for cause or in the event of a change 
of control. The estimated payments have been calculated on the basis of employment agreements as they exist at the date of 
this Information Circular and assuming that they were in effect on December 31, 2018.
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Name

Estimated Payment Assuming
Termination Without Cause on 

December 31, 2018
($)

Estimated Payment Assuming
a Change of Control on

December 31, 2018
($)

Alykhan Mamdani 940,000 940,000

The estimated payments assuming a change of control on December 31, 2018 are based on the assumption that the NEOs are 
terminated without cause or elect to terminate the agreements.  The estimated payments in relation to a change of control do 
not include bonus payments for 2018 since these would relate to services rendered in 2018.

Options and Other Equity Compensation Securities for Directors and NEOs

Directors

The following table has been prepared as of December 31, 2018 and discloses information about option-based and share-
based awards for the financial year ended December 31, 2018.

Option-based awards Share-based awards

Name

Number of 
securities 

underlying 
unexercised 

Options
(#)

Option 
exercise 

price
($)

Option 
expiration 

date

Value of 
unexercised 

in-the-money 
Options

($)

Number of 
shares or 
units of 

shares that 
have not 
vested

(#)

Market or 
payout value 

of share-
based 

awards that 
have not 
vested

($)

Market or payout value 
of vested share- based 
awards not paid out or 
distributed during 2018

($)

Dennis Nerland Nil n/a n/a Nil n/a n/a 8,672
Gary Bentham Nil n/a n/a Nil n/a n/a 3,500
Nizar J. Somji Nil n/a n/a Nil n/a n/a 3,500
Kevin Lo Nil n/a n/a Nil n/a n/a 3,500

NEOs

The following table has been prepared as of December 31, 2018 and discloses information about the annual compensation of 
the Company’s Named Executive Officers for the three (3) most recently completed financial years.

Name and principal 
position Year

Share-
based 

awards
($) (1)

Option 
based 

awards
($)

Non-equity incentive plan 
compensation

($)
Pension 

value
($)

All other 
compensation

($) (3)

Total 
compensation

($)

Annual 
incentive 
plans (2)

Long-term 
incentive 

plans

Alykhan Mamdani,
President, CEO and 
acting CFO(4)

2018 5,000 Nil Nil Nil Nil 39,680 374,680
2017 5,908 Nil 80,000 (5) Nil Nil 40,407 415,407
2016 1,582 Nil Nil Nil Nil 44,446 381,502

Notes:

(1) This includes all ESPP Matched Shares and/or Deferred Shares (vested and unvested) that were credited to the Named Executive Officers under the 
DSP from 2016 to 2018. For this purpose, the Deferred Shares are valued based on their fair value on the date they were credited to the Named 
Executive Officers. See “Statement of Executive Compensation – Share Based and Option Based Awards” above and “Share Based Awards” below.
(2) Includes annual performance bonuses. Performance bonuses earned for a calendar year are paid in the subsequent calendar year, but recorded in the
calendar year to which they pertain.
(3) Includes the following for 2018:

 Alykhan Mamdani – $21,814 for personal use of company vehicle, $5,400 for parking, $4,995 for executive health plan and $7,471 for other 
perquisites and benefits.

(4)Alykhan Mamdani is also a director of the Company, but does not receive any compensation in such capacity.

(5) The amount had been accrued, but not paid, and was subsequently forfeited.

Summary

The below is a summary of all Options and other equity compensation granted to the NEOs over the five (5) most recently 
completed financial years:
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 On December 31, 2018, Mr. Mamdani participated in the ESPP and contributed the maximum amount of $5,000.
The value of the Matched Shares allocated to 2018 is the same as the expense required under IFRS.

 On February 15, 2017, Mr. Mamdani participated in the ESPP and contributed the maximum amount of $5,000. The
value of the Matched Shares allocated to 2017 is the same as the expense required under IFRS.

 On June 30, 2014, Mr. Mamdani participated in the ESPP and contributed the maximum amount of $5,000. The
value of the Matched Shares allocated to 2016 is the same as the expense required under IFRS.

The following table sets out for each Named Executive Officer all option based and share based awards outstanding at 
December 31, 2018.

Option based awards Share based awards

Name

Number of 
securities 

underlying 
unexercised 

Options
(#)

Option 
exercise 

price
($)

Option 
expiration 

date

Value of 
unexercised 

in-the-money 
Options

($)

Number of 
shares or 
units of 

shares that 
have not 
vested
(#) (1)

Market or 
payout value 

of share 
based 

awards that 
have not 
vested

($)

Market or 
payout value of 
vested share-
based awards 

not paid out or 
distributed

($)

Alykhan 
Mamdani Nil Nil n/a Nil 105,190 7,363

15,477

Note:

(1) See “Share Based Awards” above.

Incentive Plan Awards – Value Vested or Earned During the Year 

The following table sets out for each Named Executive Officer the value of the option based and share based awards that 
vested during 2018 and the value of the non-equity incentive plan compensation earned during 2018.

Name

Option based awards – value 
vested during the year

($)

Share based awards – value 
vested during the year

($)

Non-equity incentive plan 
compensation – value earned 

during the year
($)

Alykhan Mamdani Nil Nil Nil

Directors and Officers Liability Insurance

The Company maintains, at its expense, a Directors and Officers Liability Insurance Policy and an Excess Liability Policy 
both of which are for the benefit of its directors and officers. The insurance is for liability incurred by any of them in their 
capacity as a director or officer of the Company. These insurance policies provide coverage of up to $10,000,000.00 for the 
directors and officers of the Company in aggregate. Each loss or claim or is subject to a $50,000.00 deductible. The combined 
annual premiums for the directors and officers liability insurance is $45,395.00.

The bylaws of the Company require the Company to indemnify its directors and officers, subject to certain limitations. The 
Company indemnifies such directors and officers against all costs reasonably incurred by them in respect of a civil, criminal 
or administrative action or proceeding to which they are made a party by reason of having been a director or officer, as long
as they acted in good faith with a view to the best interests of the Company and, in the case of a criminal or administrative 
action or proceeding, had reasonable grounds for believing their conduct was lawful.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table summarizes certain information regarding compensation plans of the Company as at December 31, 2018.
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Plan Category 

Number of Common Shares 
to be issued upon exercise of 

outstanding Options, 
Deferred Shares, Warrants 

and rights

Weighted-average
exercise price of 

outstanding Options, 
Deferred Shares, 

Warrants and rights

Number of Common Shares 
remaining available for future 

issuance under equity 
compensation plans (excluding 

securities reflected in column A) 
(3)

Equity compensation plans approved by 
Shareholders: 

Options (1) - - 250,000

Deferred Shares (1) 1,019,988 - 1,940,031

Employee Share Purchase Plan (1)    339,378 - 313,791

Sub-total 1,359,366 - 2,503,822

Equity compensation plans not approved by 
Shareholders: 

Employee Trust (1) - - 25,131

Share Trust (2) - -           -

Total 1,359,366 - 2,528,953

Notes:

(1) See “Statement of Executive Compensation – Share Based and Option Based Awards” for further details on each plan.

(2) The Share Trust held nil Common Shares as at the date of this Information Circular.

(3) Subject to the 10% limitation in relation to the Company’s total issued and outstanding Common Shares (see “Statement of Executive Compensation 
- Share Based and Option Based Awards”).

The following table summarizes the Company’s “burn rate” under the Option Plan, the DSP, and the ESPP for each of the 
three most recently completed financial years.

Year
Common Shares 
Outstanding (1)

Options to Purchase 
Common Shares Granted Deferred Shares Granted 

Purchased and Matched 
Shares Granted

(#) (%) (2) (#) (%) (2) (#) (%) (2)

2018 44,258,991 Nil 0% 450,000 (3) 1.02% 206,820 0.47%
2017 54,974,900 Nil 0% Nil 0% 253,576 0.46%
2016 58,221,595 Nil 0% 150,000 0.26%   99,238 0.17%

Notes:

(1) Expressed as the weighted average number of Common Shares outstanding during the period. This is the number of Common Shares outstanding
at the beginning of the period, adjusted by the number of Common Shares bought back or issued during the period multiplied by a time-weighting 
factor. The time-weighting factor is the number of days that the Common Shares are outstanding as a proportion of the total number of days in the 
period. The weighted average number of Common Shares outstanding is calculated in accordance with International Financial Reporting 
Standards.

(2) Expressed as a percentage of the weighted average number of Common Shares outstanding during the period.
(3) Deferred Shares were subsequently forfeited in December 2018.

CORPORATE GOVERNANCE DISCLOSURE

Board Composition

As at the date of this Information Circular, the Board was composed of five directors. Such directors are Dennis Nerland 
(Chair), Mamdani, Gary Bentham, Kevin Lo and Nizar Jaffer Somji. It is currently contemplated that four of the five 
incumbent directors will be standing for re-election at the Meeting. For further information on the proposed nominees for 
election as directors of the Company, see “Matters to be Acted upon at Meeting – Election of Directors”. 

Independence of Directors

After reviewing the roles and relationships of each of the directors, the Board has determined that four out of the five directors 
are “independent” (as defined in NI 58-101).  Generally speaking, a director is “independent” if such director has no direct or 
indirect material relationship with the Company.  A “material relationship” is a relationship which could, in the view of the 
Board, be reasonably expected to interfere with the exercise of the director’s independent judgment. The independent 
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directors are Dennis Nerland, Gary Bentham, Kevin Lo, and Nizar Jaffer Somji. The director who is not independent is 
Mamdani, due to the fact that he is also the President and CEO of the Company.

Involvement of Directors on other boards

As at the date of this Information Circular, several of the directors sit on the boards of other reporting issuers. The names of 
these reporting issuers, and the stock exchanges, if any, upon which their securities are listed, are set out in the table below.

Name Name of Reporting Issuer Exchange

Dennis Nerland Acceleware Ltd. TSX Venture Exchange
Crew Energy Inc. Toronto Stock Exchange
InPlay Oil Corp. Toronto Stock Exchange
Olympia Financial Group Toronto Stock Exchange

Alykhan Mamdani n/a n/a

Gary Bentham CWC Energy Services Corp. TSX Venture Exchange
Mosaic Capital Corporation TSX Venture Exchange

Nizar J. Somji Redline Communications Group Inc. Toronto Stock Exchange

Kevin Lo n/a n/a

Independent oversight of Management

The Company’s Chair (Dennis Nerland), Chair of the Audit Committee (Gary Bentham), and Chair of the 
Governance/Compensation Committee (Nizar J. Somji ) are independent directors, as determined by the Board. 

The Chair manages the affairs of the Board with a view to ensuring that the Board operates independently of management 
and meets its obligations and responsibilities, leads the Board in the execution of its responsibilities to Shareholders, and
ensures that the directors have an independent leadership contact.

The Board does not hold regularly scheduled Board meetings at which non-independent director and members of 
management are not present.  However, the Board meets independently of management, and the independent directors meet 
independently of the non-independent director, on an as-needed basis. Routinely, the Board conducts “in camera” sessions, at 
which no non-independent directors or members of management are present. Further, on matters in which a particular 
director may not be independent, the Board and its committees may conduct “in camera” sessions at which the particular non-
independent director is not present.  In matters which require the independence of the Board, only the Board members that are
independent with respect to the particular matter take part in the decision-making responsibilities and evaluations.

Similar to the operation of the Board as a whole, the Chair of the Audit Committee ensures that the Audit Committee 
operates independently of management and that Audit Committee members have an independent leadership contact.  The 
Chair of the Audit Committee manages the affairs of the Audit Committee with a view to ensuring that the Audit Committee 
functions effectively and meets its obligations and responsibilities, and leads the Audit Committee in the execution of its 
responsibilities to the Board and ultimately to Shareholders. The Audit Committee does not hold regularly scheduled Audit 
Committee meetings at which non-independent directors and members of management are not present.  However, the Audit 
Committee meets independently of management, and the independent directors meet independent of the non-independent 
directors, on an as-needed basis. The Audit Committee routinely conducts “in camera” sessions, at which no management 
directors or members of management are present. 

Board attendance

During the 2018 fiscal year, the Board held six regularly scheduled and thirteen non-regularly scheduled Board meetings.  
The following table summarizes the attendance of each of the directors at such Board meetings. 
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Director
Regularly Scheduled Board 

Meetings Attended
Non-Regularly Scheduled 
Board Meetings Attended

Total Board 
Meetings Attended

Dennis Nerland (1) 4 out of 6 2 out of 13 6 out of 19
Alykhan Mamdani 6 out of 6 13 out of 13 19 out of 19
Gary Bentham 6 out of 6 13 out of 13 19 out of 19
Kevin Lo 6 out of 6 13 out of 13 19 out of 19
Nizar Jaffer Somji 5 out of 6 12 out of 13 18 out of 19
Note:

(1) Mr. Nerland was absent from certain meetings due to temporary health concerns.

Chair and Chair of each Board Committee

The Board has not developed a written position description for the Chair, but it is understood that the role and responsibility 
of the Chair is to lead the Board in accordance with the Board’s mandate. The Board’s mandate also specifically 
contemplates that the Chair is to be a liaison between the Board and the Company. 

The Board has developed written position descriptions for the chairs of the Audit Committee and the 
Governance/Compensation Committee within the Committee mandates. 

It is the responsibility of the Audit Committee chair to ensure that the mandate of the Audit Committee is accomplished. 
Without restricting the generality of this statement, the chair is specifically responsible for the following: (a) in consultation 
with Audit Committee members and management, to schedule all meetings and set agendas; (b) arrange for minutes to be 
taken of all meetings and certify that such minutes have been approved; (c) arrange for such legal or consultative services as 
the Audit Committee may require; (d) meet or discuss with the independent auditors and management regarding audit 
progress and audit costs; (e) report to the Audit Committee on items of significance from discussions with the independent 
auditors or management and bring recommendations to the Audit Committee; and (f) report to the Board on Audit Committee 
deliberations and bring for their approval all recommendations approved by the Audit Committee.

It is the responsibility of the chair of the Governance/Compensation Committee to ensure that the mandate of the 
Governance/Compensation Committee is accomplished. Without restricting the generality of this statement, the chair is 
specifically responsible for the following: (a) in consultation with Governance/Compensation Committee members and 
management, schedule all meetings and set agendas; (b) arrange for minutes to be taken of all meetings and certify that such 
minutes have been approved; (c) arrange for such legal or consultative services as the Governance/Compensation Committee 
may require; (d) meet with management to discuss appropriate compensation adjustments, amendments to compensation 
policies or executive employment agreements and bring recommendations to the Governance/Compensation Committee; (e) 
meet with the President and CEO to discuss appropriate bonuses to be paid pursuant to the Company’s bonus policy and 
bring recommendations to the Governance/Compensation Committee; and (f) report to the Board on 
Governance/Compensation Committee deliberations and bring for their approval all recommendations approved by the 
Governance/Compensation Committee.

President and CEO 

The Board has developed a position description for the President and CEO.  The mandate of the President and CEO states 
that “The President and CEO of the Company shall manage the Company by developing objectives, strategy and standards of 
performance and by securing and leading a management team of the right caliber and directing that team to deliver the 
required performance.” Further, the Board and the President and CEO meet regularly to discuss the activities and direction of 
the Company. 

Board Orientation and Continuing Education

The Board and management of the Company have an informal orientation and education program for new directors and new 
committee members regarding the role of the Board, its committees and the directors and the nature and operation of the 
Company’s business.  Existing directors have historically provided orientation and education to new members on an ad hoc 
and informal basis in light of the particular needs of each new director.  Further, every director has access to management and 
relevant business information. At least annually, the Board reviews the skills, knowledge and effectiveness of the Board, its
committees and individual directors, on an informal basis.

Ethical Business Conduct

The Board has adopted a written code of business conduct and ethics for its directors as well as a code of conduct for officers 
and employees of the Company and its subsidiaries.  A copy of these codes can be found on the Company’s website 
www.criticalcontrol.com/corporate-information or may be obtained upon request by contacting the Company at 800, 140 –
10 Avenue SE, Calgary, Alberta T2G 0R1.  A copy of the code of conduct is provided to each director, officer and employee 
of Critical Control. Supervisors are responsible for monitoring compliance with the code of conduct by employees under their 
supervision, and violations of the code of conduct are reported to senior management and the Audit Committee, if required.  

http://www.criticalcontrol.com/corporate-information
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Further, the Board expects that such persons will treat each other, customers, suppliers, Shareholders and all other persons 
with goodwill, trust, and respect.  The Board strives to create a culture in the Company that values honesty, high ethical 
standards and compliance with Laws, rules and regulations. 

The Audit Committee has also adopted “whistleblower” procedures, which allow directors, officers and employees of the 
Company and its subsidiaries to report, on a confidential and anonymous basis, to the appropriate persons regarding any 
concerns about accounting, internal controls or auditing matters. The whistleblower policy can be found on the Company’s 
website www.criticalcontrol.com/corporate-information.

Nomination of Directors

The Board as a whole is responsible for, among other items, from time to time: (i) reviewing the size and composition of the 
Board; (ii) recommending candidates for election to the Board; (iii) reviewing credentials of nominees for re-election; and 
(iv) recommending candidates for filling vacancies on the Board.  

The Board reviews its size and composition from time to time to determine their impact on its effectiveness.  The Board 
believes that a board of five to seven directors is appropriate given the Company’s market cap and business activities.  The 
Board believes that the proposed nominees for election as directors of the Company comprise an appropriate mix of 
individuals with accounting, financial, legal and general business experience.

The Board as a whole determines who shall be a nominee for election to the Board. Nominations are generally the result of 
the above-mentioned evaluation efforts of the Board and, if necessary, the recruitment efforts and recommendations of 
individual Board members from time to time.

Board Compensation

The Board as a whole is responsible for, among other items, periodically reviewing the adequacy and form of compensation 
of directors and for determining such compensation.  The Board considers the time commitment, risks and responsibilities of 
directors and takes into account the types of compensation and the amounts paid to directors of comparable publicly traded 
Canadian companies. The Board is assisted in all of these tasks by the Governance/Compensation Committee.  

Board Committees

The Board has not appointed formal committees other than the Audit Committee and the Governance/Compensation 
Committee. 

Audit Committee

The Company has established and maintains an Audit Committee, composed entirely of independent directors, to assist the 
Board in carrying out their oversight responsibility for the Company’s accounting and financial reporting processes, audits of 
the Company’s financial statements, internal controls, financial reporting and risk management processes.

The Company external auditors have the right to receive notice of and attend each meeting of the Audit Committee. 
However, the Audit Committee may also meet with the external auditors independent of management at any time, may meet 
separately with management at any time, and may meet independent of both the external auditors and management at any 
time. See the Company’s Annual Information Form for the year ended December 31, 2018, located on SEDAR, under the 
heading “Directors and Officers”, for more information about the Audit Committee, including the Audit Committee’s 
mandate and the composition of the Audit Committee.

Governance/Compensation Committee

The Company has established and maintains a Governance/Compensation Committee that is composed of all the directors, 
namely Nizar J. Somji (Chair), Dennis Nerland, Gary Bentham, Alykhan Mamdani and Kevin Lo. The only director who is 
not independent is Alykhan Mamdani, due to the fact that he is also the President and CEO of the Company. See “Statement 
of Corporate Governance Practices – Independence of Directors”. The Governance/Compensation Committee is responsible 
for reporting to the Board to ensure that the compensation strategies of the Company support its objectives and sustain 
Shareholder value.

Each year, the Governance/Compensation Committee reviews and assesses the performance and compensation of the NEOs 
and makes recommendations to the Board with respect to the compensation payable to the NEOs.  In addition, the 
Governance/Compensation Committee annually reviews succession planning for the NEOs, including their professional 
development. 

The Governance/Compensation Committee is also responsible for (a) identifying potential qualified candidates for the Board, 
(b) developing the Company's corporate governance guidelines and additional corporate governance policies, and (c) 

http://www.criticalcontrol.com/corporate-information
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exercising such other powers and authority as are from time to time assigned to the Governance/Compensation Committee by 
resolution of the Board.

Assessments of Effectiveness of Board Committees

Periodically, the Board, and in particular the Chair, conduct an informal peer evaluation on the effectiveness of the Board 
itself.  The Board and the Company's legal counsel have developed a written questionnaire, which is completed by each 
Board member on a periodic basis for the purpose of assessing the effectiveness of the Board as a whole, the Audit 
Committee and Governance/Compensation Committee, and the contribution of each individual director. The completed 
questionnaire is provided by each individual director to the Chairman who then reviews and assesses the responses and the 
issues arising therefrom. The Chair provides feedback in camera to the Board and takes any appropriate action as required.

Director Term Limits and other Mechanisms of Board Renewal

The Board believes that issues relating to Board effectiveness, Board renewal and Board succession planning are best 
addressed by a strong chair, an effective lead director, a thoughtful governance committee and independent-thinking Board 
members.  The Board is responsible for recommending to shareholders from time to time candidates for election to the Board 
that together contribute the right mix of skills and qualities to the Board.  To assist in making those recommendations, the 
Board periodically conducts both formal and informal reviews of the effectiveness of the Board and individual Board 
members.

The Board is concerned that imposing arbitrary and inflexible director term limits may result in the Company losing valued 
directors at a time when the Company most needs their skills, qualities and contributions, as well as their knowledge of the 
history and culture of the organization. Mandatory retirement ages pose the same risk and the Board does not want to risk the
loss of key directors to retirement policies that seem unnecessarily arbitrary and inflexible when they force a high performing 
director off the Board.  Consequently, the Board has not adopted term limits for its directors but rather relies on the 
experience of its members to determine when Board renewals, Board removals and Board additions are appropriate.

Gender Diversity

Policies Regarding the Representation of Women on the Board

While the Board has not adopted a specific policy relating to the identification and nomination of women directors, on May 
11, 2015 the Board has adopted an Employment Equity and Diversity Policy that recognizes employment equity and diversity 
as values that are important to the Company as a community leader and as an industry leading employer, and that policy is 
also applicable to the identification and nomination of women directors.  

Pursuant to that policy, the Company will retain, promote and hire the best people it can focusing on actual and potential 
contribution in terms of their performance, competence, collaboration and professional accountability. Management will 
ensure that all employment related decisions are based on principles of individual merit and achievement such as job 
performance, skills, knowledge, and abilities relevant to specific positions, and not on factors unrelated to a person’s 
performance or ability to do the job.

Further, the policy provides that the Company will foster an inclusive culture accepting and encouraging of diversity within 
its workforce. The Company will not discriminate in its employment practices on the basis of gender, race, ethnicity, sexual 
orientation, religion, age, disability, or any other characteristic protected by law. This includes all aspects of employment
including hiring, job assignment, compensation, discipline, termination and access to benefits and training.  

Further, to garner the full benefits of diversity, including the availability of the widest pool of available talent, management 
will periodically review the Company’s recruitment and selection practices at all levels (from the Board downwards) to 
ensure they are appropriately structured so that a diverse range of candidates are considered and that there are no conscious or 
unconscious biases that might discriminate against certain candidates.

Management will lead the Employment Equity and Diversity Policy by regarding it as a key business issue and an imperative 
mainstreamed into the Company’s day-to-day activities.  Management will annually report to the Board on the proportion of 
women in the Company’s workforce across various locations and professional and functional disciplines. The Board will 
annually review management’s report to the Board as well as the Employment Equity and Diversity Policy to determine if the 
objectives of the policy are being met, and to consider the adequacy and appropriateness of that policy in furthering the 
Company’s objectives.   

Consideration of the Representation of Women in the Director and Executive Officer Selection Process 

The Board does not consider the level of representation of women on the Board in identifying and nominating candidates for 
election or re-election to the Board, nor does the Board consider the level of representation of women in executive officer 
positions when making executive officer appointments. Further, the Company has not adopted targets regarding women on 
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the Company’s Board or in its executive officer positions. 

Pursuant to the Company’s Employment Equity and Diversity Policy, in identifying and nominating candidates for election 
or re-election to the Board the Board focuses on actual and potential contribution in terms of performance, competence, 
collaboration and professional accountability.  However, also pursuant to the Employment Equity and Diversity Policy, in 
order to garner the full benefits of diversity, including the availability of the widest pool of available talent, the Board will 
periodically review the Company’s recruitment and selection practices to ensure they are appropriately structured so that a 
diverse range of candidates are considered and that there are no conscious or unconscious biases that might discriminate 
against certain candidates. 

As at the date of this Information Circular, the Company had six directors, none of whom are women. Following the Meeting, 
assuming the election of all the proposed nominees for election as directors, the Company will have five directors, none of 
whom is a woman. As at the date of this Information Circular, the Company had three executive officers, none of whom is a 
woman.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Overview

As at the date of this Information Circular, 44,494,139 Common Shares were issued and outstanding, each such Common 
Share carrying the right to one vote on a ballot at the Meeting.  The close of business on April 16, 2019 is the Record Date.  
Any transferee or person acquiring Common Shares after such date may, on proof of ownership of Common Shares, demand 
not later than ten days before the Meeting that such transferees name be included in the list of persons entitled to attend and 
vote at the Meeting.  A quorum of Shareholders for the transaction of business at the Meeting is a holder or holders of not 
less than 5% of the Shares entitled to vote at a meeting of Shareholders are present in person or by proxy.  If any Share 
entitled to be voted at a meeting of Shareholders is held by two or more persons jointly, the persons or those of them who 
attend the meeting of Shareholders constitute only one Shareholder for the purpose of determining whether a quorum of 
Shareholders is present. 

To the knowledge of the directors and executive officers of the Company, the date of this Information Circular, no person or 
company beneficially owned, or controlled or directed, directly or indirectly, voting securities of the Company carrying more 
than 10% of the voting rights attached to any class of voting securities of the Company except as disclosed below.

Security Holder Number of Securities Percentage of Securities

Boeckh Investments Inc. 7,809,000 (1) 17.55%

Alykhan Mamdani 8,481,041 (2) 19.06%

2209021 Ontario Inc. 12,352,182 27.76%

Notes:

(1) Includes (i) 7,409,000 Common Shares owned by Boeckh Investments Inc.; (ii) 50,000 Common Shares owned by the J. George Boeckh Trust; (iii)
100,000 Common Shares owned by Raymonde (Boeckh) Dana; (iv) 175,000 Common Shares owned by J. Anthony Boeckh; and (v) 75,000 Common 
Shares owned by Robert Boeckh.

(2) Includes (i) 8,341,375 Common Shares owned by Alykhan Mamdani; and (ii) 139,666 Common Shares owned by Growth Technologies ’98 Limited 
Partnership.  Mr. Mamdani is an officer and director of the general partner for Growth Technologies ’98 Limited Partnership, and has a 19.57% 
partnership interest in the Limited Partnership.

PRIOR SALES

Common Shares

The following table summarizes the Company’s previous distribution of its Common Shares from 2014 up until the date of 
this Information Circular.

Date of Issuance Number of Common Shares Issue Price per Common Share

June 30, 2014 6,000,000 (1) $0.50 (1)

July 21, 2014 125,000 $0.34

September 27, 2016 125,000 $0.34

Note:
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(1) The issuance of Common Shares on June 30, 2014 was part of a “bought deal” private placement with Industrial Alliance Securities. Pursuant to this 
transaction, the Company issued 6,000,000 units to Industrial Alliance Securities at $0.50 per unit. Each unit consisted of one (1) Common Share and one-
half (0.5) of a Warrant. Each Warrant was exercisable by the holders thereof for one (1) Common Share at a price of $0.70 per Common Share.   None of 
the Warrants were exercised, and all such Warrants expired on June 30, 2015.

Preferred Shares

On July 6, 2017, the Company undertook a private placement of units, whereby it issued 1,013,000 units at $2.00 per unit for 
aggregate gross proceeds equal to $2,026,000. Each unit was comprised of one (1) Preferred Share and one Warrant. Each 
Warrant is exercisable by the holders thereof for one (1) Common Share at a price of $0.20 per Common Share, such 
Warrants to expire on June 30, 2019.

Deferred Shares

The following table summarizes the Company’s previous distribution of its Deferred Shares pursuant to the DSP, from 2014 
up until the date of this Information Circular.

Date of Issuance Number of Common Shares

June 4, 2015 150,000

July 6, 2015 123,888

July 13, 2015 123,888

February 28, 2017 150,000

July 25, 2017 50,000

June 6, 2018 156,647

October 5, 2018 133,334

For more information on the Deferred Shares, see “Statement of Executive Compensation – Share Based and Option Based 
Awards”.

ESPP Shares

The following table summarizes the Company’s previous distribution of its ESPP Shares pursuant to the ESPP, from 2014 up 
until the date of this Information Circular.

Date Number of ESPP Shares

Purchased Matched Total

December 15, 2014 32,939 0 32,939

January 15, 2015 6,956 0 6,956

March 9, 2015 1,104 0 1,104

September 29, 2015 131,541 0 131,541

December 14, 2015 24,675 0 24,675

February 26, 2016 31,466 0 31,466

May 27, 2016 28,310 0 28,310

July 19, 2016 61,819 133,622 195,441

November 29, 2016 5,396 18,740 24,136

March 30, 2017 6,390 24,467 30,857

May 16, 2017 8,158 14,021 22,179

July 24, 2017 7,857 27,003 34,860

November 16, 2017 22,976 3,594 26,570

January 18, 2018 6,456 8,192 14,648
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April 13, 2018 93,948 8,158 102,106

September 13, 2018 6,535 7,857 14,392

November 29, 2018 5,435 5,567 11,002

February 12, 2019 10,092 6,456 16,548

For more information on the ESPP Shares, see “Statement of Executive Compensation – Share Based and Option Based 
Awards”.

THE AMENDMENT

Overview

At the Meeting, Shareholders will be asked to consider and, if thought advisable, to pass the Amending Resolution,
approving an amendment to the articles of the Company to create the New Preferred Shares. The New Preferred Shares shall 
have the following specific designation, rights, privileges, restrictions and conditions:

(a) Each New Preferred Share, together with all accrued dividends, if any, can be converted to a New Common Share at
any time, upon written notice to the Company from the holder of such New Preferred Share. Upon conversion, any
dividends which have been declared but remain unpaid shall be paid to such holder of the New Preferred Share in
cash.

(b) Each New Preferred share can be redeemed by the Company at any time, for a redemption amount payable to the
holder of a New Preferred Share in the amount of $2.00 per New Preferred Share, plus any declared and unpaid
dividends owing on such New Preferred Share(s).

(c) All existing accrued dividends on the Preferred Shares that are converted to New Preferred Shares pursuant to the
arrangement and all dividends for the thirty six (36) months following the Effective Time are waived in exchange
for the conversion privilege afforded to the holders of the New Preferred Shares.  After the expiration of the thirty
six (36) month period following the Effective Time, the New Preferred Shares shall be entitled to cumulative
dividends of 8%, if and when declared by the Board at its sole discretion.

(d) In the event of the sale of all or substantially all of the assets of the Company, the Company must redeem the New
Preferred Shares.

The Board will have the ability to fix the remaining designation, rights, privileges, restrictions and conditions attaching to the 
shares of each series of the New Preferred Shares. The Articles of Amendment, which include text of the provisions of the 
New Preferred Shares, are included in the attached Schedule “A.1” to this Circular.

Purpose of Creation of the New Preferred Shares

The Board has determined that at this time, the creation of the New Preferred Shares is in the best interests of the Company in 
order to carry out the Arrangement, to increase the Company’s flexibility in its capital structure and ability to take advantage 
of any future financing opportunities, including any financing of acquisitions. 

Creation of the New Preferred Shares

If the Amending Resolution is passed, the Company will file Articles of Amendment with the Registrar under the ABCA as 
soon as practicable after the Meeting. The Amendment will not become effective until Articles of Amendment have been 
delivered to the Registrar under the ABCA and a certificate of amendment has been received in accordance with the ABCA. 
No further action on the part of Shareholders would be required to effect the creation of the New Preferred Shares. 

Shareholder Approval

To become effective, the Amending Resolution must be passed, with or without amendment, by the affirmative vote of (i) at 
least 66⅔% of the votes cast on the Amending Resolution by the Common Shareholders, voting separately as a class; (ii) a 
simple majority of the votes cast on the Amending Resolution by all of Common Shareholders excluding the votes for 
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Common Shares held or controlled by “interested parties” as defined under MI 61-101, being Mamdani and Numberco; (iii) 
at least 66⅔% of the votes cast on the Amending Resolution by all of the all of the Preferred Shareholders, voting separately 
as a class; and (iv) a simple majority of the votes cast on the Amending Resolution by all of the Preferred Shareholders 
excluding the votes for Preferred Shares held or controlled by “interested parties” as defined under MI 61-101, being 
Mamdani and Numberco.

THE ARRANGEMENT

Overview

On April 5, 2019, as amended on April 16, 2019 Critical Control, Mamdani and Numberco entered into the Arrangement 
Agreement which provides for the implementation of the Plan of Arrangement.  A summary of the principal terms of the 
Arrangement Agreement and the Plan of Arrangement is provided in this Information Circular. A copy of the Plan of 
Arrangement is attached to this Information Circular as Schedule “C” and a copy of the Arrangement Agreement is 
incorporated by reference herein and is available on Critical Control’s profile on the SEDAR website at www.sedar.com.  
The summaries set out herein do not purport to be complete and are qualified in their entirety by reference to the 
Arrangement Agreement and the Plan of Arrangement. 

Capitalized terms have the meanings set out in the Glossary of Defined Terms, or are otherwise defined herein.

Arrangement Steps

The following summarizes the steps that will occur under the Plan of Arrangement on the Effective Date, if all conditions to 
the completion of the Arrangement have been satisfied or waived.  The following description of steps is qualified in its 
entirety by reference to the full text of the Plan of Arrangement attached as Schedule “C” to this Information Circular.

Commencing at the Effective Time, each of the events set out below shall occur and be deemed to occur in the following 
sequence, in each case without any further authorization, act or formality of or by Critical Control or any other person:

(a) Each issued and outstanding Common Share or Preferred Share that is held by a Company Shareholder who submits
a Letter of Transmittal prior to the Election Deadline to receive Cash Consideration, or for which a Company
Shareholder has not filed any Letter of Transmittal for the Common Share Exchange, Preferred to Common Share
Exchange or for the Preferred Share Exchange, will be transferred (free and clear of any encumbrances of any nature
or kind whatsoever) to the Company in exchange for the Cash Consideration immediately following the Effective
Time.

(b) Each issued and outstanding Common Share that is held by a Company Shareholder who submits a Letter of
Transmittal prior to the Election Deadline to participate in the Common Share Exchange, will be transferred (free
and clear of any encumbrances of any nature or kind whatsoever) to the Company in exchange for that number of
consolidated New Common Shares, such transfer to occur immediately following the Effective Time.

(c) Each issued and outstanding Preferred Share that is held by a Company Shareholder who submits a Letter of
Transmittal prior to the Election Deadline to participate in the Preferred Share Exchange, will be transferred (free
and clear of any encumbrances of any nature or kind whatsoever) to the Company in exchange for an equal number
of New Preferred Shares, such transfer to occur immediately following the Effective Time.

(d) Each issued and outstanding Preferred Share that is held by a Company Shareholder who submits a Letter of
Transmittal prior to the Election Deadline to participate in the Preferred to Common Share Exchange, will be
transferred (free and clear of any encumbrances of any nature or kind whatsoever) to the Company in exchange for
that number of New Common Shares, such transfer to occur immediately following the Effective Time.

(e) Each issued and outstanding Common Share or Preferred Share converted to New Common Shares and/or New
Preferred Shares held by Odd Lot Shareholders immediately following the Arrangement, will be transferred (free
and clear of any encumbrances of any nature or kind whatsoever) to the Company in exchange for the Odd Lot Cash
Consideration, such transfer to occur immediately following the Effective Time.
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Background to the Arrangement

The price differential of oil between world markets and Western Canada due to lack of transport capability in in 2018 had 
negative consequences for oil and gas companies and service providers in Canada, which comprise of the Company’s primary 
customer base for its software solutions. In January 2019, a shareholder of the Company holding just under 10% of the 
Common Shares liquidated its position in the market which generated interest in the Company’s Shares from Numberco.
This interest resulted in consolidation amongst the Company’s Shareholder base.

On January 30, 2019, the Company was notified that it had failed to meet the TSX continued listing requirements of having a 
public float valued at a minimum of $2 million and having at least 150 shareholders. Subsequent to this notification, the 
Company’s stock ownership continued to consolidate resulting in fewer shareholders and a lower value of the public float.
On February 12, 2019 the Company announced its decision to voluntarily delist its common and preferred shares from the 
TSX for the following reasons:

 The Company did not meet the TSX continued listing requirements nor was it likely to meet such requirements in 
the time allotted.

 The Company did not meet the TSX-V, or available alternative exchanges, continued listing requirements of having 
a minimum of 150 shareholders and it was not in the Company’s best interests to commit to a plan to remediate such 
deficiency.

 Seventy per cent of the Common Shares of the Company were held by four (4) Shareholders and 92% of the 
Common Shares were held by fourteen (14) Shareholders. The remaining Shares had a value of less than $650,000, 
which is insufficient for a public company in the opinion of the Board.

 The current market capitalization of the Company was insufficient to provide reasonable access to capital.

 The best interests of the Company are best served by delisting from the TSX on an expedited basis.

The Shares of the Company were delisted from the TSX on February 28, 2019. The two largest Shareholders of the 
Company advanced a plan to the Company to improve the Company’s capital structure, provide financing and enable the 
Company to provide liquidity to its Shareholders who wish to exit their ownership. The Arrangement was a product of the 
arms -length negotiation between the Company, through an independent special committee of the Board of the Company and 
the other parties to the Arrangement.

Position of the Board as to Fairness

In reaching its conclusion that the Arrangement is substantively fair to Shareholders and that the Arrangement is in the best 
interests of Critical Control, the Board considered and relied upon a number of factors, including the following:

 The recommendation of the Special Committee.

 The Fairness Opinion, which provides that, as of the date thereof and subject to the assumptions, limitations and 
qualifications contained therein, the Consideration to be received by Shareholders pursuant to the Arrangement 
is fair, from a financial point of view, to those Shareholders. The Fairness Opinion is attached as Schedule “D”
to this Information Circular.

 Shareholders who accept Consideration other than the Cash Consideration will continue to participate in any 
value increases associated with Critical Control’s business. 

 The Arrangement will provide Shareholders who accept Consideration other than the Cash Consideration with a 
simplified ownership structure of Critical Control.

 The Arrangement will place Critical Control in a better strategic position to replace its current debt with new 
debt facilities, as the Board determines being in the best interests of the Company. 
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 The Arrangement will provide Shareholders with a liquidity opportunity to receive the Cash Consideration for 
their shares, if desired, such liquidity opportunity having added importance to such Shareholders and the 
Company since it de-listed from the TSX on February 28, 2019.

 The process to implement the Arrangement is procedurally fair.  The following rights and approvals protect 
Shareholders: (i) the Arrangement Resolution must be approved by (a) at least 66⅔% of the votes cast on the 
Arrangement Resolution by the Common Shareholders and the Preferred Shareholders, each voting separately 
as a class; and (b) subject to the simple majority of the votes cast on the Arrangement Resolution by each of the 
Common Shareholders and the Preferred Shareholders, each such vote excluding the votes for Shares held or 
controlled by “interested parties” as defined under MI 61-101 (see “Securities Law Considerations – Special 
Transaction Rules”); (ii) the Arrangement must be approved by the Court, which will consider, among other
things, the fairness of the Arrangement to Shareholders; and (iii) Registered Shareholders have the right to 
dissent from the Arrangement, and be paid the fair value of their Shares. 

 The material conditions required for completion of the Arrangement, including Shareholders approval and 
Court approval, were considered by the Board to be reasonable under the circumstances.

 Lock-up Agreements are received by Preferred Shareholders holding at least 600,000 Preferred Shares, agreeing 
to elect on their Letter of Transmittal to participate in the Preferred to Common Share Exchange.

In the course of its deliberations, the Board also identified and considered a variety of risks and potentially negative factors in 
connection with the Arrangement, including the risks set out in “Risk Factors”.

Recommendation of the Board

Having undertaken a thorough review of, and carefully considering the Arrangement, including the recommendation of the 
Special Committee and after consulting with independent financial and legal advisors, the Board (with the interested director, 
being Mamdani (President, CEO and a director of Critical Control), abstaining), has unanimously concluded that the 
Arrangement is in the best interests of Critical Control, that the Consideration to be received by Shareholders is fair to 
Shareholders and to recommend that Shareholders vote in favour of the Arrangement. Each executive officer and director of 
Critical Control intends to vote his or her Shares FOR the Arrangement Resolution.

Fairness Opinion 

The Board retained Deloitte to assess the fairness, from a financial point of view, of the consideration to be received by 
Shareholders pursuant to the Arrangement.  In connection with this mandate Deloitte provided an opinion to the Board on the 
date of the Arrangement Agreement to the effect that, as at that date and subject to the assumptions, limitations and 
qualifications contained therein, the Consideration to be received by Shareholders pursuant to the Arrangement is fair, from a 
financial point of view, to those Shareholders.  The summary of the Fairness Opinion described in this Information Circular is 
qualified in its entirety by reference to the full text of the Fairness Opinion, which is attached as Schedule “D” to this 
Information Circular.

Under the engagement letter with Deloitte, Critical Control has agreed to pay a fee for Deloitte’s services (irrespective of the 
substance or conclusions of the Fairness Opinion).  Critical Control has also agreed to reimburse Deloitte for its reasonable 
out-of-pocket expenses in connection with the performance of its services thereunder.

The Fairness Opinion is not a recommendation to any Shareholder as to how to vote or act on any matter relating to the 
Arrangement.  The Fairness Opinion only speaks to the fairness of the Consideration, from a financial point of view, to the 
Shareholders and does not address any other aspect of the Arrangement or any related transaction, including any tax 
consequences of the Arrangement to Critical Control or Shareholders.  The Fairness Opinion does not address the relative 
merits of the Arrangement as compared to other business strategies or transactions that might be available to Critical Control
or the underlying business decision of Critical Control to effect the Arrangement.  All Shareholders should read the Fairness 
Opinion in its entirety.  The Fairness Opinion was one of a number of factors taken into consideration by the Board in making
their unanimous determination to recommend that Shareholders vote in favour of the Arrangement Agreement.
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Shareholder Approval

To become effective, the Arrangement Resolution must be passed, with or without amendment, by the affirmative vote of (i) 
at least 66⅔% of the votes cast on the Arrangement Resolution by the Common Shareholders, voting separately as a class; 
(ii) a simple majority of the votes cast on the Arrangement Resolution by all of Common Shareholders excluding the votes 
for Common Shares held or controlled by “interested parties” as defined under MI 61-101, being Mamdani and Numberco; 
(iii) at least 66⅔% of the votes cast on the Arrangement Resolution by all of the all of the Preferred Shareholders, voting 
separately as a class; and (iv) a simple majority of the votes cast on the Arrangement Resolution by all of the Preferred 
Shareholders excluding the votes for Preferred Shares held or controlled by “interested parties” as defined under MI 61-101, 
being Mamdani and Numberco.

See “Securities Law Considerations – Canadian Securities Laws – Special Transaction Rules”.

Lock-up Agreements

Critical Control has entered into Lock-up Agreements with the Locked-Up Shareholders. For greater certainty, Lock-up 
Agreements have been received by Preferred Shareholders holding at least 600,000 Preferred Shares, agreeing to elect on 
their Letter of Transmittal to participate in the Preferred to Common Share Exchange.

Court Approval of the Arrangement

Under the ABCA, Critical Control may apply to the Court for advice and directions in connection with the Arrangement.  On 
April 16, 2019, before mailing the material in respect of the Meeting, Critical obtained an Interim Order providing for the 
calling and holding of the Meeting and other procedural matters.  The Interim Order provides that the approval of the 
Arrangement Resolution requires the affirmative vote of: (i) at least 66⅔% of the votes cast on the Arrangement Resolution 
by the Common Shareholders, voting separately as a class; (ii) a simple majority of the votes cast on the Arrangement
Resolution by all of Common Shareholders excluding the votes for Common Shares held or controlled by “interested parties” 
as defined under MI 61-101, being Mamdani and Numberco; (iii) at least 66⅔% of the votes cast on the Arrangement
Resolution by all of the all of the Preferred Shareholders, voting separately as a class; and (iv) a simple majority of the votes 
cast on the Arrangement Resolution by all of the Preferred Shareholders excluding the votes for Preferred Shares held or 
controlled by “interested parties” as defined under MI 61-101, being Mamdani and Numberco. (See “Securities Law 
Considerations – Canadian Securities Laws – Special Transaction Rules”). A copy of the Interim Order is attached as 
Schedule “F” to this Information Circular.  The Court hearing in respect of the Final Order is scheduled to take place at 2:00 
p.m. (Calgary time) on June 4, 2019, unless adjourned, or as soon after that time as the application may be heard, at Calgary 
Courts Centre, 601-5th Street SW, Calgary, Alberta, subject to the approval of the Arrangement Resolution at the Meeting.  
Shareholders who wish to participate in or be represented at the Court hearing should consult with their legal advisors as to 
the procedural requirements.

Under the terms of the Interim Order, each Shareholder will have the right to appear and make representations at the hearing 
for the Final Order.  The Court may approve the Arrangement as proposed or as amended in any manner as the Court may 
direct.  The Court’s approval is required for the Arrangement to become effective.  The Court will be informed before the 
issuance of the Interim Order that its determination that the Arrangement is fair to Shareholders, both substantively and 
procedurally, will constitute the basis to claim the Section 3(a)(10) Exemption with respect to the issuance of the New 
Common Shares and New Preferred Shares to be issued to and exchanged with Common Shares and Preferred Shares 
pursuant to the Arrangement, as described under “Securities Laws Considerations – U.S. Securities Laws”.

Any Interested Party desiring to appear and make submissions at the application for the Final Order is required to file with 
the Court and serve upon the Company, on or before 4:30 p.m. (Calgary Time) on June 2, 2019, a Notice of Intention to 
Appear including the Interested Party’s address for service (or alternatively, a facsimile number for service by facsimile or 
an email address for service by electronic mail), indicating whether such Interested Party intends to support or oppose the 
application or make submissions at the application, together with a summary of the position such Interested Party intends to 
advocate before the Court, and any evidence or materials which are to be presented to the Court.  Service of the Notice of 
Intention to Appear shall be effected by service upon the solicitors for the Company, Miller Thomson LLP:

Critical Control Energy Services Corp.
c/o Miller Thomson LLP

Attn: Rhea Solis
Suite 3000, 700 – 9th Avenue SW
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Calgary, Alberta T2P 3V4

Effective Date of the Arrangement

If the Arrangement Resolution is passed, the Final Order is obtained, the other requirements of the ABCA relating to the 
Arrangement are complied with and all other conditions disclosed under “The Arrangement Agreement — Conditions 
Precedent to the Arrangement” are satisfied or waived, the Arrangement will become effective on a date determined by 
Critical Control.  Critical Control currently expects that the Arrangement will be completed by no later than June 30, 2019.  

Cancellation of Rights after Three Years

From and after the Effective Time, each certificate, document or instrument that immediately before the Effective Time 
represented Shares will be deemed to represent only the right to receive the Consideration in respect of such Shares to be paid 
under the Plan of Arrangement, if any, less any amounts withheld pursuant to the terms thereof, or, in the case of Registered 
Shareholders, if any, who validly exercise Dissent Rights, the right to receive fair value for their Shares (see “The 
Arrangement – Dissent Rights”).  Any such certificate, document or instrument formerly representing Shares (in each case in 
respect of which Dissent Rights have not been validly exercised) not duly surrendered on or before the third anniversary of 
the Effective Date will cease to represent a claim by or interest of any kind or nature against or in any of Critical Control or 
the Depositary.  On the third anniversary of the Effective Date, any and all Consideration to which such former holder 
of Shares was entitled will be deemed to have been surrendered to Critical Control.

Delivery Procedures

Letter of Transmittal

The Letter of Transmittal is enclosed with this Information Circular for use by Registered Shareholders for the purpose of the 
surrender of Share certificates.  The details for the surrender of Share certificates to the Depositary and the address of the 
Depositary are set out in the Letter of Transmittal.  Provided that a Registered Shareholder has delivered and surrendered to 
the Depositary all Share certificates, together with a Letter of Transmittal properly completed and executed in accordance 
with the instructions set out in the Letter of Transmittal, and any additional documents as the Depositary may reasonably 
require, the Registered Shareholder will be entitled to receive, and Critical Control will cause the Depositary to deliver the 
Consideration, including direct registration system (“DRS”) statement(s) representing the applicable number of New 
Common Shares and/or New Preferred Shares, issuable or deliverable pursuant to the Arrangement.

The Letter of Transmittal contains procedural information relating to the Arrangement and should be reviewed 
carefully.  The deposit of Shares pursuant to the procedures in the Letter of Transmittal will constitute a binding 
agreement between the depositing Shareholder and Critical Control upon the terms and subject to the conditions of 
the Arrangement.

Only Registered Shareholders should submit a Letter of Transmittal.  If you are a Non-Registered Shareholder holding Shares 
through an intermediary, you should carefully follow any instructions provided to you by such intermediary.

Lost Certificates

A Registered Shareholder who has lost or misplaced its Share certificates should complete the Letter of Transmittal as fully 
as possible and forward it, together with a letter explaining the loss or misplacement to the Depositary.  The Depositary will 
assist in making arrangements for the necessary affidavit (which will include a bonding requirement) for payment of the 
Consideration in accordance with the Arrangement.

Delivery Requirements

The method of delivery of Share certificates, the Letter of Transmittal and all other required documents is at the option and 
risk of the Shareholder surrendering them.  Critical Control and the Depositary recommend that such documents be delivered 
by hand to the Depositary, at the office noted in the Letter of Transmittal, and a receipt obtained therefor or, if mailed, that 
registered mail, with return receipt requested, be used and that proper insurance be obtained.  Shareholders holding Shares 
which are registered in the name of an intermediary must contact that intermediary to arrange for the surrender of their Share 
certificates.
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Dissent Rights

The following description of the Dissent Rights to which Registered Shareholders are entitled pursuant to the Amending 
Resolution or the Arrangement Resolution is not a comprehensive statement of the procedures to be followed by a Dissenting 
Shareholder who seeks payment of the fair value of such Shares and is qualified in its entirety by the reference to the full text 
of the Plan of Arrangement, the text of Section 191 of the ABCA and the Interim Order, which are attached hereto as 
Schedule “C”, Schedule “E” and Schedule “F”, respectively. A Dissenting Shareholder who intends to exercise Dissent 
Rights should carefully consider and comply with the provisions of the ABCA, as modified by the Interim Order and the Plan 
of Arrangement. Failure to adhere to the procedures established therein may result in the loss of all rights thereunder. 
Accordingly, each Dissenting Shareholder who might desire to exercise Dissent Rights should consult its own legal advisor.

A Court hearing the application for the Final Order has the discretion to alter the Dissent Rights described herein based on the 
evidence presented at such hearing. Subject to certain tests as described below, pursuant to the Interim Order, Dissenting 
Shareholders are entitled, in addition to any other right such Dissenting Shareholder may have, to dissent and to be paid by 
Critical Control the fair value of the Shares held by such Dissenting Shareholder in respect of which such Dissenting 
Shareholder dissents, determined as of the close of business on the last Business Day before the day on which the Amending 
Resolution or the Arrangement Resolution, as applicable was adopted by the Shareholders.

A Dissenting Shareholder may dissent only with respect to all of the Shares held by such Dissenting Shareholder or on behalf 
of any one Non-Registered Shareholder and registered in the Dissenting Shareholder's name. Only registered Shareholders 
may dissent. Persons who are Non-Registered Shareholders registered in the name of an intermediary who wish to dissent 
should be aware that they may only do so through the registered owner of such Shares. A registered Shareholder, such as a 
broker, who holds Shares as nominee for Non-Registered Shareholders, some of whom wish to dissent, must exercise Dissent 
Rights on behalf of a Non-Registered Shareholders with respect to all of the Shares held for such Non-Registered 
Shareholders. In such case, the demand for dissent should set forth the number of Shares covered by it.

Dissenting Shareholders must provide a written objection to the Amending Resolution or the Arrangement Resolution: (i) to 
Critical Control, c/o Miller Thomson LLP, Suite 3000, 700-8th Avenue SW, Calgary, Alberta, T2P 3V4, Attention: Rhea 
Solis, or (ii) by facsimile transmission to Critical Control, c/o Miller Thomson LLP, Facsimile: 1 (403) 262-0007 Attention: 
Rhea Solis, not later than 5:00 p.m. (Calgary Time) on the day that is five (5) Business Days immediately preceding the date 
of the Meeting or in the case of any adjournment or postponement of the Meeting, the day that is five (5) Business Days 
immediately preceding the adjourned or postponed Meeting, and must otherwise strictly comply with the procedures with 
respect to Dissent Rights set forth in Section 191 of the ABCA (as modified by the Interim Order and the Plan of 
Arrangement). No Shareholder who has voted in favour of the Amending Resolution or Arrangement Resolution, as 
applicable shall be entitled to dissent with respect to the Arrangement.

Critical Control or a Dissenting Shareholder may apply to the Court, by way of an originating application, after the approval 
of the Arrangement Resolution, to fix the fair value of the Dissenting Shareholder's Shares. If such an application is made to 
the Court by either Critical Control or a Dissenting Shareholder, Critical Control must, unless the Court orders otherwise, 
send to each Dissenting Shareholder a written offer to pay the Dissenting Shareholder an amount, considered by Board, to be 
the fair value of the Shares held by such Dissenting Shareholders. The offer, unless the Court orders otherwise, must be sent
to each Dissenting Shareholder at least ten (10) days before the date on which the application is returnable, if Critical Control
is the applicant, or within ten (10) days after Critical Control is served a copy of the originating application, if a Dissenting 
Shareholder is the applicant. Every offer will be made on the same terms to each Dissenting Shareholder of Shares and 
contain or be accompanied with a statement showing how the fair value was determined.

A Dissenting Shareholder may make an agreement with Critical Control for the purchase of such holder's Shares in the 
amount of the offer made by Critical Control, or otherwise, at any time before the Court pronounces an order fixing the fair 
value of the Shares. A Dissenting Shareholder will not be required to give security for costs in respect of an application and, 
except in special circumstances, will not be required to pay the costs of the application or appraisal. On the application, the 
Court will make an order fixing the fair value of the Shares of all Dissenting Shareholders who are parties to the application, 
giving judgment in that amount against Critical Control and in favour of each of those Dissenting Shareholders, and fixing 
the time within which Critical Control must pay the amount paid to each Dissenting Shareholder calculated from the date on 
which the Dissenting Shareholder ceases to have any rights as a Shareholder, until the date of payment.

On the Arrangement becoming effective, or upon the making of an agreement between Critical Control and the Dissenting 
Shareholder as to the payment to be made to the Dissenting Shareholder, or upon the pronouncement of a Court order, 
whichever first occurs, the Dissenting Shareholder will cease to have any rights as a Shareholder other than the right to be 
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paid the fair value of such holder's Shares in the amount agreed to or in the amount of the judgment, as the case may be. Until 
one of these events occurs, the Dissenting Shareholder may withdraw the Dissenting Shareholder's dissent, or if the 
Arrangement has not yet become effective, Critical Control may rescind the Arrangement Resolution, and in either event, the 
dissent and appraisal proceedings in respect of that Dissenting Shareholder will be discontinued.

Critical Control shall not make a payment to a Dissenting Shareholder under Section 191 of the ABCA if there are reasonable 
grounds for believing that it is or would after the payment be unable to pay its liabilities as they become due, or that the 
realizable value of its assets would thereby be less than the aggregate of its liabilities. In such event, it shall notify each 
Dissenting Shareholder that it is unable lawfully to pay Dissenting Shareholders for their Shares, in which case the Dissenting 
Shareholder may, by written notice to Critical Control within thirty (30) days after receipt of such notice, withdraw such 
holder's written objection, in which case the holder shall be deemed to have participated in the Arrangement as a Shareholder. 
If the Dissenting Shareholder does not withdraw such holder's written objection, such Dissenting Shareholder retains status as 
a claimant against Critical Control to be paid as soon as Critical Control is lawfully entitled to do so or, in a liquidation, to be 
ranked subordinate to the rights of creditors of Critical Control but in priority to its shareholders.

All Shares held by Dissenting Shareholders who exercise their Dissent Rights will, if the holders do not otherwise withdraw 
such holder's written objection, be deemed to be transferred to Critical Control under the Arrangement, and cancelled in 
exchange for the fair value thereof or will, if such Dissenting Shareholders ultimately are not so entitled to be paid the fair 
value thereof, be treated as if the holder had participated in the Arrangement on the same basis as a those Shareholders who 
elected to receive the Cash Consideration for their Shares.

Unless otherwise waived, it is a condition to the completion of the Arrangement that holders of not more than 5% of the 
issued and outstanding Shares, in the aggregate, shall have validly exercised (and not withdrawn) Dissent Rights as of the 
Effective Date.

Treatment of Deferred Shares

Each Deferred Share outstanding immediately prior to the Effective Time shall remain in existence and be subject to the 
terms and conditions of the DSP.

Treatment of Shares subject to the Employee Trust

Each Share subject to the Employee Trust immediately prior to the Effective Time shall remain in existence and be subject to 
the terms and conditions of the DSP.

Treatment of ESPP Shares

Each share subject to the ESPP immediately prior to the Effective Time shall remain in existence and be subject to the terms 
and conditions of the ESPP.

Treatment of Options

The Company currently has no outstanding Options.

Treatment of Warrants

Each Warrant outstanding immediately prior to the Effective Time shall remain in existence and be subject to the terms and 
conditions of the certificate representing such Warrants.

THE ARRANGEMENT AGREEMENT

On April 5 , 2019, Critical Control, Mamdani and Numberco entered into the Arrangement Agreement pursuant to which, 
subject to the terms and conditions set forth in the Arrangement Agreement, the Common Shareholders and Preferred 
Shareholders will receive the Consideration, as applicable and as chosen pursuant to their duly completed Letter of 
Transmittal. For greater certainty, Common Shareholder and Preferred Shareholders will:
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(a) with respect to the Common Shareholders, receive (i) the Cash Consideration or (ii) the New Common 
Shares pursuant to the Common Share Exchange, as the case may be; and

(b) with respect to the Preferred Shareholders, receive (i) the Cash Consideration, (ii) New Common Shares 
pursuant to the Preferred to Common Share Exchange or (ii) the New Preferred Shares pursuant to the 
Preferred Share Exchange, as the case may be.

The following is a summary of certain material terms of the Arrangement Agreement, which is incorporated by reference 
herein and is available on Critical Control’s profile on the SEDAR website at www.sedar.com.  This summary and certain 
capitalized terms referred to in the summary do not contain all of the information about the Arrangement Agreement.  
Therefore, Shareholders should read the Arrangement Agreement carefully and in its entirety, as the rights and obligations of 
Critical Control are governed by the express terms of the Arrangement Agreement and not by this summary or any other 
information contained in this Information Circular.

Certain capitalized terms used in this summary that are not defined in the “Glossary of Defined Terms” have the meaning 
ascribed to them in the Arrangement Agreement which is incorporated by reference herein and available on Critical Control’s 
profile on the SEDAR website at www.SEDAR.com. 

Conditions Precedent to the Arrangement 

Mutual Conditions Precedent

The respective obligations of the Parties to complete the Arrangement are subject to the satisfaction, or mutual waiver by 
Critical Control, Mamdani and Numberco on or before the Effective Date, of each of the following conditions, each of which 
are for the mutual benefit of the Parties and which may be waived, in whole or in part, by Critical Control, Mamdani and 
Numberco at any time:

(a) the Arrangement Resolution will have been approved by the Shareholders at the Meeting in accordance with the 
Interim Order and applicable Laws;

(b) the Company shall, as soon as practicable following the Meeting, have issued Common Shares to Numberco 
evidencing the satisfaction and payment of the Commitment Fee;

(c) the Financing shall have successfully been finalized and completed;

(d) Lock-up Agreements are received by Preferred Shareholders holding at least 600,000 Preferred Shares agreeing to 
elect on their Letter of Transmittal to participate in the Preferred to Common Share Exchange.  As of the date of this 
Information Circular, this condition precedent has been satisfied;

(e) each of the Interim Order and Final Order will have been obtained in form and substance satisfactory to each of 
Critical Control, Mamdani and Numberco, each acting reasonably, and will not have been set aside or modified in 
any manner unacceptable to either Critical Control, Mamdani and Numberco, each acting reasonably, on appeal or 
otherwise;

(f) the necessary conditional approvals or equivalent approvals will have been obtained;

(g) no Law will have been enacted, issued, promulgated, enforced, made, entered, issued or applied and no Proceeding 
will otherwise have been taken under any Laws or by any Governmental Authority (whether temporary, preliminary 
or permanent) that makes the Arrangement illegal or otherwise directly or indirectly cease trades, enjoins, restrains 
or otherwise prohibits completion of the Arrangement;

(h) Dissent Rights have not been exercised with respect to more than 5% of the issued and outstanding Shares;

(i) the New Common Shares and New Preferred Shares, as applicable, to be issued pursuant to the Arrangement to 
United States Shareholders shall either be: (i) exempt from the registration requirements of the U.S. Securities Act 
pursuant to Section 3(a)(10) thereof; (ii) be registered pursuant to an effective registration statement under the U.S. 
Securities Act; or (iii) issued pursuant to an exemption from the registration requirements of the U.S. Securities Act; 
provided, however, that Critical Control shall not be entitled to the benefit of the conditions in this Section 7.1(e) of 
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the Arrangement Agreement and shall be deemed to have waived such condition in the event that Critical Control
fails to advise the Court prior to hearing in respect of the Interim Order that Critical Control intends to rely on the 
exemption from registration afforded by Section 3(a)(10) of the U.S. Securities Act based on the Court’s approval of 
the Arrangement and comply with the requirements set forth in Section 2.11 of the Arrangement Agreement and the 
Final Order shall reflect such reliance; and

(j) the Arrangement Agreement will not have been terminated in accordance with its terms.

The Financing 

Immediately on or prior to the Effective Time, Mamdani and Numberco shall, jointly and severally, irrevocably subscribe for 
the Subscribed Shares for the Subscription Price. Mamdani and Numberco will, jointly and severally, pay the Subscription 
Price to the Company by way of certified cheque, bank draft, solicitor's trust cheque or wire transfer to the Company’s 
solicitors, for immediate release to the Company.

The Subscribed Shares shall have attached to them a legend setting out resale restrictions under applicable Securities Laws 
substantially in the following form:

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY 
MUST NOT TRADE THE SECURITY BEFORE [THE DATE WHICH IS FOUR MONTHS AND ONE 
DAY AFTER THE ISSUANCE DATE WILL BE INSERTED]”.

Mamdani and Numberco are purchasing the Subscribed Shares pursuant to prospectus and registration exemptions under the 
Securities Laws and as such: (A) they are restricted from using most of the civil remedies available under Securities Laws; 
(B) they may not receive information that would otherwise be required to be provided to it under Securities Laws; and (C) the 
Company is relieved from certain obligations that would otherwise apply under Securities Laws.

With respect to the Preferred Shares to be issued pursuant to the Financing, Mamdani and Numberco agree to elect to 
participate in the Preferred to Common Share Exchange to the full extent of the Preferred Shares subscribed to by them in 
accordance with the Financing, such transfer to occur immediately following the Effective Time. With respect to the 
Common Shares to be issued pursuant to the Financing, Mamdani and Numberco agree to elect to participate in the Common 
Share Exchange to the full extent of the Common Shares subscribed to by them in accordance with the Financing, such 
transfer to occur immediately following the Effective Time.

Conditions Precedent to the Obligations of Critical Control

The obligation of Critical Control to complete the Arrangement will be subject to the satisfaction, or waiver by Critical 
Control, on or before the Effective Date, of each of the following conditions, each of which is for the exclusive benefit of 
Critical Control and which may be waived by Critical Control at any time, in whole or in part, in its sole discretion and 
without prejudice to any other rights that Critical Control may have:

(a) the representations and warranties of Mamdani and Numberco in the Arrangement Agreement will be true and 
correct as of the Effective Date as if made on and as of such date in all respects;

(b) each of Mamdani and Numberco has fulfilled or complied in all material respects with each of the covenants of 
Mamdani and Numberco contained in the Arrangement Agreement to be fulfilled or complied with by it on or prior 
to the Effective Time;

(c) Critical Control will have received a certificate of Numberco signed by a senior officer of Numberco and dated the 
Effective Date certifying that Numberco has fulfilled or complied in all material respects with each of the covenants 
of Numberco contained in the Arrangement Agreement; and

(d) there will not have occurred prior to the date of the Arrangement Agreement a Material Adverse Effect of Numberco
or Mamdani that has not been publicly disclosed or disclosed to Critical Control in writing by Numberco or 
Mamdani prior to the date of the Arrangement Agreement and, between the date of the Arrangement Agreement and 
the Effective Time, there will not have occurred a Material Adverse Effect of Numberco or Mamdani or any event, 
occurrence, circumstance or development that would reasonably be expected to have a Material Adverse Effect of 
Numberco or Mamdani
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Conditions Precedent to the Obligations of Mamdani

The obligation of Mamdani to complete the Arrangement will be subject to the satisfaction, or waiver by Mamdani, on or 
before the Effective Date, of each of the following conditions, each of which is for the exclusive benefit of Mamdani and 
which may be waived by Mamdani at any time, in whole or in part, in its sole discretion and without prejudice to any other 
rights that Mamdani may have:

(a) Critical Control and Numberco will have complied in all material respects with their obligations, covenants and 
agreements in the Arrangement Agreement to be performed and complied with on or before the Effective Date;

(b) the representations and warranties of Critical Control and Numberco in the Arrangement Agreement will be true and 
correct as of the Effective Date as if made on and as of such date in all respects;

(c) each of Critical Control and Numberco has fulfilled or complied in all material respects with each of the covenants 
of Critical Control and Numberco contained in the Arrangement Agreement to be fulfilled or complied with by it on 
or prior to the Effective Time;

(d) Mamdani will have received a certificate of Critical Control and Numberco signed by a senior officer of Critical 
Control and Numberco, respectively, and dated the Effective Date certifying that Critical Control and Numberco 
have each fulfilled or complied in all material respects with each of the covenants of Critical Control and Numberco, 
respectively, contained in the Arrangement Agreement; 

(e) there is no action or proceeding (whether, for greater certainty, by a Governmental Authority or any other Person) 
pending in any jurisdiction to prohibit, restrict or impose terms or conditions on, the Arrangement, or the ownership 
or operation by Mamdani of the business or assets of Critical Control or prevent or materially delay the 
consummation of the Arrangement, or if the Arrangement were to be consummated, have a Material Adverse Effect 
with respect to Critical Control; 

(f) there will not have occurred prior to the date of the Arrangement Agreement a Material Adverse Effect of Critical 
Control or Numberco that has not been publicly disclosed or disclosed to Mamdani in writing by Critical Control or 
Numberco prior to the date of the Arrangement Agreement and, between the date of the Arrangement Agreement 
and the Effective Time, there will not have occurred a Material Adverse Effect of Critical Control or Numberco or 
any event, occurrence, circumstance or development that would reasonably be expected to have a Material Adverse 
Effect of Critical Control or Numberco; and

(g) the current outstanding amount owed to Critical Control’s landlord in Calgary, Alberta will be settled in full by 
Critical Control on terms acceptable to Numberco and Mamdani, acting reasonably.  As of the date of this 
Information Circular, this condition precedent has been satisfied. 

Conditions Precedent to the Obligations of Numberco

The obligation of Numberco to complete the Arrangement will be subject to the satisfaction, or waiver by Numberco, on or 
before the Effective Date, of each of the following conditions, each of which is for the exclusive benefit of Numberco and 
which may be waived by Numberco at any time, in whole or in part, in its sole discretion and without prejudice to any other 
rights that Numberco may have:

(a) Critical Control and Mamdani will have complied in all material respects with their obligations, covenants and 
agreements in the Arrangement Agreement to be performed and complied with on or before the Effective Date;

(b) the representations and warranties of Critical Control and Mamdani in the Arrangement Agreement will be true and 
correct as of the Effective Date as if made on and as of such date in all respects;

(c) each of Critical Control and Mamdani has fulfilled or complied in all material respects with each of the covenants of 
Critical Control and Mamdani contained in the Arrangement Agreement to be fulfilled or complied with by it on or 
prior to the Effective Time;



- 56 -

(d) Numberco will have received a certificate of Critical Control signed by a senior officer of Critical Control and dated 
the Effective Date certifying that Critical Control has fulfilled or complied in all material respects with each of the 
covenants of Critical Control contained in the Arrangement Agreement; and

(e) there is no action or proceeding (whether, for greater certainty, by a Governmental Authority or any other Person) 
pending in any jurisdiction to prohibit, restrict or impose terms or conditions on, the Arrangement, or the ownership 
or operation by Numberco of the business or assets of Critical Control or prevent or materially delay the 
consummation of the Arrangement, or if the Arrangement were to be consummated, have a Material Adverse Effect 
with respect to Critical Control; 

(f) there will not have occurred prior to the date of the Arrangement Agreement a Material Adverse Effect of Critical 
Control or Mamdani that has not been publicly disclosed or disclosed to Mamdani in writing by Critical Control or 
Mamdani prior to the date of the Arrangement Agreement and, between the date of the Arrangement Agreement and 
the Effective Time, there will not have occurred a Material Adverse Effect of Critical Control or Mamdani or any 
event, occurrence, circumstance or development that would reasonably be expected to have a Material Adverse 
Effect of Critical Control or Mamdani; and

(g) the current outstanding amount owed to Critical Control’s landlord in Calgary, Alberta will be settled in full by 
Critical Control on terms acceptable to Numberco and Mamdani, acting reasonably.  As of the date of this 
Information Circular, this condition precedent has been satisfied. 

Representations and Warranties

The Arrangement Agreement contains standard representations and warranties made by Critical Control, Mamdani and 
Numberco for a transaction akin to the Arrangement. These representations and warranties, which are set forth in the 
Arrangement Agreement, were made by and to the Parties for the purposes of the Arrangement Agreement and are subject to 
qualifications and limitations agreed to by the Parties in connection with negotiating and entering into the Arrangement 
Agreement.  In addition, these representations and warranties were made as of specified dates, may be subject to a contractual 
standard of materiality different from what may be viewed as material to third parties, or may have been used for the purpose 
of allocating risk between the Parties instead of establishing such matters as facts.  Moreover, information concerning the 
subject matter of the representations and warranties may have changed since the date of the Arrangement Agreement.

Covenants

Covenants of Critical Control Regarding the Conduct of Business 

Critical Control covenants and agrees that, until the earlier of the Effective Time and the time that the Arrangement 
Agreement is terminated in accordance with its terms:

(a) it shall, and shall cause each of its Subsidiaries to, conduct its business in the Ordinary Course and in accordance 
with Law;

(b) shall use its reasonable commercial efforts to maintain and preserve intact the current business organization, assets, 
properties and business of the Company and its Subsidiaries, maintain in effect all material Authorizations of the 
Company, keep available the services of the present employees and agents of the Company and its Subsidiaries and 
maintain good relations with, and the goodwill of, employees, suppliers, customers, creditors and all other Persons 
having business relationships with the Company and its Subsidiaries and

(c) shall not, and shall not permit any of its Subsidiaries to, directly or indirectly:

(i) other than with respect to the Arrangement, amend its constating documents;

(ii) other than with respect to the Arrangement, split, combine, consolidate or reclassify any shares, undertake 
any capital reorganization or declare, set aside or pay any dividend or other distribution (whether in cash, 
stock or property or any combination thereof;
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(iii) other than with respect to the Arrangement, redeem, repurchase, or otherwise acquire or offer to redeem, 
repurchase or otherwise acquire any shares of its capital stock or reduce the stated capital in respect of the 
Company Shares or any other shares of the Company or its Subsidiaries; 

(iv) issue, grant, deliver, sell, pledge or otherwise encumber, or authorize the issuance, grant, delivery, sale, 
pledge or other encumbrance of any shares of capital stock, securities, Options, Warrants or similar rights 
exercisable or exchangeable for or convertible into such capital stock, of the Company or any of its 
Subsidiaries, except for the issuance of Shares issuable upon the exercise of the currently outstanding 
Warrants or conversion of the currently outstanding Deferred Share Units;

(v) reorganize, amalgamate, combine or merge with any other Person (including with any Subsidiary of the 
Company);

(vi) adopt a plan of liquidation or resolutions providing for the winding up, liquidation or dissolution;

(vii)make any loan or advance to, or any capital contribution or investment in, or assume, guarantee or 
otherwise become liable with respect to the liabilities or obligations of, any Person other than advances and 
capital contributions by the Company to Subsidiaries of the Company in the Ordinary Course;

(viii) except as pursuant to Ordinary Course borrowings and repayments, prepay any Indebtedness of 
the Company or any of its Subsidiaries before its scheduled maturity or, except for Transaction Costs and 
other general and administrative expenses in the Ordinary Course, increase, create, incur, assume or 
otherwise become liable, in one transaction or in a series of related transactions, with respect to any 
Indebtedness for borrowed money of the Company or any of its Subsidiaries or guarantees thereof; 

(ix) except as required by IFRS or GAAP, make any change in the Company’s methods of accounting;

(x) make any material change to its general practices and policies relating to the payment of accounts payable 
or the collection of accounts receivable; 

(xi) make any material tax election, information schedule, return or designation, except as required by Law and 
in a manner consistent with past practice, settle or compromise any material tax claim, assessment, 
reassessment or liability, file any amended tax return, enter into any material agreement with a 
Governmental Authority with respect to taxes, surrender any right to claim a material tax abatement, 
reduction, deduction, exemption, credit or refund, consent to the extension or waiver of the limitation 
period applicable to any material tax matter or materially amend or change any of its methods or reporting 
income, deductions or accounting for income tax purposes except as may be required by Law;

(xii)other than the Arrangement Agreement, enter into any Contract with a Person (other than a wholly-owned 
Subsidiary of the Company) with which it does not deal at “arm’s length” within the meaning of the Tax 
Act;

(xiii) commence, waive, release, assign, settle, compromise or settle any litigation, proceeding or 
governmental investigation relating to the assets or the business of the Company or any of its Subsidiaries 
which could reasonably be expected to impede, prevent or delay the consummation of the transaction 
contemplated by the Arrangement Agreement;

(xiv) abandon or fail to diligently pursue any application for any material Authorizations, licenses, 
leases, or registrations or take any action, or fail to take any action, that could lead to the termination of any 
material Authorizations, licenses, leases or registrations; 

(xv) enter into or amend any Contract with any broker, finder or investment banker; 

(xvi) take any action or fail to take any action that is intended to, or would reasonably be expected to, 
individually or in the aggregate, prevent, materially delay or materially impede the ability of the Company 
to consummate the Arrangement or the transactions contemplated by the Arrangement Agreement; or



- 58 -

(xvii) authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of the 
foregoing.

Covenants of Critical Control Regarding the Arrangement

Subject to the terms and conditions of the Arrangement Agreement, Critical Control will perform all obligations required to 
be performed by it under the Arrangement Agreement, including (without limiting the obligations of Critical Control in
Article 2 of the Arrangement Agreement):

(a) carry out in accordance with and subject to the terms of the Arrangement Agreement, the terms of the Interim Order 
and the Final Order applicable to it and comply promptly with all requirements imposed by Law on it with respect to 
the Arrangement Agreement or the Arrangement; 

(b) use all commercially reasonable efforts to obtain and maintain all third party or other consents, waivers, permits, 
exemptions, orders, approvals, agreements, amendments or confirmations that are (A) necessary or advisable to be 
obtained under the Material Contracts in connection with the Arrangement or (B) required in order to maintain the 
Material Contracts in full force and effect following completion of the Arrangement, in each case;

(c) use all commercially reasonable efforts to effect all necessary registrations, filings and submissions of information 
required by Governmental Entities from the Company and its Subsidiaries relating to the Arrangement;

(d) use all commercially reasonable efforts to oppose, lift or rescind any injunction, restraining or other order, decree, 
judgment or ruling seeking to restrain, enjoin or otherwise prohibit or adversely affect the consummation of the 
Arrangement and defend, or cause to be defended, any proceedings to which it is a party or brought against it or its 
directors or officers challenging the Arrangement or the Arrangement Agreement;

(e) not take any action, or refrain from taking any commercially reasonable action, or permitting any action to be taken 
or not taken, which is inconsistent with the Arrangement Agreement or which would reasonably be expected to 
prevent, delay or otherwise impede the consummation of the Arrangement or the transactions contemplated by the 
Arrangement Agreement;  and

(f) as promptly as practicable, prepare and file all necessary documents, registrations, statements, petitions, filings and 
applications for any Regulatory Approvals and use reasonable commercial efforts to obtain and maintain all 
Regulatory Approvals.

Furthermore, Critical Control will be responsible for the payment of all such Transaction Costs at or prior to the Effective 
Time shall be in full satisfaction of all present and future obligations owed to the recipients thereof in connection with the 
transactions contemplated by the Arrangement Agreement and, in the case of payment of fees and expenses of financial 
advisors, shall be conditioned upon receipt of fee acknowledgement and release letters from such financial advisors, and such
releases shall remain valid, in force and binding on the relevant financial advisors as of the Effective Time.

Regulatory Approvals

Each Party, as applicable to that Party, covenants and agrees with respect to obtaining all Regulatory Approvals required for
the completion of the Arrangement that, subject to the terms and conditions of the Arrangement Agreement, until the earlier 
of the Effective Time and the time that the Arrangement Agreement is terminated in accordance with its terms:

(a) each Party shall use its commercially reasonable efforts to obtain all required Regulatory Approvals and shall 
cooperate with the other Party in connection with all Regulatory Approvals sought by the other Party;

(b) each Party shall use commercially reasonable efforts to respond promptly to any request or notice from any 
Governmental Authority requiring that Party to supply additional information that is relevant to the review of the 
transactions contemplated by the Arrangement Agreement in respect of obtaining or concluding the Regulatory 
Approvals sought by either Party, and each Party shall cooperate with the other Party and shall furnish to the other 
Party such information and assistance as a Party may reasonably request in connection with preparing any 
submission or responding to such request or notice from a Governmental Authority;
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(c) each Party shall permit the other Party an opportunity to review in advance any proposed substantive applications, 
notices, filings, submissions, undertakings, correspondence and communications (including responses to requests for 
information and inquiries from any Governmental Authority) in respect of obtaining or concluding all required 
Regulatory Approvals, and shall provide the other Party with a reasonable opportunity to comment thereon and 
agree to consider those comments in good faith, and each Party shall provide the other Party with any substantive 
applications, notices, filings, submissions, undertakings or other substantive correspondence provided to a 
Governmental Authority, or any substantive communications received from a Governmental Authority, in respect of 
obtaining or concluding the required Regulatory Approvals; and

(d) each Party shall keep the other Party reasonably informed on a timely basis of the status of discussions relating to 
obtaining or concluding the required Regulatory Approvals sought by such Party and, for greater certainty, no Party 
shall participate in any substantive meeting (whether in person, by telephone or otherwise) with a Governmental 
Authority in respect of obtaining or concluding the required Regulatory Approvals unless it advises the other Party 
in advance and gives such other Party an opportunity to attend.

Termination

The Arrangement Agreement may be terminated as follows:

(a) the mutual written agreement of the Parties; or 

(b) the Company if:

(i) the Arrangement Resolution is not approved by the Shareholders at the Meeting in accordance with the 
Interim Order provided that a Party may not terminate if the failure to obtain the approval of the 
Shareholders has been caused by, or is a result of, a breach by such Party of any of its representations or 
warranties or the failure of such Party to perform any of its covenants or agreements under the 
Arrangement Agreement;

(ii) after the date of the Arrangement Agreement, any Law is enacted, made, enforced or amended, as 
applicable, that makes the consummation of the Arrangement illegal or otherwise permanently prohibits or 
enjoins the Company, Mamdani or Numberco from consummating the Arrangement, and such Law has, if 
applicable, become final and non-appealable;

(iii) the Effective Time does not occur on or prior to the Outside Date, provided that a Party may not terminate 
the Arrangement Agreement if the failure of the Effective Time to so occur has been caused by, or is a 
result of, a breach by such Party of any of its representations or warranties or the failure of such Party to 
perform any of its covenants or agreements under the Arrangement Agreement; 

(iv) a breach of any representation or warranty or failure to perform any covenant or agreement on the part of 
Mamdani or Numberco under the Arrangement Agreement occurs that would cause any condition
precedent of Mamdani or Numberco not to be satisfied, and such breach or failure is incapable of being 
cured on or prior to the Outside Date or is not cured in accordance with the terms of the Arrangement 
Agreement; provided that any willful breach shall be deemed to be incurable and the Company is not then 
in breach of the Arrangement Agreement so as to cause any condition precedent of Mamdani or Numberco
not to be satisfied; or

(v) there has occurred a Material Adverse Effect with respect to Numberco that has not been publically 
disclosed by Numberco prior to the date of the Arrangement Agreement; or

(c) the Mamdani or Numberco if:

(i) a breach of any representation or warranty or failure to perform any covenant or agreement on the part of 
the Company under the Arrangement Agreement occurs that would cause any condition precedent of the 
Company not to be satisfied, and such breach or failure is incapable of being cured on or prior to the 
Outside Date or is not cured in accordance with the terms of the Arrangement Agreement; provided that 
any willful breach shall be deemed to be incurable and Numberco is not then in breach of the Arrangement 
Agreement so as to cause any condition precedent of the Company not to be satisfied; or
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(ii) there has occurred a Material Adverse Effect with respect to the Company that has not been publically 
disclosed by the Company prior to the date of the Arrangement Agreement.

Procedure for the Arrangement to Become Effective

The Arrangement is proposed to be carried out pursuant to Section 193 of the ABCA. The following procedural steps must be 
taken in order for the Arrangement to become effective:

(a) each of the Amending Resolution and the Arrangement Resolution must receive the requisite approval by the 
Shareholders at the Meeting;

(b) the Final Order must be obtained on or prior to the Outside Date and not be set aside or modified in a manner 
unacceptable to the Parties to the Arrangement, acting reasonably, on appeal or otherwise;

(c) all required regulatory and third party approvals, if any, in respect of the completion of the Arrangement must be 
obtained;

(d) all conditions precedent to the Arrangement, as set forth in the Arrangement Agreement must be satisfied or waived 
by the appropriate Party;

(e) immediately prior to the Effective Time holders of not more than 5% of the issued and outstanding Shares, in the 
aggregate, shall have validly exercised (and not withdrawn) Dissent Rights as of the Effective Date.

(f) the Articles of Amendment must be filed with the Registrar;

(g) the Articles of Arrangement must be filed with the Registrar; and

(h) the Arrangement shall have become effective on or prior to the Outside Date in accordance with the terms of the 
Plan of Arrangement.

Public Communications

The Parties shall cooperate in the preparation of presentations, if any, to the Shareholders regarding the Arrangement. No 
party shall issue any press release or make any other public statement or disclosure with respect to the Arrangement 
Agreement or the Arrangement without the consent of the other Parties (which consent shall not be unreasonably withheld or 
delayed), and no party hereto may make any filing with any Governmental Authority with respect to the Arrangement 
Agreement or the Arrangement without the consent of the other Parties (which consent shall not be unreasonably withheld or 
delayed); provided that any party hereto that, in the opinion of its outside legal counsel, is required to make disclosure by
Law may make such disclosure provided it shall use its best efforts to give the other Parties prior oral or written notice and a 
reasonable opportunity to review or comment on the disclosure or filing (other than with respect to confidential information 
contained in such disclosure or filing). The party hereto making such disclosure shall give reasonable consideration to any 
comments made by the other Parties or their counsel, and if such prior notice is not possible, shall give such notice 
immediately following the making of such disclosure or filing.

Expenses

Except as expressly otherwise provided in the Arrangement Agreement, all out-of-pocket third party transaction expenses 
incurred in connection with the Arrangement Agreement and the Plan of Arrangement, including all costs, expenses and fees 
incurred prior to or after the Effective Date in connection with, or incidental to, the Plan of Arrangement, shall be paid by the 
Company.
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RISK FACTORS

In assessing the Arrangement, Shareholders should carefully consider the risks contained in, or incorporated by reference in, 
this Information Circular.  Additional risks and uncertainties, including those currently unknown to or considered immaterial
by Critical Control, may also adversely affect the business of Critical Control going forward.  In particular, the Arrangement 
and the operations of Critical Control are subject to certain risks including the following risks: (a) the Arrangement 
Agreement may be terminated in certain circumstances, including in the event of a change having a Material Adverse Effect 
on Critical Control; (b) there can be no certainty that all conditions precedent to the Arrangement will be satisfied; (c) Critical 
Control will incur costs even if the Arrangement is not completed; (d) directors and executive officers of Critical may have 
interests in the Arrangement that are different from those of the Shareholders; and (e) not realizing expected benefits 
following consummation of the Arrangement.

The Arrangement Agreement may be terminated in certain circumstances.

Each of Critical Control, Mamdani and Numberco has the right to terminate the Arrangement Agreement in certain 
circumstances. Accordingly, there is no certainty, nor can Critical Control provide any assurance, that the Arrangement 
Agreement will not be terminated by Critical Control, Mamdani and Numberco before the completion of the Arrangement.  
In addition, the completion of the Arrangement is subject to a number of conditions, certain of which are outside the control 
of Critical Control, Mamdani and Numberco, including the Shareholders approving the Arrangement Resolution and the 
Final Order being granted.  There is no certainty, nor can Critical Control provide any assurance, that these conditions will be 
satisfied or waived.

If the Arrangement is not completed, opportunities that were available to Critical Control before termination of the 
Arrangement Agreement, including potential financing or acquisition transactions, may no longer be available to Critical
Control on favourable terms or at all. 

There can be no certainty that all conditions precedent to the Arrangement Agreement will be satisfied

The Arrangement Agreement contains certain conditions precedent for the benefit of the Company, and under certain 
circumstances for the benefit of Mamdani and Numberco which are outside of the control of the Company.  Under certain 
circumstances, these conditions can be waived by the party to whose benefit such conditions precedent apply. There can be 
no assurance at this time whether such conditions can be met, or alternatively waived by the benefiting party.

Critical Control will incur costs even if the Arrangement is not completed

The costs of preparing and mailing the Arrangement Agreement and Information Circular, associated legal fees, Special 
Committee fees, fees for a fairness opinion and the fee due to Numberco for the financing will be incurred regardless of the 
approval of the shareholders of the Company.

Directors and Officers of Critical Control may have interests in the Arrangement different from Shareholders

Numberco is a control person of the Company as defined under the Alberta Business Corporations Act and Mamdani is an 
officer and director of the Company. Both Mamdani and Numberco will be providing financing under the Arrangement 
Agreement and will thereunder be receiving shares for such investment. Accordingly their interests may be different from 
that of the Shareholders. As such, the Board of Directors of the Company have formed an independent special committee to 
negotiate with Numberco and Mamdani on an arm’s length basis.

Failing to realize the expected benefits following the completion of the Arrangement

The Arrangement Agreement is expected to generate certain benefits to the Company including the reduction in the number 
of preferred shares and additional capital. In addition, these benefits are designed to position the Company to be in a better 
financial position to refinance its high cost debt prior to it becoming due, or when it becomes due. These additional benefits 
are material to the Company but are also dependent upon operational execution of the Company’s plan, which may also be 
dependent upon industry conditions and other related factors. There can be no assurance that the assumptions upon which the 
expected benefits or are based or successful execution by the Company will transpire as expected in part or at all. These 
factors will materially negatively impact the benefits from the Arrangement.
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

The following is, as of the date hereof, a summary of the principal Canadian federal income tax considerations generally 
applicable under the Tax Act in respect of the Arrangement to beneficial owners of Shares and Warrants who, for the 
purposes of the Tax Act and at all relevant time: (i) hold their Shares and Warrants, and will hold their New Common Shares 
and/or New Preferred Shares, as capital property, (ii) deal at arm’s length with Critical Control and (iii) are not affiliated with 
Critical Control.  A holder that meets all of the foregoing requirements is referred to in this summary as a “Holder”, and this 
summary only addresses such Holders.

Common Shares, Preferred Shares, New Common Shares and New Preferred Shares generally will be considered capital 
property to a Holder for purposes of the Tax Act unless the Holder holds such securities in the course of carrying on a 
business of buying and selling securities or the Holder has acquired them in one or more transactions considered to be an 
adventure or concern in the nature of trade.

This summary is not applicable to a Holder (i) that is a “financial institution” for the purposes of the mark-to-market rules 
contained in the Tax Act, (ii) that is a “specified financial institution”, as defined in the Tax Act, (iii) an interest in which is a 
“tax shelter investment”, as defined in the Tax Act, (iv) that is a taxpayer whose “functional currency” for the purposes of the 
Tax Act is the currency of a country other than Canada, (v) that has entered into, or will enter into, a “derivative forward 
agreement”, as defined in the Tax Act with respect to the Common Shares, Preferred Shares, New Common Shares or New 
Preferred Shares, or (vi) that will receive dividends on the New Common Shares or New Preferred Shares under or as part of 
a “dividend rental arrangement”, as defined in the Tax Act.

This summary is based on the current provisions of the Tax Act, the regulations thereunder (the “Regulations”) and our 
understanding of the current administrative policies and assessing practices of the CRA. This summary also takes into 
account all specific proposals to amend the Tax Act and Regulations (the “Proposed Amendments”) announced by or on 
behalf of the Minister of Finance (Canada) prior to the date hereof, and assumes that all Proposed Amendments will be 
enacted in the form proposed, although no assurance in this regard can be provided. This summary does not take into account 
or anticipate any other changes in law or administrative policies or assessing practice, whether by legislative, governmental, 
or judicial action or decision, nor does it take into account provincial, territorial or foreign income tax considerations, which 
may differ from the Canadian federal income tax considerations discussed below.

This summary is of a general nature only and is not exhaustive of all possible Canadian federal income tax 
considerations. This summary is not intended to be, nor should it be construed to be, legal or tax advice to any holder 
of Shares or Warrants, including a Holder as defined above. Accordingly, all such holders should consult their own 
tax advisers for advice as to the income tax consequences to them of the Arrangement in their particular 
circumstances.

Holders Resident in Canada

The following portion of this summary is applicable to a Holder who, at all relevant times, is or is deemed to be resident in
Canada for the purposes of the Tax Act (herein, a “Resident Holder”).  Certain Resident Holders who might not otherwise 
be considered to own Common Shares, Preferred Shares, New Common Shares and/or New Preferred Shares as capital 
property may be entitled to have such shares and all other “Canadian securities”, as defined in the Tax Act, treated as capital 
property by making the irrevocable election permitted by subsection 39(4) of the Tax Act.  This election does not apply to 
Warrants. Resident Holders should consult with their own tax advisors regarding this election.

Exchange of Common Shares and Preferred Shares for New Common Shares and New Preferred Shares

A Resident Holder of Common Shares or Preferred Shares who, on the Arrangement, receives New Common Shares or New 
Preferred Shares in consideration for the Holder’s Common Shares or Preferred Shares will be deemed to have disposed of 
the Holder’s Common Shares or Preferred Shares for proceeds of disposition equal to the Resident Holder’s adjusted cost 
base of those shares immediately before the Effective Time. Consequently, a Resident Holder will realize neither a capital 
gain nor a capital loss as a result of the Arrangement. A Resident Holder will be deemed to have acquired the New Common
Shares or New Preferred Shares at an aggregate cost equal to the proceeds of disposition of the Resident Holder’s Common
Shares or Preferred Shares. 

Taxation of Dividends
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In the case of a Resident Holder who is an individual, dividends received or deemed to be received on the New Common 
Shares or New Preferred Shares, if any, will be included in computing the individual’s income and will be subject to the 
gross-up and dividend tax credit rules applicable to taxable dividends received from taxable Canadian corporations, including 
the enhanced gross-up and dividend tax credit applicable to any dividends designated by Critical Control as an “eligible 
dividend” in accordance with the Tax Act. 

In the case of a Resident Holder that is a corporation, dividends received or deemed to be received on the New Common 
Shares or New Preferred Shares will be included in computing the corporation’s income and will generally be deductible in 
computing its taxable income, subject to the limitations under the Tax Act. In certain circumstances, subsection 55(2) of the 
Tax Act will treat a taxable dividend received by a Resident Holder that is a corporation as proceeds of disposition or a 
capital gain. Resident Holders that are corporations are urged to consult their own tax advisors having regard to their own 
circumstances.  A “private corporation” or a “subject corporation”, as defined in the Tax Act may be liable to pay a tax under 
Part IV of the Tax Act (which generally is refundable, subject to the detailed rules in the Tax Act) on dividends received or 
deemed to be received on New Common Shares or New Preferred Shares to the extent that such dividends are deductible in 
computing the corporation’s taxable income. 

Dispositions of New Common Shares or New Preferred Shares

Generally, a Resident Holder that disposes or is deemed to dispose of New Common Shares or New Preferred Shares (other 
than on the exercise of a New Warrant) will realize a capital gain (or capital loss) equal to the amount by which the proceeds 
of disposition exceed (or are less than) the aggregate of the Resident Holder’s adjusted cost base of those securities 
immediately before their disposition and any reasonable costs of the disposition. See “Taxation of Capital Gains and Losses” 
below for a general description of the tax treatment of capital gains and losses under the Tax Act.

Taxation of Capital Gains and Losses

Generally, one-half of any capital gain (a “taxable capital gain”) realized by a Resident Holder in a taxation year will be 
included in the Resident Holder’s income for the year. One-half of any capital loss (an “allowable capital loss”) realized by 
the Resident Holder in a year must be deducted against taxable capital gains realized in the year. Any excess of allowable 
capital losses over taxable capital gains in a taxation year may be carried back up to three taxation years or forward 
indefinitely and deducted against net taxable capital gains in those other years, to the extent and in the circumstances 
specified in the Tax Act.

The amount of any capital loss arising on the disposition or deemed disposition of any New Common Shares or New 
Preferred Shares by a Resident Holder that is a corporation may be reduced by the amount of certain dividends (generally a 
“capital dividend”, as defined in the Tax Act) received or deemed to have been received by it on such shares to the extent and 
under circumstances specified in the Tax Act. Similar rules may apply where the corporation is a member of a partnership or 
a beneficiary of a trust that owns such shares or where a trust or partnership of which the corporation is a beneficiary or a
member is a member of a partnership or a beneficiary of a trust that owns any such shares.  Affected Resident Holders should 
consult their own tax advisors in this regard.

Additional Refundable Tax

A Resident Holder that is a “Canadian-controlled private corporation” (as defined in the Tax Act) may be liable to pay an 
additional tax (refundable in certain circumstances) on certain investment income, including amounts in respect of net taxable 
capital gains, interest and dividends or deemed dividends not deductible in computing taxable income.

Minimum Tax on Individuals

Capital gains realized and dividends received or deemed to be received by individuals and certain trusts may give rise to 
minimum tax under the Tax Act.

Eligibility for Investment

New Common Shares and New Preferred Shares, will be qualified investments for trusts governed by a registered retirement 
savings plan, registered retirement income fund, registered education savings plan, registered disability savings plan, tax-free 
savings account, as those terms are defined in the Tax Act (collectively referred to as “Registered Plans”) or a deferred 
profit sharing plan (“DPSP”) (as defined in the Tax Act), provided that the New Common Shares or New Preferred Shares, 
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such shares are then listed on a “designated stock exchange” as defined in the Tax Act (which currently includes Tiers 1 and 
2 of the TSXV) or Critical Control qualifies as a “public corporation” (as defined in the Tax Act).

Notwithstanding the foregoing, the holder or subscriber of, or an annuitant under, a Registered Plan, as the case may be, (the 
“Controlling Individual”) may be subject to adverse tax consequences or a penalty tax in respect of New Common Shares or 
New Preferred Shares held in the Registered Plan if such securities are a “prohibited investment” or a “non-qualified 
investment”, both as defined in the Tax Act, for the particular Registered Plan. A New Common Share or New Preferred 
Share generally will be a “prohibited investment” for a Registered Plan if the Controlling Individual does not deal at arm’s 
length with Critical Control for the purposes of the Tax Act or the Controlling Individual has a “significant interest” (as 
defined in subsection 207.01(4) the Tax Act) in Critical Control. A New Common Share or New Preferred Share generally 
will be a “non-qualified investment” for a Registered Plan if the New Common Share or New Preferred Share is not a 
“qualified investment” in respect of a Registered Plan. Controlling Individuals should consult their own tax advisors as to 
whether the New Common Shares or New Preferred Shares will be a “prohibited investment” or “non-qualified investment”
in their particular circumstances.

Dissenting Resident Holders

A Resident Holder of Shares who, as a result of exercising Dissent Rights, disposes of Shares under the Arrangement and 
receives the Cash Consideration for the Resident Holder’s Shares will be considered to have disposed of the Shares for 
proceeds of disposition equal to such cash payment (excluding interest). To the extent that such proceeds of disposition, net
of any reasonable costs of disposition, exceed (or are exceeded by) the adjusted cost base of such dissenting Resident 
Holder’s Shares, the Resident Holder will realize a capital gain (or a capital loss) equal to the amount of such difference. See 
“Taxation of Capital Gains and Losses” above for a general description of the treatment of capital gains and losses under the 
Tax Act. Interest paid or payable to a dissenting Resident Holder must be included in computing the dissenting Resident 
Holder’s income.

Holders Not Resident in Canada

The following portion of this summary is applicable to a Holder who, for purposes of the Tax Act and at all relevant times: (i) 
is not, and is not deemed to be, resident in Canada for purposes of the Tax Act, and (ii) does not and will not use or hold, and 
is not and will not be deemed to use or hold, Shares, Warrants, New Common Share or New Preferred Shares in connection 
with carrying on a business in Canada (herein, a “Non-Resident Holder”). Special rules, which are not discussed in this 
summary, may apply to a Non-Resident Holder that is an insurer carrying on business in Canada and elsewhere.

Exchange of Common Shares or Preferred Shares for New Common Shares and/or New Preferred Shares

The discussion above, under the headings “Holders Resident in Canada – Exchange of Common Shares or Preferred Shares 
for New Common Shares and/or New Preferred Shares”, also applies to Non-Resident Holders. If a Non-Resident Holder 
holds Shares as “taxable Canadian property” for purposes of the Tax Act (see discussion below under the heading 
“Dispositions of New Common Shares and New Preferred Shares”), the New Common Shares and/or New Preferred Shares
received in consideration will be deemed to be “taxable Canadian property” of the Non-Resident Holder at any time that is 
within sixty (60) months after the Effective Time.

Dividends on New Common Shares and New Preferred Shares

Dividends paid, deemed to be paid, or credited on New Common Shares or New Preferred Shares to a Non-Resident Holder 
will be subject to non-resident withholding tax under the Tax Act at a rate of 25% of the gross amount of the dividend unless 
the rate is reduced by an applicable income tax treaty or convention.  Under the Canada-United States Tax Convention 
(1980), as amended (the “Canada-US Tax Treaty”), the withholding rate on any such dividend beneficially owned by a 
Non-Resident Holder that is a resident of the United States for purposes of the Canada-US Tax Treaty and entitled to the full 
benefits of such treaty is generally reduced to 15% (or 5% in the case of a company beneficially owning at least 10% of 
Critical Control’s voting shares).

Dispositions of New Common Shares and New Preferred Shares

Any capital gain realized by a Non-Resident Holder on the disposition or deemed disposition of New Common Shares and 
New Preferred Shares will not be subject to tax under the Tax Act nor will capital losses arising therefrom be recognized 
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under the Tax Act, unless: (a) such shares or warrants, as applicable, are or are deemed to be, “taxable Canadian property” of 
the Non-Resident Holder at the time of the disposition; and (b) the Non-Resident Holder is not entitled to an exemption from 
taxation in Canada on the disposition of such shares or warrants under the terms of an applicable income tax treaty or 
convention.

Provided that the New Common Shares or New Preferred Shares are then listed on a “designated stock exchange” for 
purposes of the Tax Act at the time of disposition such securities generally will not constitute “taxable Canadian property” of 
a Non-Resident Holder at a particular time unless at any time during the sixty (60) month period immediately preceding the 
disposition the following two conditions have been met concurrently: (a) the Non-Resident Holder, persons with whom the 
Non-Resident Holder does not deal at arm’s length, one or more partnerships in which the Non-Resident Holder or persons 
with whom the Non-Resident Holder did not deal at arm’s length holds a membership interest (either directly or indirectly 
through one or more partnerships) or the Non-Resident Holder together with all such persons, own 25% or more of the issued 
shares of any class or series of Critical Control; and (b) more than 50% of the fair market value of such shares was derived 
directly or indirectly from one of any combination of real or immovable property situated in Canada, “Canadian resource 
properties”, “timber resource properties” (each as defined in the Tax Act), or an option in respect of, or interests in, or for 
civil law rights in, any such properties, whether or not such property exists.

Notwithstanding the foregoing, in certain circumstances set out in the Tax Act, a share or warrant could be deemed to be 
taxable Canadian property to a Non-Resident Holder.  As noted above under “Holders Not Resident in Canada – Exchange 
of Shares for New Preferred Shares and/or New Common Shares”, if a Non-Resident Holder held Shares as “taxable 
Canadian property” for purposes of the Tax Act at the Effective Time, the New Common Shares or New Preferred Shares, as 
applicable, received in consideration will be deemed to be “taxable Canadian property” of the Non-Resident Holder at any 
time that is within sixty (60) months after the Effective Time.

Even if a share or warrant is taxable Canadian property to a Non-Resident Holder at a particular time, such Non-Resident 
Holder may be exempt from tax on any capital gain realized on the disposition of such share or warrant by virtue of an 
applicable income tax treaty or convention to which Canada is a signatory. Non-Resident Holders should consult with their 
own tax advisors in this regard.

A disposition or deemed disposition of New Common Shares or New Preferred Shares by a Non-Resident Holder whose New 
Common Shares or New Preferred Shares are taxable Canadian property and who is not entitled to an exemption under an 
applicable income tax treaty or convention generally will be subject to the same Canadian tax consequences discussed above 
under the headings “Holders Resident in Canada” – “Dispositions of New Common Shares and New Preferred Shares” and 
“Taxation of Capital Gains and Losses”.

Non-Resident Holders who dispose of New Common Shares or New Preferred Shares that are or are deemed to be “taxable 
Canadian property” (as defined in the Tax Act) should consult their own tax advisors concerning the Canadian income tax 
consequences of the disposition and the potential requirement to file a Canadian income tax return depending on their 
particular circumstances.

Dissenting Non-Resident Holders

A Non-Resident Holder of Shares who, as a result of exercising Dissent Rights, disposes of Shares and receives the Cash 
Consideration in consideration for the Non-Resident Holder’s Shares will be considered to have disposed of the Shares for 
proceeds of disposition equal to the amount received (less any interest awarded by a Court) and will generally be treated in 
the manner as described above under “Holders Not Resident in Canada – Dispositions of New Common Shares and New 
Preferred Shares”.  A dissenting Non-Resident Holder will not be subject to non-resident withholding tax under the Tax Act 
on any amount of interest received, provided the Non-Resident Holder deal at arm’s length with the Company.

UNITED STATES FEDERAL INCOME TAX APPLICABLE TO U.S. HOLDERS

UNITED STATES HOLDERS OF SHARES SHOULD CONSULT THEIR OWN TAX ADVISORS ABOUT 
UNITED STATES INCOME TAX CONSIDERATIONS APPLICABLE TO SUCH HOLDERS.

The applicable United States income tax considerations are not addressed in this Information Circular. Tax matters are 
complicated and the tax consequences of the Arrangement to you will depend on your particular tax situation.  You should 
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consult your own tax advisor as to the specific tax consequences to you of the Arrangement, including the applicability of 

U.S. federal, state, local, foreign and other tax Laws. 

SECURITIES LAWS CONSIDERATIONS

This summary is of a general nature only and is not intended to be, and should not be construed to be, legal or 
business advice to any particular Shareholder.  This summary does not include any information regarding securities 
law considerations for jurisdictions other than Canada and the United States.  Shareholders are urged to obtain 
independent advice in respect of the consequences to them of the Arrangement having regard to their particular 
circumstances.

The following is a brief summary of the Canadian Securities Laws considerations applicable to the Arrangement and the 
transactions contemplated thereby.

Canadian Securities Laws

Critical Control is a reporting issuer in Alberta, British Columbia and Ontario.  The Company’s Shares were de-listed from 
the TSX on February 28, 2019.  Upon completion of the Arrangement, should the requisite number of Shareholders elect to 
receive the Cash Consideration and cease to be Shareholders of the Company, putting the number of Shareholders below 
those thresholds set forth in Section 19 of National Policy 11-206 – Process for Cease to be a Reporting Issuer Applications, 
Critical Control will apply to the relevant Canadian securities regulatory authorities for an order declaring Critical Control to 
no longer be a reporting issuer in each of its reporting jurisdictions.

The issue of New Common Shares and New Preferred Shares pursuant to the Arrangement will constitute distributions of 
securities which are exempt from the prospectus requirements of Canadian Securities Laws.  The New Common Shares and 
New Preferred Shares issued in connection with the Plan of Arrangement may be resold without a prospectus in each 
province of Canada, provided: (a) that Critical Control is a reporting issuer in a jurisdiction of Canada for the four months 
immediately preceding the trade; (b) the trade is not a “control distribution” as defined in National Instrument 45-102 -
Resale of Securities; (c) no unusual effort is made to prepare the market or create a demand for the securities that are the 
subject of the trade; (d) no extraordinary commission or consideration is paid in respect of the trade; and (e) if the selling 
security holder is an insider or officer of Critical Control (as such terms are defined in Canadian Securities Laws), the selling 
securityholder has no reasonable grounds to believe that Critical Control is in default of Canadian Securities Laws.

If the Arrangement becomes effective, each Shareholder who receives New Common Shares and/or New Preferred Shares is 
urged to consult the holder’s professional advisors with respect to restrictions applicable to trades in New Common Shares 
and New Preferred Shares under Canadian Securities Laws.

Special Transaction Rules

The Arrangement constitutes a “business combination” for Critical Control under MI 61-101.  Pursuant to MI 61-101, 
Critical Control will seek “minority approval” of the Arrangement by the Shareholders, which requires that the Arrangement 
Resolution be approved by: (i) at least 66⅔% of the votes cast on the Arrangement Resolution by all of the holders of 
Common Share, voting separately as a class; (ii) a simple majority of the votes cast on the Arrangement Resolution by all of 
the holders of Common Shares excluding the votes for Common Shares held or controlled by “interested parties” as defined 
under MI 61-101; (iii) at least 66⅔% of the votes cast on the Arrangement Resolution by all of the all of the holders of 
Preferred Shares, voting separately as a class; and (iv) a simple majority of the votes cast on the Arrangement Resolution by 
all of the holders of Preferred Shares excluding the votes for Preferred Shares held or controlled by “interested parties” as 
defined under MI 61-101.

Any Shares held by Mamdani and Numberco and/or Sergei Tchetvertnykh will not be counted for purposes of determining 
minority approval of the Shareholders pursuant to MI 61-101.  To the knowledge of Critical Control, Messrs. Mamdani and 
Sergei Tchetvertnykh beneficially own, or exercise control or direction over, directly or indirectly, an aggregate of 
approximately 20,833,223 Common Shares, 53,000 Preferred Shares, nil Options, 176,619 ESPP Shares, 471,100 Deferred 
Shares and 25,000 Warrants representing approximately 48.45% of the outstanding Shares on a partially diluted basis.  The 
other directors and officers of Critical Control beneficially own, or exercise control or direction over, directly or indirectly, an 
aggregate of 4,306,774 Common Shares,  183,000 Preferred Shares,  nil Options, 448,888 Deferred and 163,000 Warrants 
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representing approximately 11.47% of the outstanding Shares on a partially diluted basis. See “Interest of Informed Persons 
in Material Transactions” and “Voting Securities and Principal Holders Thereof” in this Information Circular.

Valuation Requirements

MI 61-101 requires in certain circumstances that an issuer carrying out a business combination obtain a formal valuation 
prepared by an independent valuator. The Arrangement is exempted from the formal valuation requirement by virtue of the 
fact that the Shares are not listed on the specific exchanges named in subsection 4.4(1)(a) of MI 61-101.

Prior Valuations and Prior Offers

Neither Critical Control nor any director or senior officer of Critical Control, after reasonably inquiry, has knowledge of any 
“prior valuation” (as defined in MI 61-101) in respect of Critical Control that has been made in the twenty four (24) months 
before the date of this Information Circular.  Except as described in this Information Circular, Critical Control has not 
received any bona fide prior offer during the twenty four (24) months before the date of the Arrangement Agreement that 
relates to the subject matter of or is otherwise relevant to the Arrangement.

Ownership of Securities of Critical Control

To the knowledge of Critical Control, after reasonable enquiry, the directors and officers of Critical Control and their 
respective associates own or exercise control or discretion over an aggregate of 25,139,997 Common Shares, 236,000 
Preferred Shares, 176,619 Shares, 919,988 Deferred Shares, and 188,000 Warrants representing approximately 59.92% of 
the issued and outstanding Shares.

Previous Purchases and Sales

Except as otherwise disclosed in this Information Circular, Critical Control has not purchased or sold any securities of 
Critical Control, excluding securities purchased or sold pursuant to the exercise of ESPP Shares during the preceding twelve
(12) months.

Commitments to Acquire Shares

There are 1,013,000 Warrants issued and outstanding to acquire the same number of Common Shares, with an exercise price 
of $0.20 per Common Share, with an expiry date of June 30, 2019. 

There are 1,019,988 Deferred Shares issued and outstanding to acquire the same number of Common Shares. See “Executive 
Compensation, Deferred Annual Bonus and Share Purchase Plan” in this Information Circular.

There are 330,188 ESPP Shares were issued and outstanding (107,089 of which were purchased and 223,099 of which were 
matched). See “Executive Compensation, Deferred Annual Bonus and Share Purchase Plan” in this Information Circular.

Financial Statements

The Financial Statements are available under Critical Control’s profile on the SEDAR website at www.sedar.com.

Dividend Policy

Critical Control does not have a formal dividend policy.  Dividends are payable on the Common Shares at the discretion of 
the Board.  To date Critical Control has not paid any dividend on its Common Shares. 

The Articles of Amendment state that with respect to the Preferred Shares, the annual cumulative fixed dividend rate will not 
be less than 8.00%, if and when declared by the Board at its sole discretion.  Critical Control has paid all dividend on
Preferred Shares until Q2 of 2018.  The Company has not paid dividends since Q2 2018 as the cost of the Company’s debt 
exceeds the cumulative dividend rate.  

All existing accrued dividends on the Preferred Shares that are converted to New Preferred Shares pursuant to the 
arrangement and all dividends for the thirty six (36) months following the Effective Time are waived in exchange for the
conversion privilege afforded to the holders of the New Preferred Shares.  After the expiration of the thirty six (36) month 



- 68 -

period following the Effective Time, the New Preferred Shares shall be entitled to cumulative dividends of 8%, if and when 
declared by the Board at its sole discretion.

Expenses of Arrangement

The expenses of Critical Control in connection with the Arrangement are estimated to be approximately $225,000. These 
expenses include fairness opinion fees, legal advisory fees, as well as the costs associated with applications to regulatory 
authorities and the preparation, printing and mailing of the proxy materials for the Meeting. Such fees will be paid out of 
Critical Control’s general funds.

U.S. Securities Laws

The following discussion is a general overview of certain requirements of U.S. federal securities Laws that may be 
applicable to Shareholders.  All U.S. Shareholders are urged to consult with their own legal advisors to ensure that the 
resale of New Common Shares and/or New Preferred Shares issued to them under the Arrangement complies with 
applicable U.S. federal and state securities Laws.  Further information applicable to U.S. Shareholders is disclosed 
under “Note to U.S. Shareholders”.

Shareholders who resell New Common Shares or New Preferred Shares must also comply with Canadian Securities Laws, as 
outlined above.

Status of Critical Control under U.S. Securities Laws

Critical Control is a “foreign private issuer” as defined in Rule 405 under the U.S. Securities Act and Rule 3b-4 under the 
U.S. Exchange Act. Critical Control does not have any classes of securities registered or required to be registered under 
Sections 12(b) or 12(g) of the U.S. Exchange Act.  

Exemption Relied Upon from the Registration Requirements of the U.S. Securities Act 

The issuance and exchange of the New Common Shares and the New Preferred Shares to be issued by Critical Control in 
exchange for Common Shares and Preferred Shares pursuant to the Arrangement have not been and will not be registered 
under the U.S. Securities Act or the securities Laws of any state of the United States, and will be issued in reliance on the 
Section 3(a)(10) Exemption from the registration requirements of the U.S. Securities Act on the basis of the approval of the 
Court, and corresponding exemptions under the securities Laws of each state of the United States in which U.S. Shareholders 
are domiciled.  The Section 3(a)(10) Exemption exempts from registration the issuance of any securities issued in exchange 
for one or more bona fide outstanding securities where, among other things, the terms and conditions of the issuance and 
exchange of such securities have been approved by a court of competent jurisdiction that is expressly authorized by law to 
grant such approval, after a hearing at which the fairness of the terms and conditions of such exchange are approved at which 
all persons to whom it is proposed to issue securities in such exchange have the right to appear and receive timely and 
adequate notice thereof.  The Court issued the Interim Order on April 16, 2019 and, subject to the approval of the 
Arrangement by the Shareholders, a hearing on the Arrangement will be held on June 4, 2019.  All Shareholders are entitled 
to appear and be heard at this hearing.  Accordingly, the Final Order, if granted by the Court after the Court considers the 
substantive and procedural fairness of the Arrangement to the Shareholders, will constitute a basis for the exemption from the 
registration requirements of the U.S. Securities Act with respect to the New Common Shares and New Preferred Shares to be 
issued in exchange for Common Shares and Preferred Shares in connection with the Arrangement.  Prior to the issuance of 
the Interim Order, the Court will be informed of the intent of Critical Control to rely on the Section 3(a)(10) Exemption on 
the basis of the Final Order.

Resales of New Common Shares and/or New Preferred Shares within the United States after the Effective Time

The resale rules under the U.S. Securities Act applicable to U.S. Shareholders are summarized below.

Non-Affiliates of Critical Control

U.S. Shareholders who are not “affiliates” of Critical Control at the time of, or within ninety (90) days before, their resale of 
New Common Shares or New Preferred Shares, and who were not “affiliates” of Critical Control within ninety (90) days 
prior to the Effective Date, may generally resell New Common Shares or New Preferred Shares without restriction under the 
U.S. Securities Act.  An “affiliate” of an issuer is a person that directly or indirectly through one or more intermediaries, 
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controls, or is controlled by, or is under common control with, the issuer.  “Control” means the possession, direct or indirect, 
of the power to direct or cause direction of the management and policies of an issuer, whether through the ownership of 
voting securities, by contract or otherwise.  Typically, persons who are executive officers, directors or 10% or greater 
shareholders of an issuer are considered to be its “affiliates”.

Affiliates of Critical Control

U.S. Shareholders who are affiliates of Critical Control at the time of, or within ninety (90) days before, their resale of New 
Common Shares or New Preferred Shares, or who were affiliates of Critical Control within ninety (90) days prior to the 
Effective Date, will be subject to restrictions on resale imposed by the U.S. Securities Act with respect to New Common 
Shares and New Preferred Shares.  These U.S. Shareholders may not resell their New Common Shares or New Preferred 
Shares unless such securities are registered under the U.S. Securities Act or an exemption from such registration requirements 
is available, such as pursuant to Rule 904 of Regulation S or Rule 144 under the U.S. Securities Act, if available, as follows:

 Resale of New Common Shares or New Preferred Shares Pursuant to Regulation S.  In general, under Rule 904 of 
Regulation S, persons who are affiliates of Critical Control at the time of their resale of New Common Shares or 
New Preferred Shares solely by virtue of their status as an officer or director of Critical Control may sell New 
Common Shares or New Preferred Shares outside of the United States in an “offshore transaction” if neither the 
seller nor any person acting on its behalf engages in “directed selling efforts” in the United States and no selling 
commission, fee or other remuneration is paid in connection with such sale other than a usual and customary 
broker’s commission.  For purposes of Regulation S, “directed selling efforts” means “any activity undertaken for 
the purpose of, or that could reasonably be expected to have the effect of, conditioning the market in the United 
States for any of the securities being offered” in the sale transaction.  Certain additional restrictions under Rule 903 
of Regulation S are applicable to a holder of New Common Shares or New Preferred Shares who is an affiliate of 
Critical Control at the time of their resale of New Common Shares or New Preferred Shares other than by virtue of 
his or her status as an officer or director of Critical Control.

 Resale of New Common Shares or New Preferred Shares Pursuant to Rule 144.  In general, under Rule 144 under 
the U.S. Securities Act, if available, persons who are affiliates of Critical Control at the time of, or within ninety 
(90) days before, their resale of New Common Shares or New Preferred Shares, or who were affiliates of Critical 
Control within ninety (90) days prior to the Effective Date, will be entitled to sell New Common Shares or New 
Preferred Shares in the United States, provided that during any three-month period, the number of such New 
Common Shares or New Preferred Shares sold does not exceed the greater of one percent of the then outstanding 
securities of such class or, if such securities are listed on a United States securities exchange, the average weekly 
trading volume of such securities during the four-week period preceding the date of sale, and further subject to 
specified restrictions on the manner of sale, notice requirements, aggregation rules and the availability of current 
public information about Critical Control. Critical Control does not make any representation regarding the 
availability of Rule 144 under the U.S. Securities Act for the resale of any New Common Shares or New Preferred 
Shares, Rule 144 may not be available for the resale of any New Common Shares or New Preferred Shares at the 
time of such resale and the Critical Control is not obligated to make Rule 144 under the U.S. Securities Act available 
for such resales.

GENERAL INFORMATION CONCERNING THE MEETING AND VOTING 

Time, Date and Place

The Meeting will be held on May 27, 2019 at 2:00 p.m. (Calgary time) at the Palliser Conference Centre, Suite 298, 115 – 9 
Avenue SE, Calgary, Alberta

Solicitation of Proxies

The solicitation of proxies will be primarily by mail but proxies may also be solicited personally or by telephone by directors, 
officers or regular employees of Critical Control, none of whom will receive extra compensation for such activities. The cost 
of this solicitation will be borne by Critical Control.

Shareholders Entitled to Vote 
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The Board has fixed April 16, 2019 as the Record Date for determining the Shareholders who are entitled to receive notice of 
and vote at the Meeting. 

Only Registered Shareholders whose names have been entered in the registers of Critical Control 5:00 p.m. (Calgary Time) 
on the Record Date will be entitled to receive notice of and vote at the Meeting. No other Shareholders are entitled to vote at 
the Meeting. 

As at April 16, 2019, being the Record Date, 44,494139 Common Shares and 2,149,245 Preferred Shares were issued and 
outstanding. Each Common Share outstanding on the Record Date, unless otherwise stated herein and other than explicitly 
restricted for certain Persons, carries the right to one vote on all matters at the Meeting. Each Preferred Share outstanding on 
the Record Date, unless otherwise stated herein and other than explicitly restricted for certain Persons, carries the right to one 
vote at the Meeting only in respect of the Amending Resolution and the Arrangement Resolution.

Voting By Registered Shareholders 

The following instructions are for Registered Shareholders only. If you are a Non-Registered Shareholder, please read the 
information under the heading “Voting by Non-Registered Shareholders” below and follow your nominee’s (bank, trust 
company, securities broker or other nominee) instructions on how to vote your Shares. 

Voting in Person

Registered Shareholders who attend the Meeting may vote in person. If you are a Registered Shareholder, to ensure your vote 
is counted, you should complete and return the enclosed form of proxy (the “Proxy”) or voting information form (“VIF”) as 
soon as possible even if you plan to attend the Meeting in person. Even if you return a Proxy or VIF, as applicable, you can 
still attend the Meeting and vote in person, in which case you will need to instruct the scrutineer at the Meeting to cancel your 
Proxy or VIF, as applicable. 

Voting by Proxy or VIF 

If you are a Registered Shareholder but do not plan to attend the Meeting or if you will attend the Meeting and wish for 
someone else to vote on your behalf, you may vote by using a Proxy or a VIF to appoint someone to attend the Meeting and 
vote as your Proxy holder. Use the enclosed Proxy or a VIF to appoint someone to attend the Meeting as your proxyholder. 
Your votes can only be counted if the person you appointed attends the meeting and votes on your behalf. If you have voted 
by proxy, you may not vote in person at the Meeting, unless you properly revoke your Proxy.

Return your completed Proxy or a VIF not less than 48 hours (excluding Saturdays, Sundays and holidays) before the time set 
for the holding of the Meeting or any adjournment of the Meeting. Should you wish to vote your Proxy via telephone or the 
internet, see the enclosed Proxy and VIF for detailed instructions on how to do so.

Revoking your Proxy

You may revoke your Proxy at any time before it is acted on. To do so, you can deliver a written statement that you want to 
revoke your Proxy (which includes another proper Proxy with a later date) to our transfer agent, Computershare, in 
accordance with the instructions set out in the form of proxy provided not less than 48 hours (excluding Saturdays, Sundays 
and holidays) before the time set for the holding of the Meeting or any adjournment of the Meeting.

Alternatively, you can revoke your proxy by delivering a properly executed instrument in writing at the registered office of 
the Company at any time up to and including the last business day preceding the day of the Meeting, or any adjournment of 
the Meeting, or with the Chairperson of the Meeting on the day of the Meeting, or any adjournment of the Meeting, and upon 
either of such deposits, the proxy is revoked.

If you are a Registered Shareholder but do not plan to attend the Meeting, you may vote by using a Proxy or a VIF to appoint 
someone to attend the Meeting as your proxyholder. 

Voting By Non-Registered Shareholders

Voting in Person
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If you plan to attend the Meeting and wish to vote your Shares in person, insert your own name in the space on the VIF. Then 
follow the signing and return instructions provided in the VIF. Your vote will be taken and counted at the meeting, so do not 
indicate your votes on the form. Please register with our transfer agent, Computershare Trust Company of Canada, when you 
arrive at the Meeting to ensure that your vote will be counted.

Voting by VIF 

If you are a Non-Registered Shareholder but do not plan to attend the Meeting or if you will attend the Meeting and wish for 
someone else to vote on your behalf, you may vote by using a Proxy or a VIF to appoint someone to attend the Meeting and 
vote as your Proxy holder. Use the enclosed VIF to appoint someone to attend the Meeting as your proxyholder. Your votes 
can only be counted if the person you appointed attends the meeting and votes on your behalf. If you have voted by proxy, 
you may not vote in person at the Meeting, unless you properly revoke your Proxy.

Return your completed Proxy or a VIF not less than two (2) Business Days before the time set for the holding of the Meeting 
or any adjournment of the Meeting. Should you wish to vote your Proxy via telephone or the internet, see the enclosed VIF 
for detailed instructions on how to do so.

Revoking your Proxy

You may revoke your proxy before is it acted on. Follow the procedures provided by your nominee, your nominee will likely 
need to receive your request to revoke your instructions not less than 72 hours (excluding Saturdays, Sundays and holidays)
before the time set for the holding of the Meeting or any adjournment of the Meeting in order for your nominee to have time 
to deliver your instructions to Computershare.

Notice and Access 

The Company has chosen to use the notice and access model for delivery of materials to Non-Registered Shareholders for the 
Meeting. Under notice and access, Non-Registered Shareholders still receive a Proxy or VIF enabling them to vote at the 
Meeting. However, instead of receiving a paper copy of the Meeting Materials, Shareholders receive a notice (a) stating the 
date, time, and location of the Meeting, (b) identifying the matters to be acted upon at the Meeting, and (c) explaining how to 
access such Meeting Materials online. This is more environmentally friendly as it reduces paper use and the cost to 
Shareholders of printing and mailing the Meeting Materials.

Shareholders may request that a paper copy of the Meeting Materials be sent to them by postal delivery at no cost to them. 
Requests may be made up to one year from the date that this Information Circular was filed on SEDAR at www.sedar.com
by: 

1. Calling toll free at 1-855-426-6380; or

2. Sending an email to legal.notices@criticalcontrol.com  

Requests should be received at least ten (10) business days in advance of the proxy deposit date set out in the accompanying 
proxy or voting instruction form in order to receive the Meeting Materials in advance of such date and the Meeting Date. 

The Company has determined that only those Shareholders with existing instructions on their account to receive paper 
material will receive a paper copy of the Meeting Materials with this notification. Shareholders with questions about notice 
and access can call the above referenced toll free number.

If a Non-Registered Shareholder receives that notice and access notification document from the Company or its agent, that 
Non-Registered Shareholder name and address and information about his or her holdings of securities has been obtained in 
accordance with applicable securities regulatory requirements from the intermediary holding the Non-Registered 
Shareholder’s Shares on the Non-Registered Shareholder behalf. By choosing to send the notice and access notification 
document to the Non-Registered Shareholder directly, the Company (and not the intermediary holding the Non-Registered 
Shareholder’s shares on its behalf) has assumed responsibility for (a) delivering the notice and access notification document 
to the Non-Registered Shareholder, and (b) executing the Non-Registered Shareholder’s proper voting instructions. Non-
Registered Shareholder are kindly asked to return their voting instructions as specified in the Proxy or VIF accompanying the 
notice and access notification document.

mailto:legal.notices@criticalcontrol.com
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INTERESTS OF EXPERTS

Deloitte has provided the Fairness Opinion, stating that the consideration to be received by Shareholders pursuant to the 
Arrangement is fair, from a financial point of view, to Shareholders.  As of the date hereof, Deloitte and the “designated 
professionals” (as defined in NI 51-102 – Continuous Disclosure Obligations) of Deloitte as a group beneficially own, 
directly or indirectly, less than 2% of the outstanding securities of Critical Control and their respective associates and 
affiliates.

AUDITOR OF CRITICAL CONTROL

The external auditor of Critical Control, KPMG LLP, is independent in accordance with the Harmonized Rules of
Professional Conduct of the Chartered Professional Accountants of Canada.

ADDITIONAL INFORMATION

Additional information relating to the Company may be found on SEDAR at www.sedar.com, including additional financial 
information, which is provided in the Company’s Financial Statements and management discussion & analysis for its most 
recently completed financial year.  Shareholders may contact the Company at any time to receive a copy of the Company’s
Financial Statements and management discussion & analysis for its most recently completed financial year.  Any such 
request should be made to the Corporate Secretary of the Company, 800, 140 – 10 Avenue SE, Calgary, Alberta, T2G 0R1 or 
legal.notices@criticalcontrol.com.  The Company’s Financial Statements and all other material corporate documents are also 
available on the Company’s ebsite www.criticalcontrol.com.

The content of Information Circular and the providing thereof to the Shareholders have been approved by the Board.

Calgary, Alberta April 18, 2019

(signed)  “Alykhan Mamdani”

Alykhan Mamdani
President, CEO and Director
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CONSENT OF DELOITTE

To: The Board of Directors of Critical Control Energy Services Corp.

We have read the management information circular (the “Information Circular”) of Critical Control Energy Services Corp. 
(“Critical Control”) dated April 18, 2019 relating to the annual and special meeting of shareholders of Critical Control to 
approve an arrangement under the Business Corporations Act (Alberta) involving Critical Control, 2209021 Ontario Inc., 
Alykhan Mamdani and shareholders of Critical Control.

We consent to the inclusion in the Information Circular of our fairness opinion dated April 17, 2019 and references to our 
firm name and the summary of our fairness opinion in the Information Circular. In providing our consent, we do not intend 
that any person other than the board of directors of Critical Control be entitled to rely upon our opinion.

“Deloitte LLP”

Calgary, Alberta
April 18, 2019
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SCHEDULE A

THE AMENDING RESOLUTION

RESOLUTION OF THE SECURITYHOLDERS
OF CRITICAL CONTROL ENERGY SERVICES CORP. (the “Company”)

WHEREAS the shareholders of the Company have deemed it advisable to amend the Articles of Incorporation of the 
Company as set forth in Exhibit “A” attached to this written resolution.

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1. The Articles of Incorporation shall be amended as set forth in Exhibit “A” attached to this written resolution.

2. Any director of the Corporation, or the Solicitor for the Corporation, being Miller Thomson LLP, be authorized and 
directed to provide for the execution of the Articles of Amendment in the form attached hereto and to submit same 
for registration at the office of the Registrar of Corporations.
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SCHEDULE A.1

ARTICLES OF AMENDMENT

See attached.



FORM 4

PROVINCE OF ALBERTA
CONSUMER AND CORPORATE AFFAIRS

BUSINESS CORPORATIONS ACT
(SECTION 29 OR 177)

ARTICLES OF AMENDMENT

1. NAME OF CORPORATION:                     2. CORPORATE ACCESS NUMBER

CRITICAL CONTROL ENERGY SERVICES CORP. 208427021

3. THE ARTICLES OF THE ABOVE-NAMED CORPORATION ARE AMENDED AS
FOLLOWS:

(a) Pursuant to paragraph 173(d) of the Business Corporations Act (Alberta), to create an
unlimited number of shares designated as “Series B Preferred Shares”.  The rights
privileges, restrictions and conditions attaching to these shares shall be set out in the
Schedule: Share Structure attached to the Articles of Amendment.

AMENDMENTS: 173(d)

DATE SIGNATURE TITLE

__________________, 2019 ________________________ _____________________



SCHEDULE "A"

SHARE STRUCTURE

The series B preferred shares of the Company will consist of an unlimited number of shares designated as 
"Series B Preferred Shares". Attached to the Series B Preferred Shares are the following rights, privileges, 
restrictions, and conditions:

1. Interpretation

In this schedule, the following definitions apply:

(a) "Annual Fixed Dividend Rate" means 8.00%.

(b) "Board" means the board of directors of the Company from time to time.

(c) "Business Day" means a day on which banks are generally open for business in both
Calgary, Alberta and Toronto, Ontario.

(d) "Common Shares" means the common voting shares in the authorized capital of the
Company.

(e) "Conversion Date" means the date on which the documentation set out in section 4 is
received by the Company, or the effective date of the transaction or transactions upon
which the conversion is conditional, as indicated in such documentation, if applicable.

(f) "Critical Control" or the "Company" means Critical Control Energy Services Corp., a
corporation incorporated and duly subsisting pursuant to the laws of the Province of
Alberta.

(g) "Dividend Payment Date" means the last day of March, June, September, and
December in each year commencing October 1, 2022.

(h) "Liquidation" means the liquidation, dissolution, or winding-up of the Company,
whether voluntary or involuntary, or any other distribution of assets of the Company
among its shareholders for the purpose of winding up its affairs.

(i) "normal course issuer bid" has the meaning ascribed to that term in National Instrument
55-104 Insider Reporting Requirements and Exemptions.

(j) "Preferred Shares" means the Series A preferred shares of the Company.

(k) "Pro Rated Dividend" means the amount determined  by multiplying  the amount of the
dividend payable for a Quarter in which a Liquidation or redemption is to occur by four
and multiplying that product by a fraction, the numerator of which is the number of days
from and including the Dividend Payment Date immediately preceding the date fixed for
Liquidation or redemption to but excluding such date and the denominator of which is
365 or 366, depending upon the actual number of days in the applicable year.

(l) "Quarter" means a three-month period ending on a Dividend Payment Date.

The expressions "on parity with", "ranking prior to", "ranking junior to" and similar expressions 
refer to the order of priority in the payment of dividends or in the distribution of assets in the event 
of any Liquidation.
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If any day on which any dividend on the Series B Preferred Shares is payable by the Company or on
or by which any other action is required to be taken by the Company is not a Business Day, then such 
dividend will be payable and such other action may be taken on or by the next succeeding day that is 
a Business Day.

2. Dividends

(a) The holders of the Series B Preferred Shares will be entitled to receive and the
Company will pay, as and when declared by the Board, out of the moneys of the
Company properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends, payable quarterly on each Dividend Payment Date, in the
amount equal to the Annual Fixed Dividend Rate. The first dividend, if declared, will
be payable on October 1, 2022, and will be calculated on a pro rata basis for the
period from and including thirty-six (36) months from the date of issue of the Series
B Preferred Shares to, but excluding such Dividend Payment Date.

(b) If a dividend has been declared for a Quarter and a date is fixed for a Liquidation or
redemption that is prior to the Dividend Payment Date for such Quarter, a Pro Rated
Dividend will be payable on the date fixed for such Liquidation or redemption instead of
the dividend declared, but if such Liquidation or redemption does not occur, then the
full amount of the dividend declared will be payable on the originally scheduled
Dividend Payment Date.

(c) If the dividend payable on any Dividend Payment Date is not paid in full on such date on
all of the Series B Preferred Shares then outstanding, such dividend or the unpaid part of
it will be paid on a subsequent date or dates to be determined by the Board on which the
Company will have sufficient moneys properly applicable, under the provisions of any
applicable law and under the provisions of any trust indenture securing bonds, debentures
or other securities of the Company, to the payment of the dividend.

(d) Cheques of the Company payable in lawful money of Canada at par at any branch of
the Company's bankers in Canada may be issued in respect of the dividends (less any
tax required to be deducted) and payment of the cheques will satisfy such dividends,
or payments in respect of dividends may be made in any other manner determined by
the Company.

(e) The holders of the Series B Preferred Shares will not be entitled to any dividend
other than as specified in this section 2.

3. Redemption

(a) Subject to the provisions of section 8, at any time, the Company, upon giving notice as
herein provided, may redeem all or any part of the Series B Preferred Shares by the
payment of an amount in cash for each share to be redeemed equal to $2.00 (such amount
being the "redemption amount") plus all accrued and unpaid dividends thereon to, but
excluding, the date for redemption (less any tax required to be deducted or withheld by the
Company) (the whole constituting the "cash redemption price"). For the purposes of
subsection 191(4) of the Income Tax Act (Canada) or any successor or replacement
provision of similar effect, the amount specified in respect of each Series B Preferred
Share is $2.00.

(b) In any case of redemption of Series B Preferred Shares under the provisions of this
section 3, the Company will, at least 30 days and not more than 60 days before the date
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specified for redemption, mail to each person who at the date of mailing is a registered 
holder of Series B Preferred Shares to be redeemed a written notice of the intention of 
the Company to redeem such Series B Preferred Shares. Such notice will be mailed in 
a prepaid letter addressed to each such holder at the holder's address as it appears on 
the books of the Company or, in the event of the address of any such holder not so
appearing, to the last known address of such holder; provided, however, that accidental
failure to give any such notice to one or more of such holders will not affect the validity
of such redemption. Such notice will set out the cash redemption price and the date 
on which redemption is to take place and, if part only of the Series B Preferred Shares
held by the person to whom it is addressed is to be redeemed, the number so to be 
redeemed. On or alter the date so specified for redemption the Company will pay or
cause to be paid to or to the order of the registered holders of the Series B Preferred 
Shares to be redeemed the cash redemption price on presentation and surrender at the
head office of the Company or any other place designated in such notice of the 
certificates for the Series B Preferred Shares called for redemption, subject to the
provisions of section 11. Such payment will be made by cheque payable at par at any 
branch of the Company's bankers in Canada. Such Series B Preferred Shares will then
be deemed to be redeemed and will be restored to the status of authorized but unissued 
shares. If a part only of the shares represented by any certificate will be redeemed, a 
new certificate for the balance will be issued at the expense of the Company. From 
and after the date specified in any such notice, the Series B Preferred Shares called
for redemption will cease to be entitled to dividends and the holders will not be entitled
to exercise any of the rights of holders in respect thereof unless payment of the cash 
redemption price will not be made upon presentation of certificates in accordance with
the foregoing provisions, in which case the rights of the holders will remain 
unaffected. The Company will have the right, at any time after the mailing of notice 
of its intention to redeem any Series B Preferred Shares, to deposit the cash redemption
price of the shares so called for redemption, or of such of the shares represented by
certificates that have not at the date of such deposit been surrendered by the holders in 
connection with such redemption, to a special account in any chartered bank or any 
trust company in Canada named in such notice, to be paid without interest to or to the 
order of the respective holders of such Series B Preferred Shares called for 
redemption upon presentation and surrender to such bank or trust company of the 
certificates representing such shares.

(c) Upon such deposit being made or upon the date specified for redemption in such
notice, whichever  is the later, the Series B Preferred Shares in respect of which such
deposit will have been made will then be and be deemed to be redeemed and will be
restored to the status of authorized but unissued shares and the rights of the holders
after such deposit or such redemption date will be limited to receiving without
interest their proportionate part of the total cash redemption price so deposited
against presentation and surrender of the certificates held by them respectively. Any
interest allowed on any such deposit will belong to the Company and any unclaimed
funds remaining on deposit on the sixth anniversary date of the redemption will be
returned to the Company. Subject to such provisions of the Business Corporations
Act (Alberta) as may be applicable, in case a part only of the then outstanding Series
B Preferred Shares is at any time to be redeemed, the shares so to be redeemed will
be redeemed pro rata (disregarding fractions).
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4. Conversion

(a) Each one (1) Series B Preferred Share, together with all accrued dividends, if any, is
convertible, at any time and from time to time, in whole or in part, at the option of the
holder of such Series B Preferred Share and without payment of additional consideration,
into one (1)  fully paid and non-assessable Common Share, upon providing written notice
to the Company by the holder of such Series B Preferred Share.

(b) Upon the conversion of the Series B Preferred Shares:

(i) any dividends which have been declared, but remain unpaid, shall be paid in cash
to such holder of the Series B Preferred Share;

(ii) the rights of a holder of the Series B Preferred Share ceases;

(iii) each person in whose name any certificate for Common Shares is issuable upon
such conversion is deemed to have become the holder of record of such Common
Shares; and

(iv) the Company shall:

(A) deduct from the stated capital account maintained for the Series B
Preferred Shares converted an amount equal to the result obtained by
multiplying the stated capital of the Series B Preferred Shares by the
number of Series B Preferred Shares converted or changed, divided by
the number of issued Series B Preferred Shares immediately before the
conversion; and

(B) add the result obtained under subclause (b)(iii)(A) and any additional
consideration received pursuant to the conversion or change to the stated
capital account maintained or to be maintained for the Common Shares.

(c) To exercise the conversion rights under this section 4, holder of Series B Preferred Shares
must:

(i) give written notice to the Company at its principal office or the office of any
transfer agent for the Common Shares: (x) stating that the holder of Series B
Preferred Shares elects to convert such shares, which conversion may be made
conditional upon, and effective immediately; and (y) providing the name or
names (with address or addresses) in which the certificate or certificates for
Common Shares issuable upon such conversion are to be issued;

(ii) surrender the certificate or certificates representing the Series B Preferred Shares
being converted to the Company at its principal office or the office of any
transfer agent for the Common Shares; and

(iii) where the Common Shares are to be registered in the name of a person other than
the holder of the Series B Preferred Shares, provide evidence to the Company of
proper assignment and transfer of the surrendered certificates to the Corporation,
including evidence of compliance with applicable securities laws and any
applicable shareholder agreement.
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(d) Within 10 days after the Conversion Date, the Company will issue and deliver to each
shareholder to whom Common Shares will be issued a certificate representing the number
of full Common Shares issuable upon the conversion of such Series B Preferred Shares,
together with cash in respect of any fractional Common Shares issuable upon such
conversion.

(e) If some but not all of the Series B Preferred Shares represented by a certificate or
certificates surrendered by a holder of Series B Preferred Shares are converted, the
Company will execute and deliver to or on the order of the holder of Series B Preferred
Shares, at the expense of the Company, a new certificate representing the number of
Series B Preferred Shares that were not converted.

(f) The Company is not required to issue certificates evidencing the Common Shares
issuable upon conversion until certificates formerly evidencing the converted Series B
Preferred Shares are either delivered to the Company or its transfer agent, or the holder of
Series B Preferred Shares notifies the Company or such transfer agent that such
certificates have been  lost, stolen or destroyed, and executes and delivers an agreement
to indemnify the Company from any loss incurred by the Company in connection with
the loss, theft or destruction.

5. Liquidation, Dissolution orWinding-up or Sale of Company

(a) In the event of a Liquidation, the holders of the Series B Preferred Shares will be entitled
to receive $2.00 per Series B Preferred Share plus all accrued and unpaid dividends
thereon (less any tax required to be deducted and withheld by the Company), which for
such purpose will be calculated on a pro rata basis for the period from and including the
last Dividend Payment Date on which dividends on the Series B Preferred Shares have
been paid to but excluding the date of such Liquidation, before any amount will be paid
or any property or assets of the Company will be distributed to the holders of the
Common Shares or to the holders of any other shares ranking junior to the Series B
Preferred Shares in any respect. After payment to the holders of the Series B Preferred
Shares of the amount so payable to them, they will not, as such, be entitled to share in
any further distribution of the property or assets of the Company.

(b) In the event of the sale of all or substantially all of the assets of the Company, the holders
of the Series B Preferred Shares will be entitled to receive $2.00 per Series B Preferred
Share plus all accrued and unpaid dividends thereon (less any tax required to be deducted
and withheld by the Company), which for such purpose will be calculated on a pro rata
basis for the period from and including the last Dividend Payment Date on which
dividends on the Series B Preferred Shares have been paid to but excluding the date of
such sale before any amount will be paid or any property or assets of the Company will
be distributed to the holders of the Common Shares or to the holders of any other shares
ranking junior to the Series B Preferred Shares in any respect. After payment to the
holders of the Series B Preferred Shares of the amount so payable to them, they will not,
as such, be entitled to share in any further distribution of the property or assets of the
Company.

6. Voting Rights

(a) The holders of Series B Preferred Shares will not be entitled (except as otherwise
provided by law and except for meetings of the holders of Preferred Shares as a class and
meetings of the holders of Series B Preferred Shares as a series) to receive notice of,
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attend at, or vote at any meeting of shareholders of the Company unless and until the 
Company has failed to pay eight quarterly dividends on the Series B Preferred Shares, 
whether or not consecutive and whether or not such dividends have been declared and 
whether or not there are any moneys of the Company properly applicable to the payment 
of such dividends. In the event of such non-payment, the holders of Series B Preferred
Shares will have the right to receive notice of and to attend each meeting of shareholders
of the Company which take place more than 60 days after the date on which the failure 
first occurs (other than separate meetings of holders of another class or series of shares), 
and such holders of Series B Preferred Shares will have the right, at any such meeting, to 
one vote with respect to the resolutions being voted on for each Series B Preferred Share 
held until all such arrears of dividends have been paid, whereupon such rights will cease 
unless and until the same default will again arise under the provisions of this section 56. 

(b) At any time when any Series B Preferred Shares are outstanding the Company will not
issue additional Preferred Shares or undertake an issuer bid or other recapitalization
transaction if the effect of such would be to immediately reduce the voting  rights  of  the
holders  of the Series B  Preferred  Shares  to less than one vote per  share at any meeting
or upon  any written resolution of the Company's shareholders where holders of Common
Shares  and  Preferred  Shares  are each entitled to vote.

7. Restrictions on Partial Redemption or Purchase

(a) Except as stated in subsection 7(b), so long as any of the Series B Preferred Shares are
outstanding, the Company will not call for redemption, purchase, reduce, or otherwise  pay
for any of the Series B Preferred Shares or any other Preferred Shares then outstanding
ranking prior to or on parity with the Series B Preferred Shares with respect to payment
of dividends unless all dividends  up to and including the dividends payable on the last
preceding dividend payment dates on all such shares then outstanding will have been
declared and paid or set apart for payment at the date of such call for redemption,
purchase , reduction or other payment.

(b) Notwithstanding subsection 7(a), if the Company makes a normal course issuer bid, and
during that normal course issuer bid the Series B Preferred Shares trade at less than
$2.00, then the Company may call for redemption, purchase, reduce, or otherwise pay
for any of the Series B Preferred Shares or any other Preferred Shares then outstanding
ranking prior to or on parity with the Series B Preferred Shares with respect to
payment of dividends regardless of whether any dividends up to and including the
dividends payable on the last preceding dividend payment dates on all such shares then
outstanding have been declared and paid or set apart for payment at the date of such
call for redemption, purchase, reduction or other payment.

8. Restrictions on Payment of Dividends and Reductions of Junior Capital

So long as any of the Series B Preferred Shares are outstanding, the Company will not:

(a) declare, pay, or set apart for payment any dividends (other than stock dividends in
shares of the Company ranking junior to the Series B Preferred Shares) on the
Common Shares or any other shares of the Company ranking junior to the Series B
Preferred Shares with respect to payment of dividends; or
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(b) call for redemption, purchase, reduce, or otherwise pay for any shares of the Company
ranking junior to the Series B Preferred Shares with respect to repayment of capital
or with respect to payment of dividends,

unless all dividends up to and including the dividends payable on the last preceding dividend 
payment dates on the Series B Preferred Shares and on all other Preferred Shares then 
outstanding ranking prior to or on parity with the Series B Preferred Shares with respect to 
payment of dividends will have been declared and paid or set apart for payment at the date of 
any such action referred to in subsections 8(a) and 7(b).

9. Issue of Additional PreferredShares

No class of shares may be created or issued ranking as to repayment of capital or payment of dividends 
prior to or on parity with the Series B Preferred Shares without the prior approval of the holders of the 
Series B Preferred Shares given as specified in section 10, nor will the number of Series B Preferred 
Shares be increased without such approval; provided, however, that nothing in this section 9 will prevent 
the Company from creating additional series of Preferred Shares and, if all dividends then payable on the 
Series B Preferred Shares will have been paid or set apart for payment, from issuing additional series of 
Preferred Shares without such approval.

10. Sanction by Holders of Series B Preferred Shares

The approval of the holders of the Series B Preferred Shares with respect to any and all matters referred to 
in these share provisions may be given in writing by all of the holders of the Series B Preferred Shares 
outstanding or by resolution duly passed and carried by not less than two-thirds of the votes cast on a poll 
at a meeting of the holders of the Series B Preferred Shares duly called and held for the purpose of 
considering the subject matter of such resolution and at which holders of not less than a majority of all 
Series B Preferred Shares then outstanding are present in person or represented by proxy in accordance 
with the by- laws of the Company; provided, however, that if at any such meeting, when originally held, 
the holders of at least a majority of all Series B Preferred Shares then outstanding are not present in 
person or so represented by proxy within 30 minutes after the time fixed for the meeting, then the meeting 
will be adjourned to such date, being not less than 15 days later, and to such time and place as may be 
fixed by the chairman of such  meeting, and at such adjourned meeting the holders of Series B Preferred 
Shares present in person or so represented by proxy, whether or not they hold a majority of all Series B 
Preferred Shares then outstanding, may transact the business for which the meeting was originally called, 
and a resolution duly passed and  carried by not less than two-thirds of the votes cast on a poll at such 
adjourned meeting will constitute the approval of the holders of the Series B Preferred Shares. Notice of 
any such original meeting of the holders of the Series B Preferred Shares will be given not less than 15 
days prior to the date fixed for such meeting and will specify in general terms the purpose for which the 
meeting is called, and notice of any such adjourned meeting will be given not less than ten days prior to 
the date fixed for such adjourned meeting, but it will not be necessary to specify in such notice the 
purpose for which the adjourned meeting is called. The formalities to be observed with respect to the 
giving of notice of any such original meeting or adjourned meeting and the conduct of it will be those 
from time to time prescribed in the by-laws of the Company with respect to meetings of shareholder.sOn 
every poll taken at any such original meeting or adjourned meeting, each holder of Series B Preferred 
Shares present in person or represented by proxy will be entitled to one vote for each of the Series B 
Preferred Shares held by such holder.

11. Wire or Electronic Transfer of Funds

Notwithstanding any other right, privilege, restriction, or condition attaching to the Series B Preferred 
Shares, the Company may, at its option, make any payment due to registered holders of Series B
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Preferred Shares by way of a wire or electronic  transfer of funds to such holders. If a  payment is made 
by way of a wire or electronic  transfer of funds, the Company will be responsible for any applicable 
charges or fees relating to the making of such transfer. As soon as practicable following the determination 
by the Company that a payment is to be made by way of a wire or electronic  transfer  of funds, the 
Company will provide a notice to the applicable  registered holders of Series B Preferred Shares at their 
respective  addresses  appearing  on the books of the Company. Such notice will request that each 
applicable registered holder of Series B Preferred Shares provide the particulars of an account of such 
holder with a chartered bank in Canada to which the wire or electronic transfer of funds will be directed. If 
the Company does not receive account particulars from a registered holder of Series B Preferred Shares 
prior to the date such payment is to be made, the Company will deposit the funds otherwise payable to
such holder in a special account or accounts in trust for such holder.  The making of a payment  by way 
of a wire or electronic  transfer of funds or the deposit by the Company of funds otherwise  payable to a 
holder in a special account or accounts in trust for such holder will be deemed to constitute payment by 
the Company on the date thereof and will satisfy and discharge all liabilities of the Company for such 
payment to the extent of the amount represented by such transfer or deposit.

12. Amendments

The provisions attaching to the Series B Preferred Shares may be deleted, varied, modified, amended or 
amplified by articles of amendment with such approval as may then be required by the Business 
Corporations Act (Alberta), with any such approval to be given in accordance with section 10 and with 
any required approvals of any stock exchanges on which the Series B Preferred Shares may be listed.
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SCHEDULE B

THE ARRANGEMENT RESOLUTION

RESOLUTION OF THE SHAREHOLDERS
OF CRITICAL CONTROL ENERGY SERVICES CORP. (the “Company”)

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1. The arrangement (the “Arrangement”) under Section 193 of the Business Corporations Act (Alberta) (the
“ABCA”) involving Critical Control Energy Services Corp. (the “Company”), pursuant to the arrangement
agreement (the “Arrangement Agreement”) between the Company, 2209021 Ontario Inc. and Alykhan Mamdani
(as defined in the Arrangement Agreement) dated April 5, 2019, as amended on April 16, 2019, all as more
particularly described and set forth in the management information circular (the “Circular”) April 18, 2019 of the
Company accompanying the notice of this meeting (as the Arrangement may be amended, modified or
supplemented in accordance with its terms) is hereby authorized, approved and adopted.

2. The plan of arrangement of the Company (as it has been or may be amended, modified or supplemented in
accordance with the Arrangement Agreement and its terms, the “Plan of Arrangement”), the full text of which is
set out as Schedule C to the Circular, is hereby authorized, approved and adopted.

3. The Arrangement Agreement and related transactions, the actions of the directors of the Company in approving the
Arrangement Agreement, and the actions of the directors and officers of the Company in executing and delivering
the Arrangement Agreement, and any amendments, modifications or supplements thereto, are hereby ratified and
approved.

4. Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the Shareholders (as defined
in the Arrangement Agreement) or that the Arrangement has been approved by the Court of Queen’s Bench of
Alberta (the “Court”), the directors of the Company are hereby authorized and empowered, at their discretion,
without notice to or approval of the Shareholders: (i) to amend, modify or supplement the Arrangement Agreement
or the Plan of Arrangement to the extent permitted by the Arrangement Agreement and (ii) subject to the terms of
the Arrangement Agreement, not to proceed with the Arrangement.

5. Any officer or director of the Company be and is hereby authorized and directed for and on behalf of the Company
to make an application to the Court for an order approving the Arrangement and to execute, whether under the
corporate seal or otherwise, such documents and instruments as are necessary or desirable to give effect to the
Arrangement in accordance with the Arrangement Agreement, such determination to be conclusively evidenced by
the execution and delivery of such documents.

6. Any officer or director of the Company is hereby authorized and directed for and on behalf of the Company to
execute or cause to be executed, whether under the corporate seal or otherwise, and to deliver or cause to be
delivered all such other documents and instruments and to perform or cause to be performed all such other acts and
things as, in such person’s opinion, may be necessary or desirable to give full force and effect to the foregoing
resolutions and the matters authorized thereby, such determination to be conclusively evidenced by the execution
and delivery of such document or instrument or the doing of any such act or thing.



C-1

SCHEDULE C

PLAN OF ARRANGEMENT

See attached.



AMENDED PLAN OF ARRANGEMENT UNDER SECTION 193
OF THE BUSINESS CORPORATIONS ACT (ALBERTA)

ARTICLE 1
INTERPRETATION

1.1 In this Plan of Arrangement, the following terms will have the respective meanings set out below 
and grammatical variations of such terms will have corresponding meanings:

(a) “ABCA” means the Business Corporations Act, R.S.A. 2000, c. B-9;

(b) “Arrangement” means and refers to the arrangement involving the Corporation pursuant
to section 193 of the ABCA, on the terms and conditions set forth in this Plan of
Arrangement and in the Arrangement Agreement, as supplemented, modified or
amended, subject to any amendments made in accordance with the Arrangement
Agreement, this Plan of Arrangement or at the direction of the court;

(c) “Arrangement Agreement” means the arrangement agreement dated as of April 5,
2019, as amended by an arrangement agreement amending agreement on April 16,
2019, among the Corporation, Numberco and Mamdani including all schedules annexed
thereto, as it may be further amended, modified or supplemented from time to time in
accordance with its terms;

(d) “Arrangement Resolution” means the special resolution of the Shareholders to approve
the Arrangement;

(e) “Articles of Arrangement” means the articles of arrangement in respect of the
Arrangement required under subsection 193(10) of the ABCA to be filed with the
Registrar after the Final Order has been granted, such Final Order giving effect to the
Arrangement;

(f) “Board Lot” means 500 New Preferred Shares or 500 New Common Shares;

(g) “Business Day” means a day other than a Saturday, Sunday or a day when banks in the
City of Calgary, Alberta are not generally open for business;

(h) “Cash Consideration” means $0.08 per Common Share and $0.42 per Preferred Share
held, as the case may be;

(i) “Certificate” means the certificate or certificates or arrangement, or other confirmation of
filing to be issued by the Registrar pursuant to subsection 193(11) of the ABCA in respect
of the Articles of Arrangement giving effect to the Arrangement;

(j) “Commitment Fee” means the compensation being granted to Numberco in respect of
the Financing, being: (a) the issuance of 1,250,000 Common Shares with an aggregate
deemed value equal to $100,000.00 ($0.08 per Common Share); and (b) for all additional
Financing above $1,200,000, the issuance of Common Shares pro rata on the basis of
$0.0833 for each dollar of additional Financing above $1,200,000 at a deemed price per
Common Share of $0.08, which fee shall be paid via the issuance of Common Shares to
Numberco immediately following the Company Meeting regardless of whether the
Company Shareholders approve or reject the Arrangement;

(k) “Common Shares” means the common shares in the authorized capital of the
Corporation and “Common Share” means any one of them;
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(l) “Common Share Exchange” means the exchange of five and one quarter (5.25)
Common Shares for each one (1) New Common Share pursuant to the Arrangement;

(m) “Consideration” means:

(i) with respect to the holders of the Common Shares: (i) the Cash Consideration; or
(ii) the New Common Shares pursuant to the Common Share Exchange, as the
case may be; and

(ii) with respect to the holders of the Preferred Shares: (i) the Cash Consideration;
(ii) New Common Shares pursuant to the Preferred to Common Share Exchange;
or (ii) the New Preferred Shares pursuant to the Preferred Share Exchange, as
the case may be.

(n) “Corporation” means Critical Control Energy Services Corp., a corporation validly
subsisting under the laws of the Province of Alberta;

(o) “Court” means the Court of Queen’s Bench of Alberta;

(p) “Depositary” means Computershare Trust Company of Canada;

(q) “Dissenting Shareholder” means a registered holder of one or more Common Shares or
Preferred Shares who validly exercises its Dissent Rights and has not withdrawn or
deemed to have withdrawn such Dissent Rights;

(r) “Dissent Rights” means the right of a registered Shareholder to dissent to the
Arrangement Resolution and to be paid the fair value of such registered Shareholder’s
Common Shares or Preferred Shares, as applicable, all in accordance with section 191 of
the ABCA, the Interim Order, the Final Order, this Plan of Arrangement and the
Arrangement Agreement;

(s) “Effective Date” means the date shown on the Certificate upon which the Plan of
Arrangement of Arrangement becomes effective in accordance with the ABCA;

(t) “Effective Time” means 12:01 a.m. (Calgary time) on the Effective Date, or such other
time as the Corporation may determine before the Effective Date;

(u) “Election” means an election made via a Letter of Transmittal in accordance with
Sections 5.1 and 5.3 of this Plan of Arrangement;

(v) “Election Deadline” two (2) Business Days prior to the date of the Meeting;

(w) “Final Order” means the order of the Court approving the Arrangement, as such order
may be amended at any time before the Effective Date or, if appealed, then unless such
appeal is withdrawn or denied, as affirmed or as amended on appeal;

(x) “Financing” means the financing provided by Mamdani and Numberco, jointly and
severally, in the aggregate of $1,200,000.00 whereby Mamdani and Numberco agree to
subscribe for, on a private placement basis, Preferred Shares of the Corporation at a
price of $0.42 per Preferred Share equal to the number of Preferred Shares that will be
redeemed by the Corporation in respect of the Arrangement and Common Shares of the
Corporation at a price of $0.08 per Common Share such that the number of Common
Shares and Preferred Shares subscribed for is in aggregate $1,200,000.00. If the
Corporation requires more than $1,200,000.00 to redeem the Preferred Shares and/or
repurchase the Common Shares in respect of the Arrangement, Mamdani and Numberco
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will, jointly and severally, subscribe for additional Common Shares at a price of $0.08 per 
Common Share, up to an aggregate of $1,400,000.00, such financing to occur 
immediately prior to the Arrangement.

(y) “Governmental Authority” means (i) any international, multinational, national, federal, 
provincial, state, regional, municipal, local or other government, governmental or public 
department, central bank, court, tribunal, arbitral body, commission, board, bureau, 
commissioner, minister, cabinet, governor in council, ministry, agency or instrumentality, 
domestic or foreign, (ii) any subdivision or authority of any of the above, (iii) any quasi-
governmental or private body exercising any regulatory, expropriation or taxing authority 
under or for the account of any of the foregoing or (iv) any stock exchange.

(z) “Information Circular” means the notice of the Meeting and accompanying management 
information circular, including all schedules, appendices and exhibits to, and information 
incorporated by reference in, such management information circular, to be sent to the 
Shareholders in connection with the Meeting, as amended, supplemented or otherwise 
modified from time to time in accordance with the terms of this Agreement;

(aa) “Interim Order” means an interim order of the Court concerning the Arrangement under 
subsection 193(4) of the ABCA, containing declarations and directions with respect to the 
Arrangement and the holding of the Meeting, as such order may be affirmed, amended or 
modified by any court of competent jurisdiction in the Province of Alberta;

(bb) “Law” means all laws, statutes, codes, ordinances (including zoning), decrees, rules, 
regulations, by-laws, notices, judicial, arbitral, administrative, ministerial, departmental or 
regulatory judgments, injunctions, orders, decisions, settlements, writs, assessments, 
arbitration awards, rulings, determinations or awards, decrees or other requirements of 
any Governmental Authority having the force of law and any legal requirements arising 
under the common law or principles of law or equity and the term “applicable” with 
respect to such Laws and, in the context that refers to any person, means such Laws as 
are applicable at the relevant time or times to such person or its business, undertaking, 
property or securities and emanate from a Governmental Authority having jurisdiction 
over such person or its business, undertaking, property or securities.

(cc) “Letter of Transmittal” means the letter of transmittal and election form(s) to be 
delivered by the Corporation to the Shareholders providing for, among other things, the 
election for Consideration by a Shareholder and for delivery of the certificates 
representing the Shareholder’s Shares to the Depositary;

(dd) “Mamdani” means Alykhan Mamdani, an individual residing in the City of Calgary in the 
Province of Alberta;

(ee) “Meeting” means the annual and special meeting of Shareholders, including any 
adjournment or postponement of such special meeting in accordance with the terms of 
the Arrangement Agreement, to be called and held in accordance with the Interim Order 
to consider the Arrangement Resolution and for any other purpose as may be set out in 
the Information Circular of the Corporation; 

(ff) “Meeting Date” means May 27, 2019;

(gg) “Numberco” means 2209021 Ontario Inc., a corporation validly subsisting under the laws 
of the Province of Ontario; 

(hh) “New Common Shares” means the new Common Shares of the Corporation issued and 
outstanding after the consolidation of the Common Shares, on the basis of one (1) New 
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Common Share for each five and one quarter (5.25) Common Shares of the Corporation, 
and “New Common Share” means any one of them;

(ii) “New Preferred Shares” means the Series B preferred Shares in the authorized capital 
of the Corporation and “New Preferred Share” means any one of them;

(jj) “Odd Lot Shareholder” means a Shareholder who would be entitled to less than a Board 
Lot pursuant to Subsection 4.1(b) of this Plan of Arrangement;

(kk) “Odd Lot Cash Consideration” means $0.42 paid to Odd Lot Shareholders for each 
New Common Share and each New Preferred Share held, as the case may be.

(ll) “Outside Date” means June 30, 2019 or such later date as may be agreed to in writing 
by the Parties;  

(mm) “Parties” means the Corporation, Numberco and Mamdani, and “Party” means any one 
of them;

(nn) “Plan” means this plan of arrangement proposed under section 193 of the ABCA, and 
any amendments or variations made in accordance with the Arrangement Agreement or 
Article 8 Error! Reference source not found. of this Plan of Arrangement or made at 
the direction of the Court in the Final Order with the consent of the Corporation;

(oo) “Preferred Shares” means the Series A Preferred Shares in the authorized capital of the 
Corporation and “Preferred Share” means any one of them; 

(pp) “Preferred to Common Share Exchange” means the exchange of one (1) Preferred 
Share for two (2) New Common Shares, pursuant to the Arrangement;

(qq) “Preferred Share Exchange” means the exchange of one (1) Preferred Share for one (1)
New Preferred Share, pursuant to the Arrangement;

(rr) “Registrar” means the Registrar of Corporations or the Deputy Registrar of Corporations
for the Province of Alberta duly appointed under section 263 of the ABCA;

(ss) “Shares” means the Common Shares and Preferred Shares;

(tt) “Shareholders” means a registered or beneficial holder of one or more Common Shares
or Preferred Shares as of the date of this Plan of Arrangement and “Shareholder” means 
any one of them; and 

(uu) “Taxes” means (i) any and all taxes, duties, fees, excises, premiums, assessments, 
imposts, levies and other charges or assessments of any kind whatsoever imposed by 
any Governmental Entity, whether computed on a separate, consolidated, unitary, 
combined or other basis, including those levied on, or measured by, or described with 
respect to, income, gross receipts, profits, gains, windfalls, capital, capital stock, 
production, recapture, transfer, land transfer, license, gift, occupation, wealth, 
environment, net worth, Indebtedness, surplus, sales, goods and services, harmonized 
sales, use, value-added, excise, special assessment, stamp, withholding, business, 
franchising, real or personal property, health, employee health, payroll, workers’ 
compensation, employment or unemployment, severance, social services, social security, 
education, utility, surtaxes, customs, import or export, and including all license and 
registration fees and all employment insurance, health insurance and government 
pension plan premiums or contributions; (ii) all interest, penalties, fines, additions to tax 
or other additional amounts imposed by any Governmental Authority on or in respect of 
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amounts of the type described in clause (i) above or this clause (ii); (iii) any liability for the 
payment of any amounts of the type described in clauses (i) or (ii) as a result of being a 
member of an affiliated, consolidated, combined or unitary group for any period; and (iv) 
any liability for the payment of any amounts of the type described in clauses (i) or (ii) as a 
result of any express or implied obligation to indemnify any other person or as a result of 
being a transferee or successor in interest to any party.

1.2 The division of this Plan of Arrangement into Articles, Sections, subsections and paragraphs and 
the insertion of headings are for convenience of reference only and will not affect the construction 
or interpretation of this Plan of Arrangement.

1.3 Unless reference is specifically made to some other document or instrument, all references in this 
Plan of Arrangement to Articles, Sections, and Subsections are to the articles, sections, and 
subsections of this Plan of Arrangement.

1.4 Unless the context otherwise requires, words importing the singular number will include the plural 
and vice versa; words importing any gender will include all genders; and words importing persons 
will include individuals, partnerships, associations, corporations, funds, unincorporated 
organizations, governments, regulatory authorities, and other entities.

1.5 Unless otherwise specified, all references to “dollars” or “$” will mean Canadian dollars.

1.6 In the event that the date on which any action is required to be taken hereunder by any of the 
parties is not a Business Day in the place where the action is required to be taken, such action 
will be required to be taken on the next succeeding day which is a Business Day in such place.

1.7 References in this Plan of Arrangement to any statute or sections of such statute will include such 
statute as amended or substituted and any regulations promulgated thereunder from time to time 
in effect.

ARTICLE 2
PLAN OF ARRANGEMENT

2.1 The Plan of Arrangement is made pursuant to the Arrangement Agreement.

2.2 This Plan of Arrangement, upon the filing of the Articles of Arrangement and the issuance of the 
Certificate, will become effective on and be binding, on and after, the Effective Time, the (a) the 
Corporation, (b) Mamdani, (c) Numberco and (d) the registered and beneficial Shareholders.

2.3 The Articles of Arrangement and Certificate will be filed and issued, respectively, with respect to 
the completion of the Arrangement in its entirety. The Certificate will be conclusive evidence that 
the Arrangement has been completed and has become effective, and that each of the provisions 
of Article 4 have become effective in the sequence and at the times set out in Article 4.

ARTICLE 3
FINANCING

3.1 The Financing shall occur immediately prior to the Effective Date, on the terms and conditions as 
set forth in the Arrangement Agreement.

3.2 Upon receiving the Financing, the Corporation shall issue to Mamdani and Numberco, in their 
respective proportionate amount equal to the contribution of the Financing provided by each, 
share certificate(s) representing that number of Common Shares and Preferred Shares issued to 
each in respect of the Financing, such number of Common Shares being equal to a subscription 
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price of $0.08 per Common Share and such number of Preferred Shares being equal to a 
subscription price of $0.42 per Preferred Share.

3.3 The aggregate amount of the Financing shall be added to the Corporation’s stated capital 
account for the Common Shares and Preferred Shares. The Corporation shall further amend its 
securities’ registers and ledgers in order to reflect the issuance of such Common Shares and 
Preferred Shares.

3.4 With respect to the Preferred Shares to be issued pursuant to the Financing, Mamdani and 
Numberco will elect to participate in the Preferred to Common Share Exchange to the full extent 
of the Preferred Shares issued to them in accordance with Section 3.2 herein, such transfer to 
occur immediately following the Effective Time. 

3.5 With respect to the Common Shares to be issued pursuant to the Financing, Mamdani and 
Numberco will elect to participate in the Common Share Exchange to the full extent of the 
Common Shares subscribed to by them in accordance with Section 3.2 herein, such transfer to 
occur immediately following the Effective Time.

ARTICLE 4
ARRANGEMENT

4.1 Commencing at the Effective Time, the following transactions and events will occur and will be 
deemed to occur sequentially in the order set out below, except as otherwise expressly provided
in this Plan of Arrangement. To the extent that such transactions involve the Corporation or any of 
its securities, or are governed by section 193 of the ABCA, such transactions will occur without 
any further act or formality pursuant to section 193 of the ABCA. All other transactions will occur 
by means of the appropriate action being taken on the part of the appropriate parties to effect 
such transactions at the Effective Time:

(a) Each issued and outstanding Common Share or Preferred Share that is held by a 
Dissenting Shareholder who has validly exercised Dissent Rights, such Dissent Rights
that remain valid immediately prior to the Effective Time, will be deemed to have been 
transferred (free and clear of any encumbrances of any nature or kind whatsoever) to the 
Corporation its respective Common Shares or Preferred Shares, or both, after which time
such Common Share or Preferred Share will be cancelled and the Dissenting 
Shareholder will cease to have any rights as a Shareholder, other than the right to be 
paid the fair value of such Dissenting Shareholder’s Common Shares or Preferred 
Shares in accordance with such Dissent Rights.

(b) Each issued and outstanding Common Share or Preferred Share for which a Shareholder 
who has submitted an Election to receive Cash Consideration, or for which a Shareholder 
has not filed any Election for the Common Share Exchange, Preferred to Common Share 
Exchange or for the Preferred Share Exchange, will be transferred (free and clear of any 
encumbrances of any nature or kind whatsoever) to the Corporation in exchange for the 
Cash Consideration.

(c) Each issued and outstanding Common Share that is held by a Shareholder who makes 
an Election to participate in the Common Share Exchange will be transferred (free and 
clear of any encumbrances of any nature or kind whatsoever) to the Corporation in 
exchange for the issuance of one (1) New Common Share for each five and one quarter 
(5.25) Common Shares held by such Shareholder immediately prior to the Common 
Share Exchange.

(d) Each issued and outstanding Preferred Share that is held by a Shareholder who makes 
an Election to participate in the Preferred Share Exchange will be transferred (free and 
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clear of any encumbrances of any nature or kind whatsoever) to the Corporation in 
exchange for the issuance of one (1) New Preferred Share for each one (1) outstanding 
Preferred Share held by such Shareholder immediately prior to the Preferred Share 
Exchange.

(e) Each issued and outstanding Preferred Share that is held by a Shareholder who makes 
an Election to participate in the Preferred to Common Share Exchange will be transferred 
(free and clear of any encumbrances of any nature or kind whatsoever) to the 
Corporation in exchange for the issuance of two (2) New Common Shares for each one 
(1) outstanding Preferred Share held by such Shareholder immediately prior to the 
Preferred to Common Share Exchange.

(f) Each issued and outstanding Common Share or Preferred Share converted to New 
Common Shares and/or New Preferred Shares held by Odd Lot Shareholders 
immediately following the Arrangement, will be transferred (free and clear of any 
encumbrances of any nature or kind whatsoever) to the Corporation in exchange for the 
Odd Lot Cash Consideration, such transfer to occur immediately following the Effective 
Time.

4.2 The Corporation and the Depository shall make the appropriate entries in its securities registers 
to reflect the matters referred to in Section 4.1.

4.3 Notwithstanding anything to the contrary contained in this Plan of Arrangement, the Corporation 
and the Depositary will be entitled to deduct and withhold from any consideration payable 
deliverable pursuant to this Plan of Arrangement such amounts as the Corporation or the 
Depositary are required to deduct and withhold from such consideration under any provision of 
any Laws in respect of Taxes.  Any such amounts will be deducted, withheld and remitted from 
the consideration payable pursuant to the Plan of Arrangement or the Arrangement Agreement 
and shall be treated for all purposes as having been paid to the affected Shareholder in respect of 
which such deduction, withholding and remittance was made.

ARTICLE 5
ELECTION

5.1 Each Shareholder holding Common Shares (other than a Dissenting Shareholder) may elect to 
receive: (i) the Cash Consideration; or (ii) a New Common Share pursuant to the Common Share 
Exchange.  

5.2 Each Shareholder holding Preferred Shares (other than a Dissenting Shareholder) may elect to 
receive: (i) the Cash Consideration, (ii) Common Shares pursuant to the Preferred to Common 
Share Exchange; or (iii) New Preferred Shares pursuant to the Preferred Share Exchange.

5.3 An election referred to in Sections 5.1 and 5.2 will be considered valid elections if the 
Shareholder exercising the election deposits with the Depositary, on or before the Election 
Deadline, a duly completed and executed Letter of Transmittal and the certificate or certificates, if 
any, representing the Shareholder’s Common or Preferred Shares, as applicable. 

5.4 Any Shareholder who does not deposit with the Depositary a duly completed Letter of Transmittal 
on or prior to the Election Deadline, or otherwise fails to comply with the requirements of this 
Article 5 and the Letter of Transmittal (including Shareholders who duly exercise Dissent Rights 
but are ultimately not entitled, for any reason, to be paid fair value for Common Shares or 
Preferred Shares in respect of which they have exercised Dissent Rights), shall be deemed to 
have elected to receive on the Effective Date, for each Common Share or Preferred Share, as the 
case may be, the Cash Consideration.
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5.5 The Corporation shall provide at least ten (10) Business Days’ notice of the Election Deadline to 
the Shareholders by means of a news release disseminated by an industry standard newswire 
services in Canada.

5.6 Any Letter of Transmittal, once deposited with the Depositary, will be considered irrevocable and 
may not be withdrawn by a Shareholder after such deposit.

ARTICLE 6
DISSENTING SHAREHOLDERS

6.1 Each registered Shareholder will have the right to dissent with respect to the Arrangement in 
accordance with the Interim Order and Final Order. A Dissenting Shareholder will, at the Effective 
Time, cease to have any rights as a Shareholder and will be entitled only to payment by the 
Corporation of the fair value of its Common Shares or Preferred Shares, as applicable. 

6.2 A Dissenting Shareholder who is paid the fair value of its Common Shares or Preferred Shares 
will be deemed to have transferred its Common Shares or Preferred Shares, respectively, to the 
Corporation at the Effective Time, notwithstanding the provisions of section 191 of the ABCA. A 
Dissenting shareholder who, for any reason, is not entitled to be paid the fair value of its Common 
Shares or Preferred Shares, as applicable will be treated as if the Dissenting Shareholder had 
participated in the Arrangement on the same basis as a non-dissenting shareholder who did not 
make an Election, notwithstanding the provisions of section 191 of the ABCA. 

6.3 The fair value of the Common Shares or Preferred Shares, as applicable will be determined as of 
the close of business on the last Business Day before the day on which the Arrangement is 
approved by the Shareholders at the Meeting, but in no event will the Corporation be required to 
recognize such Dissenting Shareholder as a Shareholder after the Effective Time, and the names 
of such Dissenting Shareholder will be removed from the the register of security holders of the 
Corporation as at the Effective Time. For greater certainty, in addition to any other restrictions in 
section 191 of the ABCA, no registered Shareholder who has voted in favour of the Arrangement 
will be entitled to dissent with respect to the Arrangement at any time thereafter.

ARTICLE 7
PAYMENT AND DELIVERY OF NEW COMMON SHARES AND NEW PREFERRED SHARES

7.1 From and after the Effective Time, certificates formerly representing Common Shares or 
Preferred Shares will represent only the right to receive the consideration to which the former 
Shareholders are entitled under the Arrangement, or as to those Common Shares or Preferred 
Shares held by Dissenting Shareholders, other than those Dissenting Shareholders deemed to 
have participated in the Arrangement pursuant to Section 6.1, to receive the fair value of the 
Common Shares or Preferred Shares represented by such certificates.

7.2 Notwithstanding anything to the contrary contained in this Plan of Arrangement, the Corporation 
shall, as soon as practicable following the Meeting, issue Common Shares to Numberco 
evidencing the satisfaction and payment of the Commitment Fee.  With respect to the Common 
Shares to be issued pursuant to the Commitment Fee, Numberco will elect to participate in the 
Common Share Exchange to the full extent of the Common Shares issued to it in accordance 
with this Section 7.2, such transfer to occur immediately following the Effective Time

7.3 For those Shareholders who elect to receive the Cash Consideration, the Corporation shall, as 
soon as practicable following the later of the Effective Date and the date of deposit by a former 
Shareholder of a duly completed Letter of Transmittal and the certificate or certificates, if any, 
representing the Common Shares and/or Preferred Shares held by such Shareholder, either:

(a) forward or cause to be forwarded by first class mail (postage prepaid) to such former 
Shareholder at the address specified in the Letter of Transmittal; or
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(b) if requested by such former Shareholder in the Letter of Transmittal, make available or 
cause to be made available at the Depositary for pickup by such former Shareholder,

a certified cheque, bank draft or other form of immediately available funds representing the Cash 
Consideration that such former Shareholder is entitled to receive under the Arrangement.

7.4 For those Shareholders who do not elect to receive the Cash Consideration, the Corporation 
shall, as soon as practicable following the later of the Effective Date and the date of deposit by a 
former Shareholder of a duly completed Letter of Transmittal and the certificate or certificates, if 
any, representing Common Shares and/or Preferred Shares held by such Shareholder which are 
subject to the Common Share Exchange, Preferred to Common Share Exchange or the Preferred 
Share Exchange, as applicable either:

(a) forward or cause to be forwarded by first class mail (postage prepaid) to such former 
Shareholder at the address specified in the Letter of Transmittal; or

(b) if requested by such former Shareholder in the Letter of Transmittal, make available or 
cause to be made available at the Depositary for pickup by such former Shareholder,

certificates representing the applicable consideration of New Common Shares and/or New 
Preferred Shares, as applicable, issued to such Shareholder under the Arrangement.

7.5 With respect to the Odd Lot Shareholders, the Corporation shall, immediately following the 
Effective Time, either:

(a) forward or cause to be forwarded by first class mail (postage prepaid) to such former Odd 
Lot Shareholder at the address specified in the Letter of Transmittal; or

(b) if requested by such former Odd Lot Shareholder in the Letter of Transmittal, make 
available or cause to be made available at the Depositary for pickup by such former Odd 
Lot Shareholder,

a certified cheque, bank draft or other form of immediately available funds representing the Odd 
Lot Cash Consideration that such former Odd Lot Shareholder is entitled to receive under the 
Arrangement.

7.6 If any certificate of a Shareholder, which immediately prior to the Effective Time represented an 
interest in outstanding Common Shares or Preferred Shares that were transferred, exchanged or 
cancelled pursuant to Article 4, has been lost, stolen or destroyed, upon the Shareholder 
swearing or affirming an affidavit that such certificate has been lost, stolen or destroyed, the 
Depositary will issue and deliver, in exchange for such lost, stolen or destroyed certificate, the 
consideration to which the Shareholder is entitled pursuant to the Arrangement (and any declared 
and unpaid dividends or distributions with respect thereto) as determined in accordance with the 
Arrangement. The Shareholder who is entitled to receive such consideration shall, as a condition 
precedent to the receipt of such consideration, give a bond to the Corporation and its transfer 
agent, which bond is in form and substance satisfactory to the Corporation and its transfer agent, 
or shall otherwise indemnify the Corporation and its transfer agent, to the reasonable satisfaction 
of such parties, against any claim that may be made against any of them with respect to the 
certificate alleged to have been lost, stolen or destroyed.

7.7 All dividends and distributions made with respect to any Preferred Share allotted and issued 
pursuant to this Plan of Arrangement for which a certificate has not been issued will be paid or 
delivered to the Depositary to be held by the Depositary in trust for the registered holder of that 
Preferred Share. All monies received by the Depositary may be invested by it in interest-bearing 
trust accounts upon such terms as the Depositary may reasonably deem appropriate. Subject to 
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Section 7.8, the Depositary shall pay and deliver to any such registered holder, as soon as 
reasonably practicable after application therefor is made by the registered holder to the 
Depositary in such form as the Depositary may reasonably require, such dividends and/or 
distributions and any interest thereon to which such holder is entitled, net of any applicable 
withholding and other taxes incurred by the Depositary in respect of such holder’s interest.

7.8 Subject to any applicable law relating to unclaimed personal property, any certificate formerly 
representing Common Shares or Preferred Shares that is not deposited with all other documents 
as required by this Plan of Arrangement or the Arrangement Agreement on or before the day that 
is three (3) years less one (1) day from the Effective Date will cease to represent a right or claim 
of any kind or nature in such Common Shares or Preferred Shares, as the case may be. For 
greater certainty, the right of the holder of such Common Shares or Preferred Shares to receive 
consideration hereunder, together with all dividends, distributions or cash payments thereon held 
for such holder, will be deemed to be surrendered to the Corporation.

7.9 In any case where the aggregate Cash Consideration or Odd Lot Cash Consideration payable to 
a particular Shareholder or Odd Lot Shareholder, as applicable under the Plan of Arrangement 
would, but for this provision, include a fraction of a cent, the consideration payable shall be 
rounded down to the nearest whole cent.

7.10 No certificates representing fractional New Common Shares or New Preferred Shares will be 
issued under the Plan of Arrangement. If a Shareholder would otherwise be entitled to a fractional 
New Common Share or New Preferred Share under the Plan of Arrangement, the number of New 
Common Shares or New Preferred Shares issued to the Shareholder will be rounded up to the 
next greater whole number of New Common Shares or New Preferred Shares, if the fractional 
entitlement is equal to or greater than 0.5, and will, without any additional compensation, be 
rounded down to the next lesser whole number of New Common Shares or New Preferred 
Shares if the fractional entitlement is less than 0.5. In calculating such fractional interests, all New 
Common Shares or New Preferred Shares registered in the name of or beneficially held by the 
Shareholder or its nominee will be aggregated.

ARTICLE 8
AMENDMENTS

8.1 The Corporation may amend, modify or supplement this Plan of Arrangement at any time, and 
from time to time prior to the Effective Time, provided that each such amendment, modification or 
supplement must be:

(a) set out in writing; 

(b) filed with the Court and, if made following the Meeting, approved by the Court; and 

(c) communicated to the Shareholders, if and as required by the Court.

8.2 Any amendment, modification or supplement to this Plan of Arrangement may be proposed by the 
Corporation at any time prior to or at the Meeting, with or without any other prior notice or 
communication, and if so proposed and accepted by the persons voting at the Meeting (other 
than as may be required under the Interim Order), will become part of this Plan of Arrangement
for all purposes.

8.3 Any amendment, modification or supplement to this Plan of Arrangement that is approved by the 
Court following the Meeting will be effective only if, in the case that it is required by the Court or 
applicable law, it is consented to by the Shareholders.

8.4 Any amendment, modification or supplement to this Plan of Arrangement may be made following 



11

the Effective Time unilaterally by the Corporation, provided that such amendment, modification or 
supplement concerns a matter which, in the reasonable opinion of the Corporation, is of an 
administrative nature required to better give effect to the implementation of this Plan of 
Arrangement and is not adverse to the financial or economic interests of the Corporation or any 
former or current Shareholders.

ARTICLE 9
FURTHER ASSURANCES

9.1 Notwithstanding that the transactions and events set out in this Plan of Arrangement shall occur 
and shall be deemed to occur in the order set out in this Plan of Arrangement without any further 
act or formality, each of the parties to the Arrangement Agreement shall make, do and execute, 
or cause to be made, done and executed, all such further acts, deeds, agreements, transfers, 
assurances, instruments or documents as may reasonably be required by either of them in order 
to further document or evidence any of the transactions or events set out in this Plan of 
Arrangement.
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Deloitte Deloitte LLP
700, 850 - 2nd Street S.W. 
Calgary, AB T2P 0R8 
Canada

Tel: 403-503-1700 
www.deloitte.ca

April 17, 2019

The Special Committee of the Board of Directors 
Critical Control Energy Services Corp.
800, 140 - 10th Avenue S.E.
Calgary, AB T2G 0R1

Dear Sirs:

Subject: Fairness Opinion in Connection with the Arrangement Agreement among Critical 
Control Energy Services Corp., 2209021 Ontario Inc., and Alykhan Mamdani

Introduction
Deloitte LLP ("Deloitte") understands that Critical Control Energy Services Corp ("Critical Control," 
"CCES," or the "Company") has entered into an arrangement agreement, as amended (collectively, the 
"Agreement") with 2209021 Ontario Inc. ("Numberco") and Alykhan Mamdani ("Mamdani") providing 
for the re-arrangement and re-organization of the ownership structure of the Company. Pursuant to 
the Agreement, Critical Control will offer to its shareholders, by way of a statutory plan of arrangement 
under the Business Corporations Act (Alberta) (the "Arrangement"), the following exchange of share 
options (the "Potential Transactions" or the "Share Exchange Options"):
o For existing common shareholders of the Company:

o Exchange 5.25 existing common shares ("Old Common Share") for 1.00 new common share 
("New Common Share"); or

o Exchange 1.00 Old Common Share for $0.08 cash.
o For existing Series A preferred shareholders of the Company:

o Exchange 1.00 existing Series A preferred share ("Old Preferred Share") for $0.42 cash;
o Exchange 1.00 Old Preferred Share for 1.00 newly created class of Series B preferred shares 

("New Preferred Share"); or
o Exchange 1.00 Old Preferred Share for 2.00 New Common Shares.

In addition, we understand that under the Agreement each New Preferred Share, together with all 
accrued dividends, if any, can be converted to a New Common Share at any time, upon written notice 
to Critical Control from the holder of such New Preferred Share. Upon conversion, any dividends which 
have been declared but remain unpaid shall be paid to the holder in cash. The Company can redeem 
the New Preferred Shares at any time by payment of $2.00 per New Preferred Share plus accrued and 
unpaid dividends on the New Preferred Shares. In addition, existing accrued and unpaid dividends on 
the existing Series A Preferred shares and dividends on the New Preferred Shares for the next 36 months 
are waived and 8.0 percent dividends will be accrued thereafter.

Pursuant to an odd lot repurchase provision in the Agreement, shareholders who hold less than 500 New 
Preferred Shares or 500 New Common Shares after the subject Arrangement will have such shares 
purchased by CCES for $0.42 per New Common Share ($0.08 per pre-consolidated Old Common Share) 
and $0.42 per New Preferred Share, as applicable.

http://www.deloitte.ca
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It is our understanding that immediately prior to the Arrangement, Critical Control will undertake a 
"private placement" in the aggregate of $1.2 million whereby Mamdani and Numberco will, jointly and 
severally, subscribe for Old Preferred Shares at a price of $0.42 per Old Preferred Shares equal to the 
number of Old Preferred Shares that will be redeemed by the Company in respect of the Arrangement 
and that number of Old Common Shares such that the consideration paid for the Old Common Shares 
at a price of $0.08 per Old Common Share and Old Preferred Shares subscribed for is in the aggregate 
$1.2 million (the "Financing"). If the Company requires more than $1.2 million to redeem the Old 
Preferred Shares and/or repurchase the Old Common Shares, Mamdani and Numberco will, jointly and 
severally, subscribe for additional Old Common Shares at a price per share of $0.08, up to an aggregate 
of $1.4 million.

In respect of the Financing, Critical Control has agreed to pay a commitment fee (the "Commitment 
Fee") to Numberco, being the issuance of an aggregate of 1,250,000 Old Common Shares (the 
equivalent of 238,095 New Common Shares) with an aggregate deemed value of $100,000 ($0.08 per 
Old Common Share), which fee shall be paid via the issuance of Old Common Shares to Numberco 
immediately following the annual and special meeting of the shareholders of Critical Control (the 
"Meeting"), such fee to be paid to Numberco regardless of whether the Arrangement is approved or 
rejected at the Meeting. For each dollar of additional funding over and above $1.2 million provided by 
Mamdani and Numberco, the Commitment Fee will increase by $0.08 to be paid by the issuance of Old 
Common Shares priced at $0.08 per share.

It is our understanding that Mamdani is a director, the President and Chief Executive Officer and acting 
Chief Financial Officer of the Company. Numberco is a 'control person' of the Company, as defined in 
securities laws as it beneficially owns or exercises control or direction over 12,352,182 Old Common 
Shares, representing approximately 27.8 percent of the issued an outstanding Old Common Shares of 
Critical Control on a non-diluted basis.

The Agreement includes a condition that CCES will have entered into a number of "lock-up agreements" 
with holders of the Old Preferred Shares, which result in, at minimum, 600,000 Old Preferred Shares 
being converted into New Common Shares by such holders of Old Preferred Shares under the 
Arrangement.

The terms of the Arrangement are more fully described in the Agreement and shall also be described in 
the information circular (the "Circular") to be mailed to CCES shareholders in connection with the 
proposed Arrangement.

We understand that Critical Control is subject to Multilateral Instrument 61-101 - Protection of Minority 
Security Holders in Special Transactions ("MI 61-101"). MI 61-101 provides that, in certain 
circumstances, where a "related party," as defined in MI 61-101, of an issuer is entitled to receive a 
"collateral benefit, as defined in MI 61-101, in connection with a transaction such as the Arrangement, 
such transaction may be considered a "business combination" for the purposes of MI 61-101 and subject 
to minority shareholder approval requirements.

The board of directors of Critical Control (the "Board of Directors" or the "Board") has appointed a special 
committee of independent directors (the "Special Committee") to consider and evaluate the Potential 
Transactions and to provide a recommendation to the Board.

Engagement
The Special Committee has requested that Deloitte, acting independently and objectively, provide our 
opinion (the "Fairness Opinion") as to whether the consideration offered to both the common and 
preferred shareholders of the Company in connection with the Potential Transactions, as outlined above, 
is fair, from a financial point of view, to both classes of shareholders. The Fairness Opinion is predicated 
upon a representation by the Board of Directors that the Company meets the solvency test under the 
provisions of the Business Corporations Act (Alberta) when considering the Arrangement. We have been 
asked to prepare the Fairness Opinion as at April 17, 2019 (the "Opinion Date").

The Fairness Opinion has been prepared in conformity with Practice Standards Nos. 510, 520, and 530 
of the Canadian Institute of Chartered Business Valuators pertaining to fairness opinions.
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The Special Committee formally retained Deloitte by way of an engagement agreement dated April 5, 
2019 (the "Engagement Agreement") to provide the Fairness Opinion. The terms of the Engagement 
Agreement provide that Deloitte is to be paid a fixed fee for such services. In addition, Deloitte is to be 
reimbursed for reasonable out-of-pocket expenses and indemnified by the Special Committee in respect 
of certain liabilities, which may arise in connection with the provision of our services thereunder. No 
part of Deloitte's fee is contingent upon the successful completion of the Potential Transactions. The 
principal individuals and other staff involved in the preparation of the Fairness Opinion acted 
independently and objectively in completing the engagement.

Credentials of Deloitte
Deloitte is one of the world's largest and most reputable professional services organizations with 
approximately 250,000 employees in over 150 countries. In Canada, Deloitte is one of the country's 
leading professional services firms and provides audit, tax, financial advisory, and consulting services 
through more than 10,000 people in 56 offices.

Deloitte's professionals have significant experience in providing financial advisory services for various 
purposes including fairness opinions, mergers and acquisitions, corporate finance, business valuations, 
litigation matters, and corporate income tax, amongst other services.

As a global market leader with over 125 valuation professionals in Canada and over 1,500 valuation 
professionals globally, Deloitte has a leading valuation practice with international delivery capabilities, 
deep financial and accounting acumen, and robust industry experience. Our valuation services group 
includes finance professionals, many of whom have earned professional designations including 
Chartered Business Valuator (CBV), Chartered Financial Analyst (CFA), Chartered Accountant (CA), 
Chartered Professional Accountant (CPA), and Accredited Senior Appraiser (ASA).

Independence of Deloitte
Prior to accepting this engagement and performing the Fairness Opinion services, we performed an 
internal independence search of Deloitte records to identify any potential client conflicts with Critical 
Control and any other parties. Based on our conflicts search, we are not aware of any conflict that 
would affect our ability to act impartially for the purpose of this engagement.

Deloitte is independent of Critical Control and any other "interested party" for the purposes of Section 
6.1 of MI 61-101, as follows:
1. Deloitte and its affiliated entities are not "issuer insiders," "associated entities," nor "affiliated 

entities" of any interested party, as each such term is defined in Ml 61-101, in respect of the Potential 
Transactions;

2. Deloitte and its affiliated entities are not acting as financial advisors to any interested party in 
connection with the Potential Transactions;

3. Deloitte is not the external auditor of Critical Control or any other interested party;
4. Deloitte's compensation under the Engagement Agreement does not depend in whole or in part on 

the conclusions reached in the Fairness Opinion or the outcome of the Potential Transactions; and
5. Deloitte and its affiliated entities do not have any material financial interest in the completion of the 

Potential Transactions.

The principal preparer and other staff involved in the preparation of the Fairness Opinion are all 
independent from the Company and any other interested party.

Definitions and Approach to Fairness
With respect to the Fairness Opinion, we assessed fairness from a financial point of view based on 
whether the fair market value of the Share Exchange Options are fair, from a financial point of view, to 
the existing holders of Old Common Shares and Old Preferred Shares.
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For the purposes of the Fairness Opinion, we were also guided by the definition of fair market value 
outlined in MI 61-101. Fair market value is defined as the monetary consideration that, in an open and 
unrestricted market, a prudent and informed buyer would pay to a prudent and informed seller, each 
acting at arm's length with the other and under no compulsion to act. In determining the fair market 
value of the Old Common Shares, Old Preferred Shares, New Common Shares, and New Preferred 
Shares, and consistent with MI 61-101, we did not include a downward adjustment to reflect the liquidity 
of any of these shares, the effect of the Potential Transactions on any of these shares, or the fact that 
any of these shares do not form part of a controlling interest.

Currency
All currency amounts shown in this Fairness Opinion are expressed in Canadian dollars and are denoted 
as "$."

Scope of Review
In connection with the Fairness Opinion, we reviewed and relied upon the following:
1. Discussions with management of Critical Control ("Management"), the Special Committee, and legal 

counsel to the Company and Special Committee;
2. Audited financial statements of the Company for the years ended December 31, 2014 to December 

31, 2018, inclusive;
3. Management discussion and analysis for CCES for the year ended December 31, 2018;
4. Annual information form for Critical Control for the year ended December 31, 2018;
5. Unaudited financial statements for Critical Control for the two months ended February 28, 2019;
6. Internal management forecasts, projections, estimates, and budgets prepared or provided by 

Management and approved by the Board of Directors;
7. Certain internal financial, operating, corporate, and other information for CCES relating to its 

businesses, operations, and financial condition, as provided by Management;
8. Impairment model document and "Impairment Model - 2018 - KPMG - (006).xlsm" used for the 

year ended December 31, 2018 financial statements for the Company;
9. Impairment model document and "Impairment Model - 2018 - KPMG - (010) - New Budget - 

KPMG.xIsm" used for the year ended December 31, 2018 financial statements for the Company;
10. Management's 2019 strategic plan dated December 18, 2018, "2019 Strategic Plan Final.pdf;"
11. Management's September 2018 presentation, "CC Presentation September 2018 vl5 wide.pdf;"
12. Debt agreements, specifically the term loan and factoring facility agreements, "Loan Agreement Oct 

28 2018 (fully).pdf" and Factoring Agreement Oct 28 2018 (fully).pdf," respectively;
13. The Company's articles of incorporation and bylaws, as amended;
14. The press release made by the Company regarding the proposed Plan of Arrangement, dated April 

9, 2019;

15. The Company's corporate tax return, as at December 31, 2017;
16. Preliminary income tax information for the year ended December 31, 2018;
17. The Agreement related to the Potential Transactions dated April 5, 2019;
18. Management's projections for the capital structure before and after the completion of the Plan of 

Arrangement, "Pre and Post Arrangement Shareholders v2.xlsx"
19. Public information related to the business, operations, financial performance, and stock trading 

history of Critical Control and other selected public entities considered by us to be relevant;
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20. Public information with respect to other transactions of a comparable nature considered by us to be 
relevant;

21. Representations contained in a certificate addressed to us, dated April 17, 2019, from Management 
as to the completeness and accuracy of the information upon which the Fairness Opinion is based;

22. Representations contained in a certificate addressed to us, dated April 17, 2019, from the Special 
Committee as to our reliance on the scope of review set forth in this Fairness Opinion, as well as 
confirmation that the Special Committee has no knowledge of any information that would affect the 
conclusions noted in the Fairness Opinion; and

23. Such other corporate, industry, financial market information, investigations, and analyses as we 
considered necessary or appropriate in the circumstances.

We have not, to the best of our knowledge, been denied access to any information that we have 
requested. We have not audited or otherwise verified the information relied upon in completing this 
Fairness Opinion. Notwithstanding these comments, we did not receive the Company's financial 
statements for the quarter ended March 31, 2019. Our understanding is that these financial statements 
are not available, as at the Opinion Date.

Restrictions and Limitations
Our Fairness Opinion is provided solely for the use by the Special Committee and the Board in 
considering the Potential Transactions and for inclusion in the Circular. It is not intended for general 
circulation or publication, nor is it to be reproduced for any reason other than the stated purpose or as 
otherwise provided in the Engagement Agreement without the prior written consent of Deloitte in each 
specific instance. We do not assume any responsibility or liability for losses incurred by any party as a 
result of the circulation, publication, reproduction, or use of the Fairness Opinion contrary to the 
provisions in this paragraph. Subject to the terms of the Engagement Agreement, we consent to the 
inclusion of the Fairness Opinion in its entirety, and a summary thereof in a form acceptable to us, in 
the Circular and to the filing thereof, as necessary, by Critical Control with the applicable securities 
commissions or similar regulatory authorities in Canada.

We have relied upon the completeness, accuracy, and fair presentation of all the financial and other 
information, data, advice, opinions, or representations obtained by us from Management or other 
advisors to the Company (collectively referred to as the "Information"). The Fairness Opinion is 
conditional upon the completeness, accuracy, and fair presentation of such Information. We have not 
attempted to independently verify the completeness, accuracy, or fair presentation of the Information. 
Additionally, we have not attempted to audit any information obtained in the public domain.

No opinion, counsel, or interpretation is intended in matters that require legal, regulatory, or tax analysis 
or other appropriate professional advice. It is assumed that such opinions, counsel, or interpretations 
have been or will be obtained from the appropriate professional sources by the Company or the Special 
Committee. To the extent that there are legal issues relating to assets, properties, or business interests 
or issues relating to compliance with applicable laws, regulations, and policies, we assume no 
responsibility, in connection with such matters, other than as specifically disclosed to us, that:

1. The title to all such assets, properties, or business interests purportedly owned by Critical Control 
and its subsidiaries is good and marketable, and there are no adverse interests, encumbrances, 
engineering, environmental, zoning, planning ,or related issues associated with these interests, and 
that the subject assets, properties, or business interests are free and clear of any and all liens, 
encumbrances, or encroachments, other than as disclosed to us;

2. There is compliance with all applicable federal, local, and national regulations and laws in all material 
respects, as well as the policies of all applicable regulators, and that all required licenses, rights, 
consents, or legislative or administrative authority from any federal, local, or national government, 
private entity, regulatory agency, or organization have been or can be obtained or renewed for the 
operation of Critical Control in the ordinary course of its business;

3. There are no material legal proceedings regarding the business, assets, or affairs of Critical Control 
other than as disclosed to us;
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4. The Board of Directors, relying upon an officer's certificate of the Chief Executive Officer and Chief 
Financial Officer of the Company dated April 16, 2019, has represented to Deloitte that Critical 
Control meets the solvency test under the provisions of the Business Corporations Act (Alberta) when 
considering the Arrangement;

5. The Board of Directors, relying exclusively upon the advice of its legal counsel, has represented that 
a Formal Valuation, as defined in MI 61-101, is not required to facilitate the Arrangement; and

6. There are no material contingent or unrecorded liabilities, environmental liabilities, to the knowledge 
of the Company litigation pending or threatened in the ordinary course of business other than as 
disclosed to us.

Based on our discussions with Management and the Special Committee, we note that nothing has 
occurred or is pending to the Opinion Date, which has not been disclosed to us, and which could be 
expected to have a material effect on the Fairness Opinion, as at the date of the Fairness Opinion.

This Fairness Opinion is given, as at April 17, 2019 on the basis of securities markets, economic, 
financial, and general business conditions prevailing, as at the date hereof, and the condition and 
prospects, financial and otherwise, of the Company and any of its subsidiaries and affiliates, as they 
were reflected in the Information and as they have been represented to us in discussions with 
Management. In our analyses and in preparing the Fairness Opinion, we made numerous assumptions 
with respect to industry performance, general business, and economic conditions, many of which are 
beyond our control or any party involved in the proposed Arrangement.

This Fairness Opinion is rendered, as at April 17, 2019 and Deloitte disclaims any undertaking or 
obligation to advise any person of any change in any facts or matter affecting the Fairness Opinion, 
which may come or be brought to our attention after the date hereof. Without limiting the foregoing, 
in the event that there is any material change in any facts or matter affecting the Fairness Opinion after 
the date hereof, we reserve the right to change, modify, or withdraw the Fairness Opinion in accordance 
with the terms of the Engagement Agreement.

The Fairness Opinion is not to be construed as a recommendation to the Special Committee, the Board 
of Directors, or any shareholder of the Company to support or reject the proposed Arrangement. We 
have not been retained to comment on the investment or strategic merit of the proposed Arrangement 
and Potential Transactions or the future operations of Critical Control. Future business conditions are 
subject to change and are beyond our control and the control of the parties involved in the Potential 
Transactions.

We believe that the Fairness Opinion and underlying analyses must be considered as a whole and that 
selecting portions of the analyses or the factors considered by it, without considering all factors and 
analyses together, could create a misleading view of the process underlying the Fairness Opinion. The 
preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial 
analysis or summary description. Any attempt to do so could lead to undue emphasis on any particular 
factor or analysis.

Major Assumptions
In arriving at our Fairness Opinion conclusion, we relied upon the following facts and major assumptions:
1. All historical financial information concerning the Company, as at the Opinion Date, was presented 

completely and fairly in all material respects;
2. All assets, liabilities, revenues, and expenses of the Company were recorded in accordance with 

International Financial Reporting Standards ("IFRS") in Critical Control's financial statements;
3. The balance sheets, as at December 31, 2018 and February 28, 2019, for the Company are complete 

and accurately reflect the financial position of the Company, as at the Opinion Date; 4
4. The financial projections prepared by Management and approved by the Board of Directors reflect 

Management's best estimate of the most likely future operating results for the Company;
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5. The Company had no material unusual or non-recurring expense or revenue items during the period 
reviewed, except where otherwise noted;

6. The Company had no redundant assets or excess liabilities as at the Opinion Date, except where 
otherwise noted;

7. There were no significant non-arm's length transactions during the period under review which took 
place at other than fair market value, except where otherwise noted;

8. At the Opinion Date, the Company had no material contingent liabilities, known environmental 
issues, unusual contractual obligations, litigation pending or threatened, or substantial 
commitments, except where otherwise noted;

9. The fair market values of the assets and liabilities of the Company, as at the Opinion Date, were 
approximated by their reported book values, except where otherwise noted;

10. The Old Common Shares and the Old Preferred Shares were sufficiently liquid prior to the voluntary 
de-listing of these shares from the Toronto Stock Exchange (the "TSX") on February 28, 2019 such 
that their market price is a meaningful indicator of their fair market value;

11. All offers to purchase the Company during the 24 months preceding the Opinion Date have been 
disclosed to us;

12. There are no additional potential restructurings, strategic initiatives, or contemplated transactions 
that have not been disclosed to us that would reasonably be expected to impact our Fairness 
Opinion;

13. Other than the amendment dated April 16, 2019, there have been no modifications to the Agreement 
since it was provided to us on April 5, 2019;

14. All conditions precedent to the completion of the Arrangement will be satisfied in due course by the 
expected closing date, and all consents, permissions, exemptions, or orders required to be obtained 
from third parties and relevant authorities will be obtained without adverse conditions or 
qualifications and without material costs to the Company;

15. CCES will have sufficient liquidity to fund the purchase of all Old Common Shares and Old Preferred 
Shares from the holders of these shares that opt to convert their shares for cash under the 
Arrangement;

16. The Company meets the solvency test under the provisions of the Business Corporations Act 
(Alberta) when considering the Plan of Arrangement;

17. A Formal Valuation, as defined in MI 61-101, is not required to facilitate the Arrangement; and
18. Other specific assumptions as set out in this letter.

Should any of the above assumptions not be accurate or should any of the other information provided 
to us not be factual of correct, out Fairness Opinion conclusions could be significantly different.

Summary Description of Critical Control1'2
Critical Control provides solutions for the collection, control, and analysis of measurement and 
operational data related to oil and gas wells in Canada and the United States. The Company provides 
services to capture data, cloud-based software to visualize and manage it, and business intelligence to 
make quicker and more informed operational decisions.

1 Source: CapitallQ company description for Critical Control.
2 Source: Critical Control audited financial statements for the year ended December 31, 2018.
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Specifically, Critical Control operates through two business segments: software and field services. The 
software segment provides the following cloud-based software and software-based services to its 
upstream and midstream oil and gas clients:
o Measurement data management: Gas chart integration and reporting, web-based monitoring and 

control of electronic devices at the well site, and cost-efficient data validation;
• Regulatory compliance and risk management: Integrated pipeline and asset profiles management, 

fluid analysis management, and streamlined and auditable meter calibration; and
o Production and financial accounting: Production accounting, financial and joint interest accounting, 

capital projects management, land and contracts management, production asset management, and 
facility processing contract management services.

The field services segment provides the following services to its upstream and midstream oil and gas 
clients:
• Gas measurement field services: Natural gas meter installation, calibration, and monitoring;
• Gas and liquid laboratory services: Gas and liquid laboratory services (i.e., gas composition 

management services comprising gas sample analysis and data management tools);
« Certification and proving: Calibration and certification of measurement meters and gas 

measurement equipment;
o Distribution of measurement equipment: Sale of gas measurement equipment; and 
o Fabrication: Assembly and sale of gas measurement equipment.

The Company was formerly known as Critical Control Solutions Corp. and changed its name to Critical 
Control Energy Services Corp. in June 2015. Critical Control is headquartered in Calgary, Alberta.

Approach to Reaching Fairness Opinion
In reaching our Fairness Opinion conclusion, we considered the following:
1. The projected and historical financial results of the Company, as provided by Management;
2. Market-based value indicators for the Old Common Shares and the Old Preferred Shares prior to the 

voluntary de-listing of the Company from the TSX on February 28, 2019;
3. Qualitative factors pertaining to the structure of the potential Arrangement; and
4. Market-based indicators for guideline public companies and guideline precedent transactions.

Our analysis included, but was not limited to, the following procedures:

1. We conducted an analysis to assess the implied fair market value of the Company, as at March 31, 
2019. Specifically, we performed a notional valuation analysis using both the income and market 
approaches.

Under the income approach, we used the discounted cash flow ("DCF") method to determine the 
enterprise value of the Company. The DCF approach takes into account the amount, timing, and 
relative certainty of projected unlevered (i.e., debt-free) cash flows expected to be generated by 
the net operating assets and requires that certain assumptions be made regarding, among other 
things, future cash flows, discount rates, and terminal values. The possibility that some of the 
assumptions will prove inaccurate is one factor involved in the determination of the discount rates 
to be used in establishing the valuation.
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The DCF method is considered to be appropriate when valuing a business that is expected to operate 
as a going concern, and is particularly appropriate where fluctuations in the future earnings or 
discretionary cash flow are expected. We selected the DCF method to value the Company's 
operations, having considered the following:
o The cash flow generating ability of the Company's operations may create value above the book 

value of the underlying net assets and this notion is supported by the historical market 
capitalization of the Company's Old Common Shares and Old Preferred Shares; and

• Management has prepared a detailed cash flow forecast, which was approve by the Board of 
Directors, that reflects expected changes in the Company's product and services mix, geographic 
focus, and resulting margins over time. The DCF method provides the flexibility to reflect 
changes in growth rates and operating margins over the discrete forecast period.

Under the DCF method, fair market value is considered based on the net present value of expected 
future cash flows. Specifically, the cash flows that the Company is expected to generate were 
projected from 2019 to 2024, with a terminal period considered thereafter, within our analysis. The 
projected cash flows, together with the terminal value of the business at the end of the discrete 
forecast period, were discounted at an appropriate risk-adjusted weighted average cost of capital 
("WACC") discount rate of 20.5 to 24.5 percent, resulting in the fair market value of the Company's 
operations. This analysis considered the following:
« Cash flows were projected by the Company based on actual operating results, past experience, 

and current growth expectations. Cash flows beyond five years were extrapolated using a 
terminal growth rate of 2.0 percent;

• The cumulative annual growth rate ("CAGR") in revenue in the cash flow forecast for the period 
of 2019 to 2024 is 1.3 percent;

• The annual gross margin in the cash flow forecast ranges from 47.6 percent to 50.6 percent; 
and

o The adjusted earnings before interest, taxes, depreciation, and amortization ("EBITDA") margin 
in the cash flow forecast ranges from 12.7 percent to 16.1 percent.

Using the market approach, we analyzed the Company's historical TSX trading metrics, as well as 
the metrics of publicly traded companies and the target companies from precedent transactions that 
operate in the oil and gas services industry and/or the software industry. The market approach 
involves estimating the fair market value of a business based on value relationships and/or activity 
ratios observed or derived from the analysis of relevant market transactions and public company 
trading metrics. In our application of the market approach, we considered enterprise value to 
EBITDA multiples for the Company's operations.

Based on the analysis we performed, we assessed that the enterprise value of the Company would 
be unchanged as a result of the proposed Arrangement, all else being equal.

2. We performed an analysis to assess the fair market value of the Company's Old Preferred Shares 
and New Preferred Shares on a per share basis, both immediately before and immediately 
subsequent to the proposed Arrangement.

Based on the operating cash flows expected to be generated by the Company, as well as the 
expected cash flow requirements of Critical Control in relation to its term loan, factoring facility, and 
other financing facilities, a forecast for the cash flow available to equity holders of CCES was 
prepared. This forecast also considered the restrictions such financing arrangements place on the 
future payment of dividends to both the Old Preferred Shares and the New Preferred Shares.
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Based on the forecast cash flow available to the Company's equity holders, we performed a DCF 
analysis reflecting a discounting of the expected dividend payments to the Company's Old Preferred 
Shares and New Preferred Shares into perpetuity. This analysis considered both the accrued 
dividends to which the Company's preferred shareholders are entitled, as well as their entitlement 
to receive cumulative dividends in preference to the Company's common shares. We note that prior 
to conversion, the Old Preferred Shares accumulate dividends sooner than the New Preferred 
Shares. All else being equal, this results in lower expected dividend payments to the New Preferred 
Shares relative to the Old Preferred Shares. However, the New Preferred Shares are also entitled 
to be converted to a New Common Share at any time, upon written notice to the Company from the 
holder of such New Preferred Share.

The expected dividends to the Company's Old Preferred Shares and New Preferred Shares were 
discounted using an appropriate risk-adjusted cost of equity of 28.0 percent to 31.0 percent.

3. We performed an analysis to assess the fair market value of the Company's Old Common Shares 
and New Common Shares on a per share basis, both immediately before and immediately 
subsequent to the proposed Arrangement.

Given the residual nature of the entitlements of the Company's Old Common Shares and New 
Common Shares, we assessed the value of these common shares by performing the following:
o Assessed the enterprise value of the Company;
» Deducted the face value of the Company's net debt;
o Deducted the fair market value of the Company's issued and outstanding preferred shares; and
o Calculated the residual value available to the Company's issued and outstanding common

shares.

4. We performed a review of Critical Control's trading history on the TSX, prior to the Company's 
voluntary de-listing, and considered the most recent trading price of the Company's Old Preferred 
Shares and Old Common Shares. Specifically, we considered the 15 day, 30 day, 60 day, and 90 
day historical volume-weighted average price ("VWAP") of both the Old Preferred Shares and Old 
Common Shares, as well as metrics indicative of the extent of liquidity for the respective equity 
instruments. We note that the observed historical VWAP ranged from $0,054 to $0,064 per Old 
Common Share and from $0,423 to $0,430 per Old Preferred Share;

5. We considered the value at which the Old Preferred Share shareholders and the Old Common Share 
shareholders may have had the opportunity for liquidity immediately prior to the de-listing of the 
Company. We note that the cash conversion price offered to the common shareholders and 
preferred shareholders, respectively, is equal to the last trading price of the respective equity 
instruments, as at the date of the Company's de-listing on February 28, 2019, and it equals or 
exceeds the VWAP for the Old Preferred Shares and the Old Common Shares;

6. We held discussions with Management in regard to historical, current, and future operations and the 
future prospects for the Company, as well as other relevant business and industry trends;

7. We reviewed published market data and other public information available to us related to the 
industry in which CCES operates;

8. We assessed the Potential Transactions structure, including the various options available to both the 
holders of Old Common Shares and Old Preferred Shares and the extent of impact to value of the 
respective options to these equity holders in various sensitivity scenarios.
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Specifically, we considered the extent to which the defined exchange ratio (i.e., the option for 
preferred shareholders to convert, at a fixed exchange ratio, one Old Preferred Share to two New 
Common Shares) results in a lower or higher value to the common shareholders that opt for New 
Common Shares relative to the cash offer price of $0.08 per Old Common Share. Based on our 
analysis, we note that should preferred shareholders opt to convert at this fixed exchange ratio, 
there may be a lower value to the Company's common shares relative to the cash offer presented, 
all else being equal. We note that the size of this difference relative to the cash offer presented 
would be decreased by the reduction in dividend payments expected to be made for the New 
Preferred Shares relative to the Old Preferred Shares. We conducted sensitivity analyses with 
respect to this potential decrease in value to compare the potential value of the New Common 
Shares relative to the cash offer price;

9. We reviewed the press release made by the Company regarding the proposed Plan of Arrangement, 
dated April 9, 2019;

10. We reviewed the draft Plan of Arrangement, as amended; and

11. We reviewed the Agreement, as amended.

Fairness Opinion Conclusion
Based upon and subject to the foregoing, we are of the opinion that, as of April 17, 2019, the Share
Exchange Options are fair, from a financial point of view, to the existing holders of Old Common Shares
and Old Preferred Shares.

Yours truly,

Delo.Ue iLP
Deloitte LLP
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SCHEDULE E

DISSENT RIGHTS UNDER SECTION 191 OF THE 
BUSINESS CORPORATIONS ACT (ALBERTA)

Shareholder’s right to dissent

191(1)  Subject to sections 192 and 242, a holder of shares of any class of a corporation may dissent if the corporation resolves to

(a) amend its articles under section 173 or 174 to add, change or remove any provisions restricting or constraining the
issue or transfer of shares of that class,

(b) amend its articles under section 173 to add, change or remove any restrictions on the business or businesses that the
corporation may carry on,

(b.1)   amend its articles under section 173 to add or remove an express statement establishing the unlimited liability of 
shareholders as set out in section 15.2(1),

(c) amalgamate with another corporation, otherwise than under section 184 or 187,

(d) be continued under the laws of another jurisdiction under section 189, or

(e) sell, lease or exchange all or substantially all its property under section 190.

(2) A holder of shares of any class or series of shares entitled to vote under section 176, other than section 176(1)(a), may dissent if the
corporation resolves to amend its articles in a manner described in that section.

(3) In addition to any other right the shareholder may have, but subject to subsection (20), a shareholder entitled to dissent under this
section and who complies with this section is entitled to be paid by the corporation the fair value of the shares held by the shareholder in
respect of which the shareholder dissents, determined as of the close of business on the last business day before the day on which the
resolution from which the shareholder dissents was adopted.

(4) A dissenting shareholder may only claim under this section with respect to all the shares of a class held by the shareholder or on behalf
of any one beneficial owner and registered in the name of the dissenting shareholder.

(5) A dissenting shareholder shall send to the corporation a written objection to a resolution referred to in subsection (1) or (2)

(a) at or before any meeting of shareholders at which the resolution is to be voted on, or

(b) if the corporation did not send notice to the shareholder of the purpose of the meeting or of the shareholder’s right
to dissent, within a reasonable time after the shareholder learns that the resolution was adopted and of the shareholder’s right to dissent.

(6) An application may be made to the Court after the adoption of a resolution referred to in subsection (1) or (2),

(a) by the corporation, or

(b) by a shareholder if the shareholder has sent an objection to the corporation under subsection (5),

to fix the fair value in accordance with subsection (3) of the shares of a shareholder who dissents under this section, or to fix the time at 
which a shareholder of an unlimited liability corporation who dissents under this section ceases to become liable for any new liability, act 
or default of the unlimited liability corporation.

(7) If an application is made under subsection (6), the corporation shall, unless the Court otherwise orders, send to each dissenting
shareholder a written offer to pay the shareholder an amount considered by the directors to be the fair value of the shares.

(8) Unless the Court otherwise orders, an offer referred to in subsection (7) shall be sent to each dissenting shareholder

(a) at least 10 days before the date on which the application is returnable, if the corporation is the applicant, or
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(b) within 10 days after the corporation is served with a copy of the application, if a shareholder is the applicant.

(9) Every offer made under subsection (7) shall

(a) be made on the same terms, and

(b) contain or be accompanied with a statement showing how the fair value was determined.

(10) A dissenting shareholder may make an agreement with the corporation for the purchase of the shareholder’s shares by the corporation,
in the amount of the corporation’s offer under subsection (7) or otherwise, at any time before the Court pronounces an order fixing the fair
value of the shares.

(11) A dissenting shareholder

(a) is not required to give security for costs in respect of an application under subsection (6), and

(b) except in special circumstances must not be required to pay the costs of the application or appraisal.

(12) In connection with an application under subsection (6), the Court may give directions for

(a) joining as parties all dissenting shareholders whose shares have not been purchased by the corporation and for the
representation of dissenting shareholders who, in the opinion of the Court, are in need of representation,

(b) the trial of issues and interlocutory matters, including pleadings and questioning under Part 5 of the Alberta Rules of
Court,

(c) the payment to the shareholder of all or part of the sum offered by the corporation for the shares,

(d) the deposit of the share certificates with the Court or with the corporation or its transfer agent,

(e) the appointment and payment of independent appraisers, and the procedures to be followed by them,

(f) the service of documents, and

(g) the burden of proof on the parties.

(13) On an application under subsection (6), the Court shall make an order

(a) fixing the fair value of the shares in accordance with subsection (3) of all dissenting shareholders who are parties to
the application,

(b) giving judgment in that amount against the corporation and in favour of each of those dissenting shareholders,

(c) fixing the time within which the corporation must pay that amount to a shareholder, and

(d) fixing the time at which a dissenting shareholder of an unlimited liability corporation ceases to become liable for
any new liability, act or default of the unlimited liability corporation.

(14) On

(a) the action approved by the resolution from which the shareholder dissents becoming effective,

(b) the making of an agreement under subsection (10) between the corporation and the dissenting shareholder as to the
payment to be made by the corporation for the shareholder’s shares, whether by the acceptance of the corporation’s offer under subsection 
(7) or otherwise, or

(c) the pronouncement of an order under subsection (13),
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whichever first occurs, the shareholder ceases to have any rights as a shareholder other than the right to be paid the fair value of the 
shareholder’s shares in the amount agreed to between the corporation and the shareholder or in the amount of the judgment, as the case may 
be.

(15) Subsection (14)(a) does not apply to a shareholder referred to in subsection (5)(b).

(16) Until one of the events mentioned in subsection (14) occurs,

(a) the shareholder may withdraw the shareholder’s dissent, or

(b) the corporation may rescind the resolution,

and in either event proceedings under this section shall be discontinued.

(17) The Court may in its discretion allow a reasonable rate of interest on the amount payable to each dissenting shareholder, from the date
on which the shareholder ceases to have any rights as a shareholder by reason of subsection (14) until the date of payment.

(18) If subsection (20) applies, the corporation shall, within 10 days after

(a) the pronouncement of an order under subsection (13), or

(b) the making of an agreement between the shareholder and the corporation as to the payment to be made for the
shareholder’s shares,

notify each dissenting shareholder that it is unable lawfully to pay dissenting shareholders for their shares.

(19) Notwithstanding that a judgment has been given in favour of a dissenting shareholder under subsection (13)(b), if subsection (20)
applies, the dissenting shareholder, by written notice delivered to the corporation within 30 days after receiving the notice under subsection
(18), may withdraw the shareholder’s notice of objection, in which case the corporation is deemed to consent to the withdrawal and the
shareholder is reinstated to the shareholder’s full rights as a shareholder, failing which the shareholder retains a status as a claimant against
the corporation, to be paid as soon as the corporation is lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights of
creditors of the corporation but in priority to its shareholders.

(20) A corporation shall not make a payment to a dissenting shareholder under this section if there are reasonable grounds for believing
that

(a) the corporation is or would after the payment be unable to pay its liabilities as they become due, or

(b) the realizable value of the corporation’s assets would by reason of the payment be less than the aggregate of its
liabilities. 
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SCHEDULE F

INTERIM ORDER

See attached.



Court File Number 

Court

Judicial Centre 

Matter

1901 -05051

COURT OF QUEEN’S BENCH OF ALBERTA 

CALGARY

——Clerk’s stamp
CLERKOFTHECOURTi 

FILED

APR 1 6 2013

CALGARY, ALBFRTa
IN THE MATTER OF SECTION 193 OF THE BUSINESS 
CORPORATIONS ACT, RSA 2000, c B-9, AS AMENDED

AND IN THE MATTER OF A PROPOSED ARRANGEMENT 
INVOLVING CRITICAL CONTROL ENERGY SERVICES CORP., 
2209021 ONTARIO INC. AND ALYKHAN MAMDANI

Applicant CRITICAL CONTROL ENERGY SERVICES CORP.

Respondent Not Applicable

Document INTERIM ORDER

Address for Service 
and Contact 
Information of 
Party Filing this 
Document

MILLER THOMSON LLP 
Barristers and Solicitors 
Suite 3000
700 - 9th Avenue SW
Calgary, AB, Canada T2P 3V4
Phone: 403.298.2400 Fax: 403.262.0007

Lawyer’s Name: Patrick Fitzpatrick
Lawyer’s Email: pfitzpatrick@millerthomson.com
File No.: 0241283.0001

DATE ON WHICH ORDER WAS PRONOUNCED: April 16, 2019

NAME OF JUDGE WHO MADE THIS ORDER: Honourable Justice
Campbell

LOCATION OF HEARING: Calgary, Alberta

G.A.

UPON the Originating Application (the “Originating Application”) of Critical 
Control Energy Services Corp. (the “Applicant”);

AND UPON reading the Originating Application, the Affidavit of Gary Berjitham, 
sworn April 9, 2019 (the “Affidavit”) and the documents referred to therein;
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AND UPON HEARING submissions of counsel for the Applicant;

FOR THE PURPOSES OF THIS ORDER:

(a) the capitalized terms not defined in this Order (the “Order”) shall have the 
meanings attributed to them in the draft information circular of the 

Applicant which is attached as Exhibit “B” to the Affidavit; and

(b) all references to “Arrangement” used herein mean the arrangement as set 

forth in the plan of arrangement to be attached as Schedule C to the 
information circular of the Applicant (the “Information Circular”), a copy 
of which plan of arrangement (the “Plan of Arrangement”) is attached as 

part of Exhibit “A” to the Affidavit.

IT IS HEREBY ORDERED THAT:

General

1. The Applicant shall seek approval of the Arrangement as described in the 

Information Circular by the holders of common shares (“Commoni
Shareholders”) and the holders of Series A Preferred Shares (“Preferred 
Shareholders”) (collectively referred to as the “Shareholders”) in the m’anner 

set forth below.

The Meeting

2. The Applicant shall call and conduct an annual and special meeting (the
I

“Meeting”) of Shareholders on or about May 27, 2019. At the Meeting, the
t

Shareholders will consider and vote upon a resolution to approve the 
Arrangement substantially in the form attached as Schedule B to the Information 
Circular (the “Arrangement Resolution”) and an Amending Resolution 
(“Amending Resolution”) substantially in the form attached as Schedule A to 
the Information Circular and such other business as may properly be brought 
before the Meeting or any adjournment or postponement thereof, all as j more

I

particularly described in the Information Circular.
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3. A quorum at the Meeting shall shall be present at the Meeting if a holder or 
holders of not less than 5% of the shares entitled to vote at a meeting of 

Shareholders are present in person or by proxy, and, if any share entitled to be 
voted at a meeting of Shareholders is held by two or more persons jointly, the 
persons or those of them who attend the meeting of Shareholders constitute only 
one Shareholder for the purpose of determining whether a quorum of 

Shareholders is present.

4. Each Common Share entitled to be voted at the Meeting will entitle the holder to 
one vote at the Meeting in respect of the Arrangement Resolution and any other 

matters to be considered at the Meeting.

5. Each Preferred Share to be voted at the Meeting will entitle the holder to one 

vote at the Meeting only in respect of the Arrangement Resolution and Amending 

Resolution.

6. The record date for Shareholders entitled to receive notice of and vote at the 

Meeting shall be April 16, 2019 (the “Record Date”). Only Shareholders whose 

names have been entered on the register of Critical Control as at the close of 

business on the Record Date will be entitled to receive notice of and to vpte at 

the Meeting provided that, to the extent a Shareholder transfers the ownership of 
any shares after the Record Date and the transferee of those shares produces
properly endorsed share certificates or otherwise establishes ownership of such 

shares and demands, not later than 10 days before the Meeting, to be included
i

on the list of persons entitled to vote at the Meeting, such transferee vyill be 
entitled to attend and vote at the Meeting.

7. The Meeting shall be called, held and conducted in accordance with the 
applicable provisions of the Alberta Business Corporations Act (the “ABCA”), the 
articles and by-laws of the Applicant in effect at the relevant time, the Informationi
Circular, the rulings and directions of the Chair of the Meeting, this Order and any 
further Order of this Court. To the extent that there is any inconsistency or 

discrepancy between this Order and the ABCA or the articles or by-laws 'of the
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Applicant, the terms of this Order shall govern.

Conduct of the Meeting

8. The only persons entitled to attend the Meeting shall be Shareholders or their 

authorized proxy holders, the Applicant’s directors and officers and its auditors, 

the Applicant’s legal counsel, representatives and legal counsel of other parties 

to the Arrangement, and such other persons who may be permitted to attend by 

the Chair of the Meeting.

9. The number of votes required to pass the Arrangement Resolution shall be:

(a) Not less than 66%% of the votes cast on the Arrangement Resolution by 
the Common Shareholders present in person or represented by proxy at 

the Meeting;

(b) Not less than 66%% of the votes cast on the Arrangement Resolution by
i

Preferred Shareholders present in person or represented by proxy at the 

Meeting;

(c) Pursuant to Multilateral Instrument 61-101, a majority of the jvotes

attached to the Common Shares held by Common Shareholders present
i

in person or represented by proxy at the Meeting excluding fo'r this
purpose votes attached to the Common Shares held by Numbered and
Mamdani; and

(d) Pursuant to Multilateral Instrument 61-101, a majority of the ivotes
l

attached to the Preferred Shares held by Preferred Shareholders present 
in person or represented by proxy at the Meeting excluding for this
purpose votes attached to the Preferred Shares held by Numbercp and
Mamdani.

10. To be valid, a proxy must be deposited with Critical Control’s transfer agent, 

Computershare in the manner described in the Information Circular.
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11. The accidental omission to give notice of the Meeting or the non-receipt of the 
notice shall not invalidate any resolution passed or proceedings taken at the 

Meeting.

12. The Applicant is authorized to adjourn or postpone the Meeting on one or more 

occasions (whether or not a quorum is present, if applicable) and for such period 

or periods of time as the Applicant deems advisable, without the necessity of first 
convening the Meeting or first obtaining any vote of the Shareholders in respect 

of the adjournment or postponement. Notice of such adjournment or 
postponement may be given by such method as the Applicant determines is 
appropriate in the circumstances. If the Meeting is adjourned or postponed in 
accordance with this Order, the references to the Meeting in this Order shall be 
deemed to be the Meeting as adjourned or postponed, as the context allows.

Amendments to the Arrangement

13. The Applicant, Numberco and Mamdani are authorized to make , such 

amendments, revisions or supplements to the Arrangement as they may together 

determine necessary or desirable, provided that such amendments, revisions or 

supplements are made in accordance with and in the manner contemplated by 

the Arrangement and the Arrangement Agreement. The Arrangement so 
amended, revised or supplemented shall be deemed to be the Arrangement 
submitted to the Meeting and the subject of the Arrangement Resolution, without 

need to return to this Court to amend this Order.

Dissent Rights

14. The registered holders of Common Shares and Preferred Shares (collectively, 
the “Shares”) of the Applicant (collectively “Shareholders”) are, subject jto the 
provisions of this Order and the Arrangement, accorded the right to dissent junder 

section 191 of the ABCA with respect to the Arrangement Resolution and the 
Amending Resolution and the right be paid the fair value of their Shares by the 
Applicant in respect of which such right to dissent was validly exercised.
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15. In order for a registered Shareholder (a “Dissenting Shareholder”) to exercise 
such right to dissent under section 191 of the ABCA:

(a) The Dissenting Shareholder’s written objection to the Arrangement 
Resolution must be received by the Applicant, care of its solicitors Miller 

Thomson LLP not later than 5:00 p.m. (Calgary time) on the day that is 

five (5) business days immediately preceding the date that any 

adjournment or postponement of the Meeting is reconvened or held, as 

the case may be;

(b) A vote against the Arrangement Resolution or Amending Resolution, as 
applicable whether in person or by proxy, shall not constitute a written 
objection to the Arrangement Resolution or Amending Resolution, as 
applicable, as required under clause 15(a) herein;

(c) A Dissenting Shareholder shall not have voted his or her Shares at the
i

Meeting, either by proxy or in person, in favour of the Arrangement 

Resolution or Amending Resolution, as applicable;

(d) A Shareholder may not exercise the right to dissent in respect of only a 
portion of the Shareholder’s Shares, but may dissent only with respect to 

all of the Shares held by the Shareholder; and

(e) The exercise of such right to dissent must otherwise comply with the 

requirements of section 191 of the ABCA as modified and supplemented
I

by this Order and the Arrangement.

16. The fair value of the consideration to which a Dissenting Shareholder is entitled 

shall be determined as of the close of business on the last business day before 
the day on which the Arrangement Resolution or Amending Resolution, as 
applicable is approved by the Shareholders and shall be paid to the Dissenting 
Shareholders by the Applicant as contemplated by the Arrangement and this 

Order.
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17. Critical Control or a Dissenting Shareholder may apply to the Court, by way of an 
originating application, after the approval of the Arrangement Resolution or 
Amending Resolution, as applicable, to fix the fair value of the Dissenting 

Shareholder's Shares. If such an application is made to the Court by either 
Critical Control or a Dissenting Shareholder, Critical Control must, unless the 
Court orders otherwise, send to each Dissenting Shareholder a written offer to 

pay the Dissenting Shareholder an amount, considered by Board, to be the fair 

value of the Shares held by such Dissenting Shareholders. The offer, unless the 
Court orders otherwise, must be sent to each Dissenting Shareholder at least ten 
(10) days before the date on which the application is returnable, if Critical Control 
is the applicant, or within ten (10) days after Critical Control is served a copy of 
the originating application, if a Dissenting Shareholder is the applicant. jEvery 
offer will be made on the same terms to each Dissenting Shareholder of Shares 
and contain or be accompanied with a statement showing how the fair value was 

determined.

18. A Dissenting Shareholder may make an agreement with Critical Control fpr the 
purchase of such holder's Shares in the amount of the offer made by Critical 

Control, at any time before the Court pronounces an order fixing the fair value of 
the Shares. A Dissenting Shareholder will not be required to give security for 
costs in respect of an application and, except in special circumstances, Will not 
be required to pay the costs of the application or appraisal. On the application, 
the Court will make an order fixing the fair value of the Shares of all Disspnting 
Shareholders who are parties to the application, giving judgment in that amount 
against Critical Control and in favour of each of those Dissenting Shareholders,

I
and fixing the time within which Critical Control must pay the amount paid to each 
Dissenting Shareholder calculated from the date on which the Disspnting 
Shareholder ceases to have any rights as a Shareholder, until the date of 

payment.

19. Dissenting Shareholders who validly exercise their right to dissent, as setjout in
i

paragraphs 14 and 15 above, and who: (
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(i) Are determined to be entitled to be paid the fair value of their Shares, shall 

be deemed to have transferred such Shares as of the effective time of the 
Arrangement (the “Effective Time”), without any further act or formality 
and free and clear of all liens, claims and encumbrances to Critical Control 

in exchange for the fair value of the Shares; or

(ii) Are, for any reason (including, for clarity, any withdrawal by any 

Dissenting Shareholder of their dissent) determined not to be entitled to be 

paid the fair value for their Shares shall be deemed to have participated in 
the Arrangement on the same basis as a non-dissenting Shareholder and 

such Shares will be deemed to be exchanged for the consideration under 

the Arrangement;

But in no event shall the Applicant, Critical Control or any other person be 

required to recognize such Shareholders as holders of Shares after the Effective 
Time, and the names of such Shareholders shall be removed from the register of 

Shares.

20. Subject to further order of this Court, the rights available to Shareholders pnder 
the ABCA to dissent from the Arrangement Resolution and Amending Resolution 

shall constitute full and sufficient dissent rights for the Shareholders with rdspect 

to the Arrangement Resolution or Amending Resolution, as applicable.

21. Notice to the Shareholders of their right to dissent with respect to the
i

Arrangement Resolution and Amending Resolution and to receive, subject jto the 
provisions of the ABCA and the Arrangement, the fair value of the consideration

I
to which a Dissenting Shareholder is entitled will be given by including 
information with respect to this right as set forth in the Information Circular jwhich 
is to be sent to Shareholders in accordance with paragraph 22 of this Order;

Notice

22. The Information Circular, substantially in the form attached as Exhibit “A” jto the 
Affidavit, with such amendments thereto as counsel to the Applicant may
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determine necessary or desirable (provided such amendments are not 

inconsistent with the terms of this Order), and including the Notice of the 

Meeting, the Proxy, the Notice of Originating Application and this Order, together 
with any other communications or documents determined by the Applicant to be 
necessary or advisable including the Letter of Transmittal (collectively, the 

“Meeting Materials”), shall be sent to those Shareholders who hold Shares, as 

of the Record Date, the directors of the Applicant, and the auditors of the 

Applicant, by one or more of the following methods:

(a) In the case of registered Shareholders, by pre-paid first class or ordinary 
mail, by courier or by delivery in person, addressed to each such holder at 

his, her or its address, as shown on the books and records of the 
Applicant as of the Record Date not later than 21 days prior to the 

Meeting:

(b) In the case of non-registered Shareholders, by providing sufficient copies\ '
of the Meeting Materials to intermediaries, in accordance with National 
Instrument 54 -101 - Communication With Beneficial Owners of Securities 

of a Reporting Issuer, and

(c) In the case of the directors and auditors of the Applicant, by email, pre

paid first class or ordinary mail, by courier or by delivery in person, 
addressed to the individual directors or firm of auditors, as applicable, not 

later than 21 days prior to the date of the Meeting.

23. Delivery of the Meeting Materials in the manner directed by this Order shall be 
deemed to be good and sufficient service upon the Shareholders, the directors 
and auditors of the Applicant, of:

(a) The Originating Application;

(b) This Order;

(c) The Notice of the Meeting; and
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(d) The Notice of Originating Application.

Final Application

24. Subject to further order of this Court, and provided that the Shareholders have 
approved the Arrangement in the manner directed by this Court and the directors 

of the Applicant have not revoked their approval, the Applicant may proceed with 

an application for a final Order of the Court approving the Arrangement (the 

“Final Order”) on June 4, 2019 at 2:00 p.m. (Calgary Time) or so soon thereafter 
as counsel may be heard. Subject to the Final Order and to the issuance of the 
proof of filing of the articles of arrangement, the Applicant, all Shareholders and 

all other persons affected will be bound by the Arrangement in accordance with 

its terms.

25. Any Shareholder or other interested party (each an “Interested Party”) desiring
i

to appear and make submissions at the application for the Final Order is required
to file with this Court and serve upon the Applicant, on or before 4:30' p.m.

i
(Calgary Time) on June 2, 2019, a notice of intention to appear (“Notice of 

Intention to Appear”) including the Interested Party’s address for service (or 
alternatively, a facsimile number for service by facsimile or an email address for

service by electronic mail), indicating whether such Interested Party intends to
I

support or oppose the application or make submissions at the application, 

together with a summary of the position such Interested Party intends to
t

advocate before the Court, and any evidence or materials which are ito be 
presented to the Court. Service of this notice on the Applicant shall be effected 
by service upon the solicitors for the Applicant, Miller Thomson LLP.

26. In the event that the application for the Final Order is adjourned, only [those 

parties appearing before this Court for the Final Order, and those Interested 
Parties serving a Notice of Intention to Appear in accordance with paragraph 25 
of this Order, shall have notice of the adjourned date.

i
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Leave to Vary Interim Order

27. The Applicant is entitled at any time to seek leave to vary this Order upon such 
terms and the giving of such notice as this Court may direct.
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