HOOS TECHNOLOGIES CORP.
(the “Company”)

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that a Special Meeting of the shareholders of the Company will
be held at the office of Fasken Martineau DuMoulin LLP, located at 2900, 550 Burrard Street,
Vancouver, British Columbia on Friday, December 15, 2023 at 3:00 p.m. (Pacific Standard
Time) (the “Meeting”) for the following purposes:

1.

to consider and vote on the special resolutions, the form of which are attached to this
Notice of Meeting as Appendix A, to approve the sale of all or substantially all the assets
of the Company (the “Asset Sale Resolution”) pursuant to an Asset Purchase Agreement
dated effective as of the 1% day of November, 2023 (the “Asset Purchase Agreement”)
between the Company, Green Light Grup SRL (“GLG”, the Company’s wholly owned
subsidiary) and HOOS Technologies Holdings Corp. (the “Buyer”) whereby the Buyer
will acquire all or substantially all the property (and assume certain liabilities) of GLG
and the Company on the terms and conditions set forth in the Asset Purchase Agreement;
and

to transact all such further and other business as may properly be transacted at such
meeting or any adjournment thereof.

The rationale for the asset sale is as follows:

a. Our auditors recently advised us that they would not be able to complete an audit of
the Company in its current structure and given its lengthy history in Canada and
Romania. Restructuring the business of the Company under a new entity would allow
audit work to be completed in the future, and for any eventual go public transaction.

b. The Company and GLG will sell its assets at fair market value to the Buyer in
exchange for common shares of the Buyer in a number equal to the current
outstanding shares of the Company.

c. The Company will distribute the common share, on a pro rata basis, to all the
shareholders of the Company as a return of capital or dividend. As a result all of the
shareholders of the Company will become shareholders of the Buyer and maintain the
same ownership level.

d. Upon completion of the above steps, the Company is expected to be wound up since
the business of the Company will be continued by the Buyer.

e. The Company does not anticipate any significant tax consequences as a result of the
asset sale transaction, but cautions that each shareholder should consult with their
own tax and legal advisors as everyone’s individual circumstances may be different.

Should any shareholder have any questions about the asset sale transaction, they may contract
Nasim Tyab, Director of the Company, at (604) 306-2886 or nasim@hooscorp.com.
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Shareholders have the right to dissent in respect of the Asset Sale Resolution and to be paid the
fair value of their shares in accordance with the provisions in Division 2 of Part 8 of the Business
Corporations Act (British Columbia) (the “BCBCA”). A shareholder wishing to dissent in
respect of the Asset Sale Resolution must strictly comply with such provisions. A shareholder
who intends to exercise such right of dissent should seek his, her or its own legal advice, as
failure to comply with such dissent provisions and to adhere to the procedures established therein
may prejudice his, her or its ability to rely on such right of dissent or may result in the loss of any
right of dissent. The full text of Division 2 of Part 8 of the BCBCA is attached to this Notice of
Meeting as Appendix B. Beneficial owners of shares of the Company registered in the name of a
broker, custodian, nominee or other intermediary who wish to dissent should be aware that only
registered owners of shares are entitled to dissent. Any beneficial owner of shares who wishes to
dissent must contact their broker, custodian, nominee or other intermediary, as appropriate.

In order to dissent, a Shareholder is required to send to the Company’s legal counsel, Fasken
Martineau DuMoulin LLP located at 350 — 7™ Avenue S.W., Suite 3400, Calgary, Alberta
(email rpawluk@fasken.com), to the attention of Rick W. Pawluk a notice of dissent to the Asset
Sale Resolution, which notice must be received by the Company at such location at least two
days prior to the Meeting. A vote against the Asset Sale Resolution, an abstention or the
execution or exercise of a proxy to vote against the Asset Sale Resolution does not constitute a
notice of dissent.

Shareholders have the right to inspect a copy of the Asset Purchase Agreement in accordance
with the Articles of the Company. The Asset Purchase Agreement shall be available for
inspection at the offices of Fasken Martineau DuMoulin LLP, located at 2900, 550 Burrard
Street, Vancouver, British Columbia during statutory business hours on December 7 and 8, 2023.

Accompanying this Notice of Meeting is a blank form of proxy. A shareholder entitled to attend
and vote at the Meeting is entitled to appoint another person as his, her or its proxy to attend and
vote in his, her or its stead. It is recommended that any shareholders who are unable to attend
the Meeting in person and who wish to ensure that their shares will be voted at the Meeting grant
proxies to other persons to attend and vote on their behalf. Notes outlining the method for
completion and delivery of the form of proxy are included in the form of proxy.

Please advise the Company of any change in your address and email address.
Please refer to the following dial-in instructions for the Meeting:

Call in (audio only)

+1 778-725-6871 Vancouver

+1 587-774-6508 Calgary

+1(833) 455-0097  Canada (Toll-free)

Phone Conference ID: 993 737 918#
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DATED at the City of Vancouver, in the Province of British Columbia, as of the 21% day of
November, 2023.
BY ORDER OF THE BOARD OF DIRECTORS

Nasim Tya
Director
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APPENDIX A
ASSET SALE RESOLUTION

HOOS TECHNOLOGIES CORP.
(the “Company”)

SPECIAL RESOLUTIONS OF THE SHAREHOLDERS OF THE COMPANY

RECITALS:

A. The Company proposes to enter into an Asset Purchase Agreement dated effective as of
the 1% day of November, 2023 (the “Asset Purchase Agreement”) between the Company,
Green Light Grup SRL (“GLG”, the Company’s wholly owned subsidiary) and HOOS
Technologies Holdings Corp. (the “Buyer”) whereby the Buyer will acquire all or substantially
all the property (and assume certain liabilities) of GLG and the Company (the “Assets’) on the
terms and conditions set forth in the Asset Purchase Agreement;

B. The shareholders of the Company are required to approve the sale in accordance with
Section 301(1) of the Business Corporations Act (British Columbia); and

C. It is expedient for the shareholders of the Company to authorize and approve the sale of
the Assets to the Buyer.

RESOLVED, AS SPECIAL RESOLUTIONS THAT:

1. The sale and disposition by GLG and the Company of the Assets to the Buyer, on the
terms and conditions contained in the Asset Purchase Agreement, be and is hereby
authorized and approved.

2. Any one director of the Company be and is hereby authorized and directed to execute,
under corporate seal or otherwise, the Asset Purchase Agreement and all further deeds,
documents and other writings as the director, in his or her sole discretion, may consider
to be necessary, desirable or useful to carry out and give effect to the intent of the Asset
Purchase Agreement and these Resolutions.
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APPENDIX B
RIGHTS OF DISSENT

Definitions and application

237 (1) In this Division:

2

(),

"dissenter" means a sharecholder who, being entitled to do so, sends written notice of dissent when
and as required by section 242;

"notice shares" means, in relation to a notice of dissent, the shares in respect of which dissent is
being exercised under the notice of dissent;

"payout value" means,

(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares had
immediately before the passing of the resolution,

(b) in the case of a dissent in respect of an arrangement approved by a court order made under
section 291 (2) (c) that permits dissent, the fair value that the notice shares had
immediately  before the passing of the resolution adopting the arrangement,

@) in the case of a dissent in respect of a matter approved or authorized by any other court
order that permits dissent, the fair value that the notice shares had at the time specified by
the court order, or

(d) in the case of a dissent in respect of a community contribution company, the value of the
notice shares set out in the regulations, excluding any appreciation or depreciation in
anticipation of the corporate action approved or authorized by the resolution or court

order unless exclusion would be inequitable.

This Division applies to any right of dissent exercisable by a shareholder except to the extent that
(a) the court orders otherwise, or

(b) in the case of a right of dissent authorized by a resolution referred to in section 238 (1)
the court orders otherwise or the resolution provides otherwise.

Right to dissent

238 (1) A sharcholder of a company, whether or not the shareholder's shares carry the right to vote, is
entitled to dissent as follows:

(a) under section 260, in respect of a resolution to alter the articles

(1) to alter restrictions on the powers of the company or on the business the company
is permitted to carry on,

(1) without limiting subparagraph (i), in the case of a community contribution
company, to alter any of the company's community purposes within the meaning
of section 51.91, or

(1i1) without limiting subparagraph (i), in the case of a benefit company, to alter the
company's benefit provision;

(b) under section 272, in respect of a resolution to adopt an amalgamation agreement;
(©) under section 287, in respect of a resolution to approve an amalgamation under Division 4
of Part 9;
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(d) in respect of a resolution to approve an arrangement, the terms of which arrangement
permit dissent;

(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or

other disposition of all or substantially all of the company's undertaking;

) under section 309, in respect of a resolution to authorize the continuation of the company

into a jurisdiction other than British Columbia;
(2) in respect of any other resolution, if dissent is authorized by the resolution;
(h) in respect of any court order that permits dissent.

(1.1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is
entitled to dissent under section 51.995 (5) in respect of a resolution to alter its notice of articles to include
or to delete the benefit statement.

2) A shareholder wishing to dissent must
(a) prepare a separate notice of dissent under section 242 for
(1) the shareholder, if the shareholder is dissenting on the shareholder's own behalf,
and
(i1) each other person who beneficially owns shares registered in the shareholder's

name and on whose behalf the shareholder is dissenting,

(b) identify in each notice of dissent, in accordance with section 242 (4), the person on whose
behalf dissent is being exercised in that notice of dissent, and

(c) dissent with respect to all of the shares, registered in the shareholder's name, of which the
person identified under paragraph (b) of this subsection is the beneficial owner.

3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to
shares of which the person is the beneficial owner must

(a) dissent with respect to all of the shares, if any, of which the person is both the registered
owner and the beneficial owner, and

(b) cause each shareholder who is a registered owner of any other shares of which the person
is the beneficial owner to dissent with respect to all of those shares.

Waiver of right to dissent

239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to
dissent with respect to a particular corporate action.

2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action
must
(a) provide to the company a separate waiver for
(1) the shareholder, if the shareholder is providing a waiver on the shareholder's own
behalf, and
(i1) each other person who beneficially owns shares registered in the shareholder's
name and on whose behalf the shareholder is providing a waiver, and
(b) identify in each waiver the person on whose behalf the waiver is made.
3) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates

in the waiver that the right to dissent is being waived on the shareholder's own behalf, the shareholder's
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right to dissent with respect to the particular corporate action terminates in respect of the shares of which
the shareholder is both the registered owner and the beneficial owner, and this Division ceases to apply to

(a) the shareholder in respect of the shares of which the shareholder is both the registered
owner and the beneficial owner, and

(b) any other shareholders, who are registered owners of shares beneficially owned by the
first  mentioned shareholder, in respect of the shares that are beneficially owned by the first
mentioned shareholder.

4) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates
in the waiver that the right to dissent is being waived on behalf of a specified person who beneficially
owns shares registered in the name of the shareholder, the right of shareholders who are registered owners
of shares beneficially owned by that specified person to dissent on behalf of that specified person with
respect to the particular corporate action terminates and this Division ceases to apply to those shareholders
in respect of the shares that are beneficially owned by that specified person.

Notice of resolution

240 (1) If a resolution in respect of which a sharcholder is entitled to dissent is to be considered at a
meeting of shareholders, the company must, at least the prescribed number of days before the date of the
proposed meeting, send to each of its shareholders, whether or not their shares carry the right to vote,

(a) a copy of the proposed resolution, and

(b) a notice of the meeting that specifies the date of the meeting, and contains a statement
advising of the right to send a notice of dissent.

2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent
resolution of shareholders or as a resolution of directors and the earliest date on which that resolution can
be passed is specified in the resolution or in the statement referred to in paragraph (b), the company may,
at least 21 days before that specified date, send to each of its shareholders, whether or not their shares
carry the right to vote,

(a) a copy of the proposed resolution, and
(b) a statement advising of the right to send a notice of dissent.
3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a

resolution of shareholders without the company complying with subsection (1) or (2), or was or is to be
passed as a directors' resolution without the company complying with subsection (2), the company must,
before or within 14 days after the passing of the resolution, send to each of its shareholders who has not,
on behalf of every person who beneficially owns shares registered in the name of the shareholder,
consented to the resolution or voted in favour of the resolution, whether or not their shares carry the right
to vote,

(a) a copy of the resolution,

(b) a statement advising of the right to send a notice of dissent, and

(©) if the resolution has passed, notification of that fact and the date on which it was passed.
4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or

on a resolution on which, the shareholder would not otherwise be entitled to vote.
Notice of court orders

241 If a court order provides for a right of dissent, the company must, not later than 14 days after the
date on which the company receives a copy of the entered order, send to each shareholder who is entitled
to exercise that right of dissent
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(a) a copy of the entered order, and
(b) a statement advising of the right to send a notice of dissent.
Notice of dissent

242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), (b),
(c), (d), (e) or (f) or (1.1) must,

(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to
the company at least 2 days before the date on which the resolution is to be passed or can
be passed, as the case may be,

(b) if the company has complied with section 240 (3), send written notice of dissent to the
company not more than 14 days after receiving the records referred to in that section, or

(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of
dissent to the company not more than 14 days after the later of

(1) the date on which the shareholder learns that the resolution was passed, and
(i1) the date on which the shareholder learns that the shareholder is entitled to dissent.

2) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must
send written notice of dissent to the company

(a) on or before the date specified by the resolution or in the statement referred to in section
240 (2) (b) or (3) (b) as the last date by which notice of dissent must be sent, or

(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of
this section.

3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that permits
dissent must send written notice of dissent to the company

(a) within the number of days, specified by the court order, after the shareholder receives the
records referred to in section 241, or

(b) if the court order does not specify the number of days referred to in paragraph (a) of this
subsection, within 14 days after the shareholder receives the records referred to in section

241.
4) A notice of dissent sent under this section must set out the number, and the class and series, if
applicable, of the notice shares, and must set out whichever of the following is applicable:
(a) if the notice shares constitute all of the shares of which the shareholder is both the
registered owner and beneficial owner and the shareholder owns no other shares of the

company as beneficial owner, a statement to that effect;

(b) if the notice shares constitute all of the shares of which the shareholder is both the
registered owner and beneficial owner but the shareholder owns other shares of the
company as  beneficial owner, a statement to that effect and

(1) the names of the registered owners of those other shares,

(i1) the number, and the class and series, if applicable, of those other shares that are
held by each of those registered owners, and

(i)  a statement that notices of dissent are being, or have been, sent in respect of all of
those other shares;
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(@) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not
the dissenting shareholder, a statement to that effect and
(1) the name and address of the beneficial owner, and
(1) a statement that the shareholder is dissenting in relation to all of the shares
beneficially owned by the beneficial owner that are registered in the shareholder's
name.
%) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the

shareholder, terminates and this Division ceases to apply to the shareholder in respect of that beneficial
owner if subsections (1) to (4) of this section, as those subsections pertain to that beneficial owner, are not
complied with.

Notice of intention to proceed

243 (1) A company that receives a notice of dissent under section 242 from a dissenter must,

(a) if the company intends to act on the authority of the resolution or court order in respect of
which the notice of dissent was sent, send a notice to the dissenter promptly after the later
of
(1) the date on which the company forms the intention to proceed, and
(1) the date on which the notice of dissent was received, or

(b) if the company has acted on the authority of that resolution or court order, promptly send

a notice to the dissenter.

2) A notice sent under subsection (1) (a) or (b) of this section must
(a) be dated not earlier than the date on which the notice is sent,
(b) state that the company intends to act, or has acted, as the case may be, on the authority of

the resolution or court order, and
(©) advise the dissenter of the manner in which dissent is to be completed under section 244.
Completion of dissent

244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with
the dissent, send to the company or its transfer agent for the notice shares, within one month after the date
of the notice,

(a) a written statement that the dissenter requires the company to purchase all of the notice
shares,

(b) the certificates, if any, representing the notice shares, and

(©) if section 242 (4) (c¢) applies, a written statement that complies with subsection (2) of this
section.

2) The written statement referred to in subsection (1) (¢) must

(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and

(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the
company and, if so, set out
6))] the names of the registered owners of those other shares,
(i1) the number, and the class and series, if applicable, of those other shares that are

held by each of those registered owners, and
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(iii)  that dissent is being exercised in respect of all of those other shares.

3) After the dissenter has complied with subsection (1),

(a) the dissenter is deemed to have sold to the company the notice shares, and
(b) the company is deemed to have purchased those shares, and must comply with section
245, whether or not it is authorized to do so by, and despite any restriction in, its memorandum
or articles.
@))] Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this

section in relation to notice shares, the right of the dissenter to dissent with respect to those notice shares
terminates and this Division, other than section 247, ceases to apply to the dissenter with respect to those
notice shares.

&) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in
relation to a particular corporate action fails to ensure that every shareholder who is a registered owner of
any of the shares beneficially owned by that person complies with subsection (1) of this section, the right
of shareholders who are registered owners of shares beneficially owned by that person to dissent on behalf
of that person with respect to that corporate action terminates and this Division, other than section 247,
ceases to apply to those shareholders in respect of the shares that are beneficially owned by that person.

(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or
assert any rights of a shareholder, in respect of the notice shares, other than under this Division.

Payment for notice shares

245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount of
the payout value of the notice shares and, in that event, the company must

(a) promptly pay that amount to the dissenter, or

(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the
company is unable lawfully to pay dissenters for their shares.

2) A dissenter who has not entered into an agreement with the company under subsection (1) or the
company may apply to the court and the court may
(a) determine the payout value of the notice shares of those dissenters who have not entered
into an agreement with the company under subsection (1), or order that the payout value
of those notice shares be established by arbitration or by reference to the registrar, or a
referee, of the court,
(b) join in the application each dissenter, other than a dissenter who has entered into an
agreement with the company under subsection (1), who has complied with section 244
(1), and
(©) make consequential orders and give directions it considers appropriate.
3) Promptly after a determination of the payout value for notice shares has been made under

subsection (2) (a) of this section, the company must

(a) pay to each dissenter who has complied with section 244 (1) in relation to those notice
shares, other than a dissenter who has entered into an agreement with the company under
subsection (1) of this section, the payout value applicable to that dissenter's notice shares,
or

(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is
unable lawfully to pay dissenters for their shares.

@) If a dissenter receives a notice under subsection (1) (b) or (3) (b),
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(a) the dissenter may, within 30 days after receipt, withdraw the dissenter's notice of dissent,
in which case the company is deemed to consent to the withdrawal and this Division,
other than section 247, ceases to apply to the dissenter with respect to the notice shares, or

(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a)

of this subsection, the dissenter retains a status as a claimant against the company, to be paid
as soon as the company is lawfully able to do so or, in a liquidation, to be ranked

subordinate to the rights of creditors of the company but in priority to its shareholders.

®)] A company must not make a payment to a dissenter under this section if there are reasonable
grounds for believing that

(a) the company is insolvent, or

(b) the payment would render the company insolvent.

Loss of right to dissent

246  The right of a dissenter to dissent with respect to notice shares terminates and this Division, other
than section 247, ceases to apply to the dissenter with respect to those notice shares, if, before payment is
made to the dissenter of the full amount of money to which the dissenter is entitled under section 245 in
relation to those notice shares, any of the following events occur:

(a) the corporate action approved or authorized, or to be approved or authorized, by the
resolution or court order in respect of which the notice of dissent was sent is abandoned;

(b) the resolution in respect of which the notice of dissent was sent does not pass;

(©) the resolution in respect of which the notice of dissent was sent is revoked before the
corporate action approved or authorized by that resolution is taken;

(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation
agreement and the amalgamation is abandoned or, by the terms of the agreement, will not
proceed;

(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its
terms will not proceed;

® a court permanently enjoins or sets aside the corporate action approved or authorized by

the resolution or court order in respect of which the notice of dissent was sent;

(2) with respect to the notice shares, the dissenter consents to, or votes in favour of, the
resolution in respect of which the notice of dissent was sent;

(h) the notice of dissent is withdrawn with the written consent of the company;

(1) the court determines that the dissenter is not entitled to dissent under this Division or that

the dissenter is not entitled to dissent with respect to the notice shares under this Division.
Shareholders entitled to return of shares and rights

247 If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to
apply to a dissenter with respect to notice shares,

(a) the company must return to the dissenter each of the applicable share certificates, if any,
sent under section 244 (1) (b) or, if those share certificates are unavailable, replacements
for those share certificates,

(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert
any  rights of a shareholder, in respect of the notice shares, and
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(@) the dissenter must return any money that the company paid to the dissenter in respect of
the notice shares under, or in purported compliance with, this Division.
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