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TO BE HELD ON MARCH 31, 2025

Dated: February 24, 2025

Neither the TSX Venture Exchange Inc. (the “Exchange”) nor any securities regulatory
authority has in any way passed upon the merits of the Reverse Takeover described in this
information circular.
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204 - 1080 Hamilton Street
Vancouver, BC, Canada, V6B 2T4
Phone: 778-300-7565

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS
to be held on March 31, 2025 at 9:30 A.M. Pacific Time
via Zoom (Meeting ID 820 0153 5937; Passcode 67AjUX)

NOTICE IS HEREBY GIVEN that the Annual General and Special Meeting (the “Meeting”) of
the shareholders of Mobio Technologies Inc. (“Mobio” or the “Company”) will be held at the
offices of Mobio Technologies Inc., 204 - 1080 Mainland Street, Vancouver, BC, V6B 2T4, on
March 31, 2025 at 9:30 a.m. (Pacific Time) for the following purposes:

1) to receive the comparative financial statements of the Company for the financial year
ended July 31, 2024, together with the report of the auditor thereon;

2) to consider, and, if deemed advisable, to pass, with or without variation, a resolution to
be approved by a majority of disinterested shareholders of the Company, the full text of which is
set out in the management information circular dated February 24, 2025 in respect of the
Meeting (the “Information Circular”) accompanying this Notice of Meeting, to approve the
proposed qualifying transaction involving Tracksuit Movers Inc., pursuant to the terms and
conditions contained in the Share Exchange Agreement dated for reference February 14, 2025,
all as more particularly described in the Information Circular;

3) to consider, and, if deemed advisable, to pass, with or without variation, a resolution to
be approved by a majority of disinterested shareholders of the Company, to approve a non-
arm’s length non-brokered private placement to raise gross proceeds of up to $1,800,000
through the issuance of common shares of the Company priced at $0.20 per one common share
in the capital of the Company as more particularly described in the Information Circular;

4) to consider, and, if deemed advisable, to pass, with or without variation, a resolution to
be approved by a majority of disinterested shareholders of the Company, to convert the non-
arm’s length outstanding loans payable with gross outstanding balance of $1,427,389 into the
common shares of the Company priced at $0.20 per one common share as more particularly
described in the Information Circular;

5) to fix the number of directors of the Company at five (5);
6) to elect the directors of the Company, as described in the Information Circular;

7) to appoint Dale Matheson Carr-Hilton LaBonte LLP as the auditors for the Company and
to authorize the board of directors of the Company to fix their remuneration;

8) to consider and, if deemed appropriate, pass, with or without variation, an ordinary
resolution to re-approve the Company’s existing 10% rolling stock option plan dated for
reference April 5, 2024; and

9) to transact such other business as may properly be put before the Meeting.
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THE BOARD OF DIRECTORS OF THE COMPANY UNANIMOUSLY RECOMMENDS THAT
SHAREHOLDERS VOTE IN FAVOUR OF THE ABOVE REFERENCED RESOLUTIONS AT
THE MEETING.

The Information Circular provides additional information relating to the matters to be dealt with at
the Meeting and is deemed to form part of this Notice. Also accompanying this Notice are (i) Form
of Proxy or Voting Instruction Form, and (ii) Financial Statement Request Form. Any adjournment
of the Meeting will be held at a time and place to be specified at the Meeting.

Only shareholders of record at the close of business on February 24, 2025, will be entitled to
receive notice of and vote at the Meeting. Shareholders are entitled to vote at the Meeting either
in person or by proxy and each shareholder of the Company entitled to vote on any matter at the
Meeting shall be entitled to one vote for every such common share standing in such shareholder’s
name on the record date of the Meeting.

Registered shareholders who are unable to attend the Meeting in person and who wish to
ensure that their shares will be voted at the Meeting are requested to complete, date and
sign the enclosed form of proxy, or another suitable form of proxy and deliver it in
accordance with the instructions set out in the form of proxy and in the Information
Circular.

Non-registered shareholders who plan to attend the Meeting in person must follow the
instructions set out in the form of proxy or voting instruction form to ensure that their
shares will be voted at the Meeting. If you hold your shares in a brokerage account, you
are not a registered shareholder.

DATED at Vancouver, British Columbia this 24" day of February, 2025.

BY ORDER OF THE BOARD OF DIRECTORS OF
MOBIO TECHNOLOGIES INC.

DocuSigned by:

BEF91388D8A34EA...

/s/ “Laurie Baggio”
Promoter & Chief Executive Officer
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1. GLOSSARY OF TERMS

For the assistance of Mobio Shareholders, the following is a glossary of terms used frequently
through this Circular and the summary hereof. Words importing the singular, where the context
requires, include the plural and vice versa and words importing any gender includes all genders.
Certain additional terms are defined within the body of this Circular and in such cases will have
the meanings ascribed thereto.

"Affiliate" means a Company that is affiliated with another Company as described below.
A Company is an “Affiliate” of another Company if:

(a) one of them is the subsidiary of the other, or

(b) each of them is controlled by the same Person.
A Company is “controlled” by a Person if:

(a) voting securities of the Company are held, other than by way of security only, by or for
the benefit of that Person, and

(b) the voting securities, if voted, entitle the Person to elect a majority of the directors of
the Company.

A Person beneficially owns securities that are beneficially owned by:
(a) a Company controlled by that Person, or
(b) an Affiliate of that Person or an Affiliate of any Company controlled by that Person.

"Applicable Securities Legislation" means all applicable securities legislation in all jurisdictions
and policies of the Exchange relevant to the issuance of the Mobio Shares.

“‘Arm’s Length Transaction” means a transaction that is not a Related Party Transaction.
“Associate” when used to indicate a relationship with a Person, means

(a) an issuer of which the Person beneficially owns or controls, directly or indirectly, voting
securities entitling him to more than 10% of the voting rights attached to outstanding
securities of the issuer,

(b) any partner of the Person,

(c) any trust or estate in which the Person has a substantial beneficial interest or in respect
of which a Person serves as trustee or in a similar capacity,

(d) in the case of a Person, who is an individual:
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(i) that Person’s spouse or child, or

(i) any relative of the Person or of his spouse who has the same residence as that
Person; but

(e) where the Exchange determines that two Persons shall, or shall not, be deemed to be
associates with respect to a Member firm, Member corporation or holding company of a
Member corporation, then such determination shall be determinative of their relationships
in the application of Rule D with respect to that Member firm, Member corporation or
holding company.

"B.C. Securities Act" means the Securities Act (British Columbia) R.S.B.C. (1996), c. 418, as
amended from time to time.

“‘Business Day” means and day, other than a Saturday, Sunday or statutory or civic holiday in
the Province of British Columbia.

“Canadian Resident" means a person that is a resident of Canada for the purposes of the Income
Tax Act.

“CEO” means each individual who service as Chief Executive Officer or acted in a similar capacity
during the most recently completed financial year.

“CFQO” means each individual who served as Chief Financial Officer or acted in a similar capacity
during the most recently completed financial year.

“Chair” means the chair of the Meeting.

“Circular” means this management information circular of Mobio Technologies Inc. dated
February 24, 2025 furnished in connection with the solicitation of proxies for use at the Meeting.

“Closing” means the close of the Transaction.
"Closing Date" means the date on which the Closing occurs.

"Commissions" means the British Columbia Securities Commission and the Alberta Securities
Commission.

“Company” means Mobio Technologies Inc.
“‘Completion Date” means the date of the Final Exchange Bulletin.

“‘Comprehensive Valuation Report” means the comprehensive valuation report of RwWE Growth
Partners Inc., to the effect that, as of the date of such report, and subject to assumptions,
limitations and qualifications set out therein, supports the value of the consideration to be paid by
Mobio pursuant to the Transaction, copies of which are attached as Schedule B to this Circular.



Docusign Envelope ID: AF89DE79-C05D-4C47-8AC3-018B560AF174

“Control Person” means any Person that holds or is one of a combination of Persons that holds
a sufficient number of any of the securities of an issuer so as to affect materially the control of
that issuer, or that holds more than 20% of the outstanding voting securities of an issuer except
where there is evidence showing that the holder of those securities does not materially affect the
control of the issuer.

“‘Debt Conversion” has the meaning ascribed thereto under “Information Concerning the Issuer
— General Development of the Business”.

“DMCL” means Dale Matheson Carr-Hilton LaBonte LLP, Chartered Professional Accountants.

“Doane Grant Thornton” means Doane Grant Thornton LLP, Chartered Professional
Accountants.

‘Exchange” means the TSX Venture Exchange Inc.

“‘Exchange Policies” means the policies of the Exchange and all bulletins, orders, policies, rules,
regulations and by-laws of the Exchange as amended from time to time.

“Final Exchange Bulletin” means the bulletin issued by the Exchange following closing of the
RTO and the submission of all Post-Approval Documents which evidences the final Exchange
acceptance of the RTO.

“Form 51-102F6V” means Form 51-102F6V — Statement of Executive Compensation — Venture
Issuers pursuant to National Instrument 51-102 — Continuous Disclosure Obligations.

"IFRS" means International Financial Reporting Standards.

‘Income Tax Act" means the Income Tax Act (Canada) R.S.C. (1985), 5th supp., c. 1, as
amended from time to time.

“Insider” if used in relation to an issuer, means:
(a) a director or senior officer of the issuer;
(b) a director or senior officer of the Company that is an insider or subsidiary of the issuer;

(c) a Person that beneficially owns or controls, directly or indirectly, Voting Shares carrying
more than 10% of the voting rights attached to all outstanding Voting Shares of the Issuer;
or

(d) the Issuer itself if it holds any of its own securities.

“Issuer” means a Person and its Subsidiaries which have any of its securities listed for trading on
the Exchange, and in this Circular means Mobio, as the context requires.
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“Letter of Intent” means the letter of intent dated March 14, 2022 between Mobio and TMI which
is superseded by the Share Exchange Agreement.

"Material Adverse Effect"” when used in connection with an entity means any change (including
a decision to implement such a change made by the board of directors or by senior management
who believe that confirmation of the decision by the board of directors is probable), event,
violation, inaccuracy, circumstance or effect that is materially adverse to the business, assets
(including intangible assets), liabilities, capitalization, ownership, financial condition or results of
operations of such entity or subsidiaries taken as a whole.

‘MD&A” means management’s discussion and analysis, as such term is defined in National
Instrument 51-102 - Continuous Disclosure Obligations of the Canadian Securities Administration.

“Meeting” means the special meeting of shareholders of Mobio Technologies Inc. that will be held
at the offices of Mobio Technologies Inc., 204 - 1080 Mainland Street, Vancouver, BC, V6B 2T4,
on March 31, 2025 at 9:00 a.m. (Pacific Time).

“‘“Member” means a member of the Exchange, as defined in the Exchange Policies.

“MI 61-101" means Multilateral Instrument 61-101 - Protection of Minority Security Holders In
Special Transactions.

“‘Mobio” means Mobio Technologies Inc., a corporation incorporated under the laws of the
Province of Alberta and was continued into British Columbia under the Business Corporations Act
(British Columbia).

“Mobio Board” means the board of directors of Mobio as the same is constituted from time to
time.

“Mobio Brands” means Mobio.

“‘Mobio Business” means the business in which Mobio is engaged as of the date of this
Agreement.

"Mobio Financial Statements" means the audited financial statements of Mobio for the years
ended July 31, 2023 and July 31, 2022 attached as Schedules C and interim financial statements
following most recently completed reporting period attached hereto as Schedule E.

"Mobio Shares" means the common shares of Mobio.
“Mobio Shareholders” means the holders of the Mobio Shares.

“‘Named Executive Officer” or “NEO” means, with respect to Mobio or TMI, each of the following
individuals:
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(a) each individual who, in respect of Mobio or TMI, as applicable, during any part of the
most recently completed financial year, served as chief executive officer, including an
individual performing functions similar to a chief executive officer;

(b) each individual who, in respect of Mobio or TMI as applicable, during any part of the
most recently completed financial year, served as chief financial officer, including an
individual performing functions similar to a chief financial officer;

(c) in respect of Mobio or TMI, as applicable, and its Subsidiaries, the most highly
compensated executive officer other than the individuals identified in paragraphs (a) and
(b) at the end of the most recently completed financial year whose total compensation was
more than C$150,000, as determined in accordance with subsection 1.3(5) of Form 51-
102F6V, for that financial year; and

(d) each individual who would be a named executive officer under paragraph (c) but for
the fact that the individual was not an executive officer of Mobio or TMI, as applicable, and
was not acting in a similar capacity, at the end of that financial year.

“NI 54-101" means National Instrument 54-101 — Communication with Beneficial Owners of
Securities of a Reporting Issuer.

"NI 45-106" means National Instrument 45-106 - Prospectus and Registration Exemptions, as
adopted by the British Columbia Securities Commission.

“‘Non-Arm’s Length Party” means in relation to a Company, a promoter, officer, director, other
Insider or Control Person of that Company (including an issuer) and any Associates or Affiliates
of any of such Persons. In relation to an individual, means any Associate of the individual or any
Company of which the individual is a promoter, officer, director, Insider or Control Person.

“‘Non-Registered Shareholder” has the meaning ascribed thereto under “General Proxy
Information — Solicitation of Proxies”.

“‘Non-Resident Holder” means any beneficial owner of Resulting Issuer Shares who, for the
purposes of the Tax Act, and at all relevant times, is not, and is not deemed to be, resident in
Canada.

“Non-U.S. Holder” is any beneficial owner of the Resulting Issuer Shares that is neither a “U.S.
Holder” nor an entity treated as a partnership for U.S. federal income tax purposes.

“‘Notice of Meeting” means the notice to the Mobio Shareholders of the Meeting which
accompanies this Circular.

“Parties” means Mobio or TMI, and “Party” refers to any of them, in relation to the Share
Exchange Agreement.

“Person” means a company or individual.
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“Policy 1.1” means the Exchange’s Policy 1.1 entitled “Interpretation” as amended from time to
time.

“Post-Approval Documents” mean the documents prescribed as such in Policy 5.2 — Changes
of Business and Reverse Takeovers.

“Private Placement” has the meaning ascribed thereto under “Information Concerning the Issuer
— General Development of the Business”.

‘Record Date” means February 24, 2025.

“‘Registered Shareholder” means a registered holder of Mobio Shares and does not include
Beneficial Shareholders.

“‘Related Party Transaction” has the meaning specified in Policy 5.9 of the Exchange and MI 61-
101 and includes a related party transaction that is determined by the Exchange, to be a Related
Party Transaction. The Exchange may deem a transaction to be a Related Party Transaction
where the transaction involves Non-Arm’s Length Parties, or other circumstances exist which may
compromise the independence of the issuer with respect to the transaction.

“Resulting Issuer” means Mobio upon completion of the Transaction.

‘Resulting Issuer Financial Statements” means the Resulting Issuer’'s unaudited pro forma
consolidated statement of financial position as at October 31, 2024 and unaudited pro forma
consolidated statement of loss and comprehensive loss for the period ended October 31, 2024,
which are attached as Schedule A.

“‘Resulting Issuer Shares” means common shares, following completion of the Transaction, in
the capital of the Resulting Issuer.

“‘Reverse Takeover” or “RTO” means a transaction involving an acquisition by the issuer or of
the issuer, and a securities issuance by an issuer that results in previous shareholders holding
less than 50% of the outstanding voting securities of the issuer. A transaction may include an
acquisition of a business or assets, an amalgamation, arrangement or other reorganization. Any
securities issued pursuant to a private placement effected concurrently, contingent upon, or
otherwise linked to a transaction or series of transactions, may be used in order to determine
whether previous shareholders retain less than 50% of the outstanding voting securities of the
issuer.

“SEDAR+” means the System for Electronic Document Analysis and Retrieval as located on the
internet at www.SEDAR+plus.ca.

“Selling Shareholders’ Representative” means Laurie Baggio.

"Share Exchange Agreement” means the Share Exchange Agreement and any amendment,
supplement or addendum to the Share Exchange Agreement made as of February 14, 2025
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between Mobio Technologies Inc. and Tracksuit Movers Inc. and attached as Schedule L to this
Circular.

“Shareholders” means collectively, the Mobio Shareholders and the TMI Shareholders.

“Shareholder Approval Requirement” means reasonable commercial efforts that Mobio will use
to secure approval of its shareholders for the transactions contemplated herein, to the extent
required to secure regulatory approval or as may be required by law.

“TMI” means Tracksuit Movers Inc., a corporation incorporated under the laws of the Province of
British Columbia.

“TMI Board” means the board of directors of TMI as the same is constituted from time to time.

"TMI Business" means the business in which TMI and all TMI Subsidiaries are engaged as of
the date of this Information Circular.

"TMI Creditors" means all of the creditors of TMI and TMI Subsidiaries as at the Closing Date as
set out in Schedule L.

"TMI Financial Statements" means the audited financial statements of TMI for the years ended
December 31, 2023 and December 31, 2022 attached hereto as Schedule G and interim financial
statements following most recently completed reporting period attached hereto as Schedule I.

“TMI Options” means options granted by TMI to acquire TMI Class A Common Voting Shares.
"TMI Shares" means the Class A Common Voting Shares.
“TMI Shareholders” means the holders of the TMI Shares.

“TMI Subsidiaries” means the following subsidiaries controlled by TMI: You Move Me LLC (100%
control), MCSB Moving Services LLC (80% control), YMM Phoenix LLC (94% control) and YMM
Interstate LLC (100% control).

"Transaction" means the transaction described in this Agreement.

“Transaction Resolution” means shareholder resolution described in this Circular under the
heading “Transaction Resolution”.

“Voting Share” means a security of an issuer that: (a) is not a debt security, and (b) carries a
voting right either under all circumstances or under some circumstances that have occurred and
are continuing.
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2. INTRODUCTION

This Circular is furnished in connection with the solicitation of proxies by the management
of Mobio for use at the Meeting to be held at the offices of Mobio Technologies Inc., 204 -
1080 Mainland Street, Vancouver, BC, V6B 2T4, on March 31, 2025 AT 9:00 a.m. (Pacific
Time), and any adjournment(s) or postponement(s) thereof. No person has been
authorized to give any information or make any representations in connection with the
Transaction or other matters to be considered at the Meeting, other than those contained
in this Circular and if given or made, any such information or representation must not be
relied upon as having been authorized.

This Circular does not constitute an offer to sell, or a solicitation of an offer to acquire, any
securities, or the solicitation of a proxy, by any person in any jurisdiction in which such an offer or
solicitation is not authorized or in which the person making such offer or solicitation is not qualified
to do so or to any person to whom it is unlawful to make such an offer of proxy solicitation. Neither
the delivery of this Circular nor any distribution of securities referred to herein shall, under any
circumstances, create any implication that there has been no change in the information set forth
herein since the date of this Circular.

The Transaction has not been approved or disapproved by any securities regulatory authority,
nor has any securities regulatory authority passed upon the fairness or merits of the Transaction
or upon the accuracy or adequacy of the information contained in this Circular and any
representation to the contrary is unlawful.

The information concerning TMI contained in this Circular has been provided by TMI for inclusion
in this Circular. Although Mobio has no knowledge that would indicate that any of such information
is untrue or incomplete, neither Mobio nor its officers or directors assume any responsibility for
the accuracy or completeness of such information or the failure by TMI to disclose events that
may have occurred or may affect the completeness or accuracy of such information but which are
unknown to Mobio. In addition, the information contained in this Circular, including information
pertaining to Mobio and TMI after the Transaction and information concerning the combined
enterprise set out under “Information Concerning the Resulting Issuer”, each contains forward-
looking information. Readers are cautioned that actual results may vary. See “Forward Looking
Statements” below.

All summaries of, and references to, the Share Exchange Agreement and the Comprehensive
Valuation Report in this Circular are qualified in their entirety by reference to the complete text of
the Share Exchange Agreement and the Comprehensive Valuation Report, respectively. A copy
of the Share Exchange Agreement may be found under Mobio’s profile on SEDAR+, and the full
text of the Comprehensive Valuation Report is appended to this Circular as Schedule B. You are
urged to carefully read the full text of each of these documents.

Information contained in this Circular is given as of February 24, 2025 except where otherwise
noted and except that information in documents incorporated by reference is given as of the dates
noted therein. Information contained in this Circular should not be construed as legal, tax or
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financial advice and Mobio Shareholders are urged to consult their own professional advisors in
connection therewith.

No broker, dealer, salesperson or other person has been authorized to give any information or
make any representation other than those contained in this Circular and, if given or made, such
information or representation must not be relied upon as having been authorized by Mobio, TMI
or the Resulting Issuer.

All capitalized terms used in this Circular but not otherwise defined herein have the meanings set
forth herein under “Glossary of Terms”.

3. CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

The information provided in this Circular, including information incorporated by reference, may
contain “forward looking statements” (collectively referred to hereafter as “forward-looking
statements”) about Mobio, TMI or the Resulting Issuer. In addition, Mobio and TMI may make or
approve certain statements in future filings with Canadian securities regulatory authorities, in
press releases, or in oral or written presentations by representatives of the Resulting Issuer in
connection with the Transaction that are not statements of historical fact and may also constitute
forward-looking statements.

All statements, other than statements of historical fact, made by Mobio or TMI that address
activities, events or developments that Mobio or TMI expect or anticipate will or may occur in the
future are forward-looking statements, including, but not limited to, statements preceded by,
followed by or that include words such as “may”, “will”, “would”, “could”, “should”, “believes”,
“‘estimates”, “projects”, “potential’, “expects”, “plans”, “intends”, “anticipates”, “targeted”,
“continues”, “forecasts”, “designed”, “goal’, or the negative of those words or other similar or
comparable words. Forward-looking statements may relate to future financial conditions, results

of operations, plans, objectives, performance or business developments.

These statements speak only as of the date they are made and are based on information currently
available and on the then current expectations of Mobio or TMI and assumptions concerning
future events. Forward-looking statements are subject to a number of known and unknown risks,
uncertainties and other factors that may cause actual results, performance or achievements to be
materially different from that which was expressed or implied by such forward-looking statements.
Some of the important risks and uncertainties that could affect forward-looking statements are
described further under the headings “Risk Factors” and in other documents incorporated by
reference in this Circular.

This Circular contains forward-looking statements, including statements pertaining to the
following:
e the Meeting;
e the perceived benefits of the Transaction and possible synergies resulting from the
Transaction;
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e the structure, steps, timing and effects of the Transaction;

e the terms, conditions and completion of the Transaction;

e the likelihood of the Transaction being completed;

e obtaining all required regulatory approvals in connection with the Transaction;

e the Closing Date;

e financial conditions;

e expectations regarding the Resulting Issuer’s ability to raise capital;

e future capital expenditures (including general and administrative expenses), including the
timing, amount and nature thereof and sources of financing thereof;

e pro forma information, including pro forma combined financial information pertaining to the
Resulting Issuer;

e other trends of the capital markets;

e treatment under governmental regulatory regimes and tax laws;

e anticipated income and withholding taxes;

e plans and objectives of management for future operations;

e Resulting Issuer management personnel and reporting structure;

e statements relating to the business and future activities of, and developments related, to

the Resulting Issuer after the date of this Circular and thereatfter;
liquidity and price of the Resulting Issuer Shares after the Closing Date;
anticipated developments in operations of the Resulting Issuer, including the ability of the
Resulting Issuer to source and consummate future M&A activity;
e currency fluctuations.

Forward-looking statements are based on certain assumptions and analyses made by Mobio or
TMI in light of management’s experience and perception of historical trends, current conditions
and expected future developments and other factors it believes are appropriate and are subject
to risks and uncertainties. In making the forward-looking statements included in this Circular,
Mobio or TMI have made various material assumptions, including but not limited to (i) obtaining
necessary regulatory approvals; (ii) that regulatory requirements will be maintained; (iii) general
business and economic conditions including that financial markets will not in the long term be
adversely impacted by rise in interest rates; (iv) the Resulting Issuer’s ability to successfully
execute its plans and intentions; and (v) the Resulting Issuer’s ability to attract and retain skilled
staff.

The actual results could differ materially from those anticipated in these forward-looking
statements as a result of the risk factors set forth below and elsewhere in this Circular:

e the Transaction is subject to a number of conditions and there is no assurance the
Transaction will be completed on the terms contemplated in the Share Exchange
Agreement;
the possibility that results will not be consistent with the Resulting Issuer’s expectations;
dependence on management;
fluctuations in currency and interest rates;
competition in the Resulting Issuer’s industry;
risks relating to global financial and economic conditions;
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alteration of tax regimes and treatments;

failure to realize the benefits of the Transaction and any future acquisitions;

publicly traded securities can have significant price volatility;

the Resulting Issuer will depend on key employees for achieving its goals and will depend
on attracting and retaining qualified personnel;

e and other factors discussed under “Risk Factors Relating to the Transaction” below as
well as other risks and uncertainties described in the Mobio annual MD&A and interim
MD&A incorporated by reference.

Consequently, all forward-looking statements made in this Circular and other documents of Mobio
or TMI are qualified by such cautionary statements and there can be no assurance that the
anticipated results or developments will actually be realized or, even if realized, that they will have
the expected consequences to or effects on Mobio or TMI. The cautionary statements contained
or referred to in this section should be considered in connection with any subsequent written or
oral forward-looking statements that Mobio or TMI and/or persons acting on their behalf may
issue. Mobio or TMI undertake no obligation to update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise except as required by applicable
securities laws. For all these reasons, shareholders should not place undue reliance on forward-
looking statements.

Documents Incorporated by Reference

Information has been incorporated by reference in this Circular from documents filed with
securities commissions or similar authorities in Canada. Copies of the Mobio documents
incorporated herein by reference may be obtained on request without charge by contacting the
Corporate Secretary of Mobio. In addition, copies of Mobio documents incorporated herein by
reference may be obtained by accessing the disclosure documents available on SEDAR+.

The following documents of Mobio are filed with the various securities commissions or similar
authorities in the provinces and territories of Canada and are specifically incorporated by
reference into and form an integral part of this Circular:
e Mobio’s audited financial statements for the years ended July 31, 2023 and 2022,
e Mobio’'s management’s discussion and analysis for the years ended July 31, 2023 and
2022,

Any documents of the type required by National Instrument 44-101 — Short Form Prospectus
Distributions to be incorporated by reference in a short form prospectus, including any material
change reports (excluding confidential reports), comparative interim financial statements,
comparative annual financial statements and the auditor's report thereon, management’s
discussion and analysis of financial condition and results of operations, information circulars,
annual information forms, marketing materials and business acquisition reports filed by Mobio
with the securities commissions or similar authorities in Canada subsequent to the date of this
Circular and before the Effective Date, are deemed to be incorporated by reference in this
Circular.
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Any statement contained in a document incorporated or deemed to be incorporated by reference
hereto shall be deemed to be modified or superseded for the purposes of this Circular to the
extent that a statement contained in this Circular or to any subsequently filed document that also
is or is deemed to be incorporated by reference herein modifies or supersedes such statement.
The modifying or superseding statement need not state that it has modified or superseded a prior
statement or include any other information set forth in the document that it modifies or supersedes.
The making of such a modifying or superseding statement shall not be deemed an admission for
any purpose that the modified or superseded statement, when made, constituted a
misrepresentation, an untrue statement of a material fact or an omission to state a material fact
that is required to be stated or that is necessary to make a statement not misleading in light of the
circumstances to which it was made. Any statement so modified or superseded shall not be
deemed, except as modified or superseded, to constitute a part of this Circular.

Defined Terms

Terms and abbreviations used in the financial statements of Mobio and in the Schedules to this
Circular are defined separately and the terms and abbreviations defined above are not used
therein, except where otherwise indicated.

Financial Information

The historical financial statements of Mobio and TMI included in or incorporated by reference into
this Circular have been prepared in accordance with International Financial Reporting Standards.

Currency

Unless otherwise indicated herein, references to “$” or “dollars” are to Canadian dollars.
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4. SUMMARY

The following is a summary of information relating to the Issuer, TMI and the Resulting
Issuer (assuming completion of the Transaction) and should be read together with the
more detailed information and financial data and statements contained elsewhere in this
Circular, including the Schedules, which are incorporated herein and form part of this
Circular.

The Meeting and Record Date

The Meeting will be held at the offices of Mobio, 204 - 1080 Mainland Street, Vancouver, BC V6B
2T4, on March 31, 2025 at 9:00 a.m., for the purposes set forth in the accompanying Notice of
Meeting. The main business of the Meeting will be to consider and vote upon, among other things,
approve the Transaction and to transact such further and other business as may properly be
brought before the Meeting.

The record date for determining the registered Mobio Shareholders for the Meeting is February
24, 2025. See “General Proxy Information”.

At the Meeting, Mobio Shareholders will be asked to consider and approve the Transaction
pursuant to the Circular. In addition, Mobio Shareholders will also be asked to (i) increase number
of directors to five(5) following Closing, (ii) elect new directors that will hold office until the next
annual general meeting of the Company, (iii) appoint Dale Matheson Carr-Hilton LaBonte LLP as
the auditors for the Company following the Closing, (iv) to re-approve the Company’s existing
stock option plan dated for reference April 5, 2024 (the “Stock Option Plan”), (v) to re-receive
comparative financial statements of Mobio for the financial year ended July 31, 2024 and to
consider such other matters as may properly come before the Meeting.

The Principal Terms of the Transaction
Mobio, TMI and the shareholders of TMI are parties to the Transaction.

Mobio was originally incorporated under the Business Corporations Act (Alberta) on November
19, 1998. On December 6, 2012, Mobio changed its name to LX Ventures Inc. and was continued
into British Columbia under the Business Corporations Act (British Columbia). On July 7, 2014,
the Company again changed its name to Mobio Technologies Inc. Over the past several years,
Mobio has completed a series of acquisitions that give it a footprint in the social media space.
Mobio is focused primarily on one of these acquired assets, Strutta.com Media Inc. (“Strutta”).
Strutta is a social promotions platform that allows brands to run contests and sweepstakes across
multiple social web channels. For further information concerning the business and operations of
Mobio, see “Information Concerning the Issuer”.
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TMI was incorporated pursuant to the Business Corporations Act (British Columbia) on
September 6, 2012. TMI's primary line of business selling franchise rights in Canada and the
United States for the operation of businesses that provide residential and commercial moving
services. In 2021, TMI began operating its own corporate owned franchise locations in Cincinnati,
Ohio, Phoenix, Arizona and Toledo, Ohio. As at June 30, 2024, the Company had 21 (December
31, 2023 — 21) operating franchises in Canada and the USA. The closure of the TMI’s location in
Toledo, Ohio in April 2022 was offset by an independently owned franchise location opening in
Northwest Arkansas the same month. The closure of the independently owned franchisee location
in Orange County, California in September 2023 was offset by an opening of the independently
owned franchise location Edmonton, Alberta the same month.

It is anticipated that Mobio will be the resulting issuer and will be carrying on the moving business
of TMI. Mobio’s Shares are expected to resume trading on the TSXV under the trading symbol
“‘MBQ?” after the Transaction is closed.

Pursuant to the proposed Transaction, Mobio will acquire 100% of the issued and outstanding
TMI Shares by way of five-to-one share exchange. Ten million (10,000,000) of the issued and
outstanding TMI Shares will be exchanged for fifty million (50,000,000) of newly issued Mobio
Shares to the shareholders of TMI at a deemed issue price of $0.20 per on Mobio Share. Upon
Closing of the Transaction, TMI will become a wholly owned subsidiary of Mobio.

The parties to the Transaction also agreed that Mobio will convert all of its outstanding related
party loans and accrued interest into Mobio Shares at a price of $0.20 per Mobio Share; and that
Mobio will complete a financing in the amount of up to $1,800,000 and will issue up to 9,000,000
of additional Mobio Shares pursuant to that financing.

Schedule L provides the Share Exchange Agreement.
Summary of Interests of Related Parties

The Transaction is not an Arm’s Length Transaction and is a related party transaction.
Mr. Lance Tracey is a significant shareholder of Mobio and TMI with combined direct and indirect
ownership, control or direction over of approximately 40% of Mobio Shares (on an undiluted basis)
and 35% of TMI Shares. Mr. Laurie Baggio is a director, a CEO, and a significant shareholder of
Mobio and TMI with combined direct and indirect ownership, control or direction over of
approximately 13.2% of Mobio Shares (on an undiluted basis) and 35% of TMI Shares. As a
result, Mr. Lance Tracey and Mr. Laurie Baggio and their affiliated entities are “related parties” of
the Company and TMI for the purposes of Multilateral Instrument 61-101 Protection of Minority
Security Holder Interests in Special Transactions (“MI 61-101”) and pursuant to TSXV Policy 5.9
Protection of Minority Security Holders in Special Transactions (“TSXV Policy 5.9”).
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The following table discloses the percentages of Mobio Shares controlled by Mr. Baggio and Mr.
Tracey before and after the Transaction:

Name of Insider Mobio Shares as at the | % of Mobio Shares as at % of Shares of the

date of this Circular the date of this Circular Resulting Issuer after

giving effect to the
Transaction

Lance Tracey (through 17,034,204 40.00% 44.19%
Lanebury Growth Capital
Ltd. and Code Consulting
Limited)

Laurie Baggio 5,600,563 13.15% 23.67%
(Individually, through
Phoenix Ventures Inc.,
Cascadia Junk Removal
Inc., and 0947395 B.C.
LTD.)

Total 22,634,767 53.15% 67.86%

As the Transaction is a “related party transaction” under M|l 61-101, the minority shareholder
approval requirements of Ml 61-101 and TSXV Policy 5.9 apply. The Required Transaction
Shareholder Approval is intended to satisfy the minority shareholder approval requirements of Ml
61-101.

MI 61-101 provides that, a related party transaction is subject to “minority approval” (as defined
in Ml 61-101, being a simple majority of the votes (50% + 1) cast by “minority” shareholders of
each class of affected securities (as defined in Ml 61- 101)), unless an exemption is available or
discretionary relief is granted by applicable securities regulatory authorities. In relation to the
approval of the Transaction, “minority approval” requires the approval of a simple majority (50%
+ 1) of the holders of Mobio Shares, other than Mobio Shares beneficially owned, or over which
control or direction is exercised by: (a) the issuer; (b) an “interested party” (as defined in Ml 61-
101); (c) a “related party” to such interested party within the meaning of Ml 61-101 (subject to
certain exceptions); and (d) any person that is a joint actor with any party referred to in (b) or (c).

The votes in respect of Mobio Shares owned by, or over which control or direction is exercised,
directly or indirectly, by Mr. Lance Tracey and Mr. Laurie Baggio will be excluded for the purposes
of determining “minority approval” for the Transaction under Ml 61-101. As of the Record Date,
Mr. Lance Tracey (including any related party or joint actor of Mr. Lance Tracey) beneficially owns,
or exercises control or direction over, 17,034,204 Mobio Shares (representing approximately 40%
of the Mobio Common Shares (on an undiluted basis)) and beneficially owns, or exercises control
or direction over, 3,500,000 TMI Shares (representing approximately 35% of the TMI Common
Shares. As of the Record Date, Mr. Laurie Baggio (including any related party or joint actor of Mr.
Laurie Baggio) beneficially owns, or exercises control or direction over, 5,600,563 Mobio Shares
(representing approximately 13.2% of the Mobio Common Shares (on an undiluted basis)) and
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beneficially owns, or exercises control or direction over, 3,500,000 TMI Shares (representing
approximately 35% of the TMI Common Shares.

Formal Valuation

Since the Transaction constitutes a “related party transaction” under Ml 61-101 and TSXV Policy
5.9, the Company is required to obtain a formal valuation in respect of the Transaction, unless an
exemption to the requirement is available under Ml 61-101. The Company obtained a
Comprehensive Valuation Report prepared by RwE Growth Partners Inc. copy of which is
attached as Schedule B to this Circular.

Summary of Funds Available to the Resulting Issuer

The following table discloses the total funds available to the Resulting Issuer after giving effect to
the Transaction and any concurrent financing and the following breakdown of those funds:

Estimated &
consolidated (CAD)

(unaudited)
Combined Bank balance at December 31, 2024 732,475
Estimated changes in cash outflows before closing of the Transaction (536,654)
Funds available before giving effect to the Transaction and concurrent financing 195,820
Total funds available after giving effect to the Transaction and concurrent financing 1,800,000
Funds available before giving effect to the Transaction and concurrent financing 1,995,820

Principal Purposes of Funds

The Resulting Issuer intends to invest the proceeds from the private placement in connection with
the Transaction to grow the Company in multiple ways: approximately $1,000,000 will be used to
open new TMI moving locations in Canada and the US and approximately $400,000 will be used
for future acquisitions of brands in residential home services space under the umbrella of Mobio
brands. The remaining funds will be used for the required costs of public company administration
until the Company achieves economies of scale.
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The following table discloses the principal purposes of funds available to the Resulting Issuer
following the Transaction:

Estimated &
consolidated
(CAD)
(unaudited)
Total funds available after giving effect to the Transaction and concurrent financing 1,995,820
Capital required to open new corporate locations 1,000,000
Cash required to be set aside for future acquisition of brands 400,000
Estimated incidental costs relating to completing the Transaction 135,963
Funds required for costs of public company administration over the next 12 months period 359,858
Unallocated funds 100,000
Detailed breakdown of Mobio's projected expenses over the next 12 months:
COO wages + taxes 162,743
Audit, Consulting & Legal 78,400
Monthly retainer to Codix management* 60,000
Software, office, and public company administration 58,714

Notes:

(1) Payments to be made or are intended to be made to Non-Arm’s Length Parties consist of $5,000 monthly
retainer paid to Codix Management Ltd. for accounting, CFO, and related administrative services as directed
by Mobio. Codix Management Ltd. Is jointly controlled by Laurie Baggio (CEO) and Lance Tracey
(significant shareholder).

Dividends

As of the date of the Circular, the Resulting Issuer does not have a formal dividend policy. The
Company is not aware of any restrictions that could prevent the Resulting Issuer from paying
dividends.

Selected Pro Forma Consolidated Financial Information

The following table sets forth certain pro forma financial information for Mobio, TMI and the
Resulting Issuer, on a consolidated basis, after giving effect to the Transaction and certain other
adjustments and subject to the assumptions described in the notes to the unaudited consolidated
pro forma financial statements of the Resulting Issuer which are attached as Schedule A hereto.

The following financial information of Mobio has been derived from the unaudited financial
statements of Mobio as at and for the period ended October 31, 2024. The financial information
of TMI has been derived from the unaudited financial statements of TMI as at and for the period
ended September 30, 2024. This information should be read in conjunction with the financial
statements and reports thereon included in this Circular, all of which are incorporated by
referenced into this Circular and available on SEDAR.



Docusign Envelope ID: AF89DE79-C05D-4C47-8AC3-018B560AF174

TMI as at September 30, Mobio as at October 31, Pro Forma (CAD)

Balance Sheet Data 2024 (CAD) (unaudited) | 2024 (CAD) (unaudited)
Assets:
Current Assets 1,820,425 247,245 3,872,670
Non-Current Assets 480,317 - 480,317
Total Assets 2,300,742 247,245 4,352,987
Liabilities:
Current Liabilities 1,644,757 1,576,350 1,927,910
Non-Current Liabilities 2,432,805 - 2,432,805
Total Liabilities 4,077,562 1,576,350 4,360,715
Shareholder's Equity:
Share Capital 1,797,268 26,941,574 13,525,836
Equity portion of debt - 118,629 -
Reserves (1,000) 14,915 (1,000)
Contributed surplus 293,745 - 293,745
Accumulated other (52,225) - (52,225)
comprehensive (loss)
income
Deficit (3,825,171) (28,404,223) (13,784,647)
Non-controlling interest 10,563 - 10,563
Total Equity (Deficit) (1,776,820) (1,329,105) (7,728)

The pro forma financial statements do not necessarily reflect what the Resulting Issuer’s financial
condition or results of operations would have been had the Transaction occurred on the dates
indicated. They also may not be useful in predicting the future financial condition and results of
operations of the Resulting Issuer. The actual financial condition and results of operations of the
Resulting Issuer may differ significantly from the pro forma amounts reflected herein due to a
variety of factors, including differences in accounting policies, elections, and estimates.

Market Price of Mobio Shares and TMI Shares

The Mobio Shares are listed and posted for trading on the Exchange under the symbol “MBO.V".
In connection with the announcement of the Transaction, trading in the Mobio Shares were halted
on March 15, 2022 pursuant to the policies of the Exchange. Trading remains halted as of the

date of this Circular. The closing market price of the Mobio shares before the halt was $0.09.

TMI is a private company. The TMI Shares were never listed on any stock exchange. No market
exists for the TMI Shares.

Summary of Relationship between Mobio, TMI and Agent and Sponsor

There are no agents or sponsors involved in the Transaction.
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Summary of the Details of Conflicts of Interest

Mr. Baggio is the CEO, a director and a significant shareholder of Mobio. He is also a director and
a significant shareholder of TMI. He declared his conflict of interest in the Transaction and
abstained from voting with respect to the Transaction.

Mr. Tracey is the major shareholder of Mobio. He is also a director and a significant shareholder
of TMI. He declared his conflict of interest in the Transaction and abstained from voting with
respect to the Transaction.

Summary of the Interests of Experts
None.
Summary of Risk Factors

The following is the list of risk factors associated with the Transaction and the business of Mobio
after the completion of the reverse takeover: limited operating history of TMI; potential inability to
successfully execute and integrate franchise acquisitions potential conflicts of interest of directors
and officers due to engagement in similar and/or competing businesses; dilution of the
shareholders of the Resulting Issuer and its potential negative impacts on the share price and
voting power; inability to obtain additional financing for operations and business acquisitions; no
assurance that the shareholders will be able to sell their Resulting Issuer Shares or that they will
be able to sell their Resulting Issuer Shares at a profit; fluctuation of market price of the Resulting
Issuer Shares; negative global financial conditions and their impact on financing and operation of
the Resulting Issuer; increased costs related to being a public reporting issuer; risks related to
managing the growth of operations of the Resulting Issuer; risks associated with acquisitions;
currency fluctuations; competition from entities carrying the same of similar business activities;
uncertainty and adverse changes in the economy; lack of demand for moving services from
clients; infringement of intellectual property and inability to adequately protect proprietary
technology against unauthorized third party copying or use; risks associated with internal controls
over financial reporting; and inability to maintain obligations under credit facilities by the Resulting
Issuer,

For a more comprehensive description of risks, please read “Risk Factors” in this Circular.
Conditional Listing Approval

The Exchange has conditionally accepted the Transaction subject to Mobio fulfilling all the
requirements of the Exchange.
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5. PROXY RELATED MATTERS

The information contained in this Management Information Circular, unless otherwise indicated,
is as of February 24, 2025.

This Management Information Circular is being mailed by the management of Mobio to
shareholders of record at the close of business on February 24, 2025, which is the date
that has been fixed by the directors of Mobio as the record date (the “Record Date”) to
determine the shareholders who are entitled to receive notice of the meeting. Mobio is
mailing this Information Circular in connection with the solicitation of proxies by and on behalf of
the Mobio for use at its annual general and special meeting (the “Meeting”) of the shareholders
that is to be held at the offices of Mobio at 204 - 1080 Mainland Street, Vancouver, BC, V6B 2T4,
on March 31, 2025 at 9:00 a.m. (Pacific Time), The solicitation of proxies will be primarily by mail.
Certain employees or directors of Mobio may also solicit proxies by telephone. The cost of
solicitation will be borne by Mobio. Mobio is not relying on the “Notice and Access” delivery
procedures outlined in National Instrument 54-101 Communication with Beneficial Owners of
Securities of a Reporting Issuer to distribute copies of proxy-related materials in connection with
the Meeting by posting them on a website.

Quorum

Pursuant to the Articles of Mobio, the quorum for the transaction of business at a Meeting of
shareholder is two persons who are, or represent by proxy, shareholders holding, in the
aggregate, at least five percent of the issued shares entitled to be voted at the Meeting.

Voting

Who Can Vote?

If you are a registered shareholder of Mobio as at February 24, 2025, you are entitled to notice
of and to attend at the Meeting and cast a vote for each share registered in your name on all
resolutions put before the Meeting. If the shares are registered in the hame of a corporation, a
duly authorized officer of the corporation may attend on its behalf, but documentation indicating
such officer’s authority should be presented at the Meeting. If you are a registered shareholder
but do not wish to, or cannot, attend the Meeting in person via Zoom you can appoint someone
who will attend the Meeting and act as your proxyholder to vote in accordance with your
instructions (see “Voting By Proxy” below). If your shares are registered in the name of a
‘nominee” (usually a bank, trust company, securities dealer, financial institution or other
intermediary) you should refer to the section entitled “Non-Registered Shareholders” set out
below.

It is important that your shares be represented at the Meeting regardless of the number of shares
you hold. If you will not be attending the Meeting in person, we invite you to complete, date, sign
and return your form of proxy as soon as possible so that your shares will be represented.

Voting by Proxy

If you do not come to the Meeting, you can still make your votes count by appointing
someone who will be there to act as your proxyholder. You can either tell that person how
you want to vote or you can let him or her decide for you. You can do this by completing
a form of proxy.
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In order to be valid, you must return the completed form of proxy to Mobio’s transfer agent
via mail or personal delivery to Odyssey Trust Company, United Kingdom Building, 350-
409 Granville Street, Vancouver, BC V6C 1T2, Attention: Proxy Department, not later than
48 hours, excluding Saturdays, Sundays and holidays, prior to the time fixed for the
Meeting or any adjournments thereof. Alternatively, you can fax your proxy to Odyssey, to
the attention of the Proxy Department at 1-800-517-4553 (toll free within Canada and the
U.S.) or 416-263-9524 (international). Lastly, a shareholder may complete his or her form
of proxy online at https:login.odysseytrust.com/pxlogin and click VOTE. You will require
the CONTROL NUMBER printed with your address to the right on your proxy form. If you
vote online, do not mail the proxy. In the event of a strike, lockout or other work stoppage
involving postal employees, all documents required to be delivered by a shareholder
should be delivered by facsimile to Odyssey Trust Company at (800) 517-4553.

What is a Proxy?

A form of proxy is a document that authorizes someone to attend the Meeting and cast your votes
for you. We have enclosed a form of proxy with this Information Circular. You should use it to
appoint a proxyholder, although you can also use any other legal form of proxy.

Appointing a Proxyholder

You can choose any individual to be your proxyholder. It is not necessary for the person
whom you choose to be a shareholder. To make such an appointment, simply fill in the person’s
name in the blank space provided in the enclosed form of proxy. To vote your shares, your
proxyholder must attend the Meeting. If you do not fill a name in the blank space in the enclosed
form of proxy, the persons named in the form of proxy are appointed to act as your proxyholder
(the “Management Proxyholders”). Those persons are directors, officers or other authorized
representatives of Mobio.

Instructing Your Proxy

You may indicate on your form of proxy how you wish your proxyholder to vote your shares. To
do this, simply mark the appropriate boxes on the form of proxy. If you do this, your proxyholder
must vote your shares in accordance with the instructions you have given.

If you do not give any instructions as to how to vote on a particular issue to be decided at
the Meeting, your proxyholder can vote your shares as he or she thinks fit. If you have
appointed the persons designated in the form of proxy as your proxyholder they will,
unless you give contrary instructions, vote your shares IN FAVOUR of each of the items
of business being considered at the Meeting.

For more information about these matters, see Section 3 - The Business of the Meeting. The
enclosed form of proxy gives the persons named on it the authority to use their discretion
in voting on amendments or variations to matters identified in the Notice of Meeting. At
the time of printing this Information Circular, the management of Mobio is not aware of any other
matter to be presented for action at the Meeting. If, however, other matters do properly come
before the Meeting, the persons named on the enclosed form of proxy will vote on them in
accordance with their best judgment, pursuant to the discretionary authority conferred by the form
of proxy with respect to such matters.

Changing Your Mind

If you want to revoke your proxy after you have delivered it, you can do so at any time before it is
used. You may do this by (a) attending the Meeting and voting in person; (b) signing a proxy
bearing a later date; (c) signing a written statement which indicates, clearly, that you want to
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revoke your proxy and delivering this signed written statement to Mobio at Suite 204-1080
Mainland Street, Vancouver, British Columbia, V6B 2T4 or (d) in any other manner permitted by
law.

Your proxy will only be revoked if a revocation is received by 4:00 p.m. in the afternoon (Pacific
Time) on the last business day before the day of the Meeting, or any adjournment thereof, or
delivered to the person presiding at the Meeting before it (or any adjournment) commences. If
you revoke your proxy and do not replace it with another that is deposited with us before the
deadline, you can still vote your shares but to do so you must attend the Meeting in person. Only
registered shareholders may revoke a proxy. If your shares are not registered in your own
name and you wish to change your vote, you must arrange for your nominee to revoke
your proxy on your behalf (see below under “Non-Registered Shareholders”).

Registered Shareholders

Registered Shareholders may wish to vote by proxy whether or not they are able to attend the
Meeting in person. Registered Shareholders electing to submit a proxy may do so by completing,
dating and signing the enclosed form of proxy and returning it to Mobio’s transfer agent, Odyssey
Trust Company, 323-409 Granville Street, Vancouver, BC V6C 1T2, Attention: Proxy Department,
or by fax at (800) 517-4553.

In all cases, the proxy must be received at least 48 hours (excluding Saturdays, Sundays and
holidays) before the Meeting or the adjournment thereof at which the proxy is to be used.

Non-Registered Shareholders

Only registered holders of common shares or the persons they appoint as their proxyholders are
permitted to vote at the Meeting. In many cases, however, common shares beneficially owned by
a holder (a “Non-Registered Holder”) are registered either:

a) inthe name of an Intermediary (an “Intermediary”) that the Non-Registered Holder deals
with in respect of the shares. Intermediaries include banks, trust companies, securities
dealers or brokers, and trustees or administrators of self-administered RRSPs, RRIFs,
RESPs and similar plans; OR

b) in the name of a clearing agency (such as The Canadian Depository for Securities Limited
(CDS)) of which the Intermediary is a participant.

Non-Registered Holders who have not objected to their Intermediary disclosing certain ownership
information about themselves to Mobio are referred to as “NOBOs”. Those Non-Registered
Holders who have objected to their Intermediary disclosing ownership information about
themselves to Mobio are referred to as “OBOs”.

Pursuant to NI 54-101 of the Canadian Securities Administrators, Mobio has distributed copies of
proxy-related materials in connection with this Meeting (including this Information Circular)
indirectly or directly to the NOBOs and to the Intermediaries for onward distribution to Non-
Registered Holders.

Intermediaries that receive the proxy-related materials are required to forward the proxy-related
materials to Non-Registered Holders unless a Non-Registered Holder has waived the right to
receive them. Intermediaries often use service companies to forward the proxy-related materials
to Non-Registered Holders.

Mobio will not be paying for Intermediaries to deliver to OBOs (who have not otherwise waived
their right to receive proxy-related materials) copies of the proxy-related materials and related
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documents. Accordingly, an OBO will not receive copies of the proxy-related materials and related
documents unless the OBO’s Intermediary assumes the costs of delivery.

Generally, Non-Registered Holders who have not waived the right to receive proxy-related
materials (including OBOs who have made the necessary arrangements with their Intermediary
for the payment of delivery and receipt of such proxy-related materials) will be sent a voting
instruction form which must be completed, signed and returned by the Non-Registered Holder in
accordance with the Intermediary’s directions on the voting instruction form. In some cases, such
Non-Registered Holders will instead be given a proxy which has already been signed by the
Intermediary (typically by a facsimile, stamped signature) which is restricted as to the number of
common shares beneficially owned by the Non-Registered Holder but which is otherwise not
completed. This form of proxy does not need to be signed by the Non-Registered Holder, but, to
be used at the Meeting, needs to be properly completed and deposited with Odyssey Trust
Company as described under “Voting By Proxy” above.

The purpose of these procedures is to permit Non-Registered Holders to direct the voting of the
common shares that they beneficially own. Should a Non-Registered Holder wish to attend and
vote at the Meeting in person via Zoom (or have another person attend and vote on behalf of the
Non-Registered Holder), the Non-Registered Holder should insert the Non-Registered Holder’s
(or such other person’s) name in the blank space provided or, in the case of a voting instruction
form, follow the corresponding instructions on the form.

Non-Registered Holders should carefully follow the instructions of their Intermediaries and
their service companies, including instructions regarding when and where the voting
instruction form or proxy form is to be delivered.

Notice to Shareholders in the United States

The solicitation of proxies involves securities of an issuer located in Canada and is being affected
in accordance with the corporate laws of Canada and securities laws of the provinces of Canada.
The proxy solicitation rules under the United States Securities Exchange Act of 1934, as
amended, are not applicable to Mobio or this solicitation, and this solicitation has been prepared
in accordance with the disclosure requirements of the securities laws of the provinces of Canada.
Shareholders should be aware that disclosure requirements under the securities laws of the
provinces of Canada differ from the disclosure requirements under United States securities
laws. The enforcement by shareholders of civil liabilities under United States federal securities
laws may be affected adversely by the fact that Mobio is incorporated under the Business
Corporations Act (British Columbia), as amended (the “Act”), certain of its directors and its
executive officers are residents of Canada and a substantial portion 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.

Voting Shares And Principal Holders Thereof

Mobio is authorized to issue an unlimited number of common shares without par value. As at the
close of business on the Record Date being February 24, 2025, 42,583,260 common shares
were issued and outstanding. Each shareholder entitled to receive notice of and to vote at the
Meeting is entitled to one vote for each common share registered in his or her name at the close
of business on February 24, 2025.
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Mobio is also authorized to issue an unlimited number of preferred shares without par value and
with special rights and restrictions attached. As of the Record Date, there are no preferred shares
issued and outstanding.

Every individual who is present and is entitled to vote as a shareholder or as a representative of
one or more corporate shareholders will have one vote, and every shareholder present in person
at the Meeting via Zoom or represented by a proxy and every person who is a representative of
one or more corporate shareholders, will have one vote for each Common Share registered in
that shareholder’'s name on the list of shareholders as at the Record Date, which is available for
inspection during normal business hours at Mobio’s transfer agent and will be available at the
Meeting.

To the knowledge of the directors and executive officers of Mobio, the only persons or
corporations that beneficially owned, directly or indirectly, or exercised control or direction over,
common shares carrying more than 10% of the voting rights attached to all outstanding common
shares of Mobio as at the Record Date, are:

Shareholder Name Number of Percentage of

Common Shares Held® Issued Common Shares®
Phoenix Ventures Inc.?® 5,600,563 13.15%
Lance Tracey® 17,034,204 40.00%

NOTES:

1) Based on 42,583,260 common shares issued and outstanding as at Record Date.

2) Phoenix Ventures Inc. is a company controlled by Laurie Baggio, President, CEO and Director of Mobio.

3) Code Consulting Limited is a holding company controlled by Lance Tracey, a “Control Person” of the Issuer
as defined in the policies of the TSX Venture Exchange. Mr. Tracey’s position as the Control Person of the
Issuer was approved by majority of disinterested shareholders of the Issuer at the Annual General and
Special Meeting of shareholders of the Issuer on October 21, 2016. The number of shares controlled by
Code Consulting Ltd. includes 5,192,536 common shares of Mobio. The number of shares controlled by
Lanebury Growth Capital Ltd. includes 11,841,668 common shares of Mobio. Code Consulting Ltd. controls
88.44% of the shares of Lanebury Growth Capital Ltd.

4) Information as to shares beneficially owned, not being within our knowledge has been furnished by the
respective person, has been extracted from the list of registered shareholders maintained by Mobio’s
transfer agent, has been obtained from insider reports filed by respective person and available through the
Internet at the Canadian System for Electronic Disclosure by Insiders (www.sedi.ca) or has been obtained
from early warning report and alternative monthly reports filed by the respective person and available
through the Internet at the Canadian System for Electronic Document Analysis and Retrieval
(www.sedarplus.ca).

6.1 Approval of the Transaction
Description of the Transaction
Pursuant to the Shares Exchange Agreement,
a) Mobio will acquire ten million (10,000,000) (100%) of the issued and outstanding TMI
Shares in exchange for fifty million (50,000,000) of newly issued Mobio Shares at a

deemed issue price per one Mobio Share of $0.20. Upon closing of the Transaction, TMI
will become a wholly owned subsidiary of Mobio (the “Resulting Issuer”);
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b) Mobio will convert all of its outstanding related party loans into Mobio Shares at a price of
$0.20 per Mobio Share; and

c) Mobio will complete a concurrent financing in the form of private placement for the total
proceeds of up to $1,800,000 in exchange for 9,000,000 Mobio Shares at $0.20 per Mobio
share.

Upon closing of the Transaction, Mobio anticipates having approximately 108,720,203 Mobio
Shares issued and outstanding and 75,000 Mobio Options issued and outstanding. See
“Information Concerning the Resulting Issuer — Pro Forma Consolidated Capitalization”.

The above is a summary only and reference should be made to the full text of the Share Exchange
Agreement which is attached as Schedule L to this Circular.

At the Meeting, Mobio Shareholders will be asked to consider and, if thought advisable, to pass,
with or without variation, a resolution to approve, inter alia, the Transaction. To be effective, the
resolution must be approved by the disinterested Mobio Shareholders.

Conditions to the Transaction

The Transaction, and the obligations of the parties to complete the Transaction is subject to
certain conditions, including (i) approval of the Transaction by the disinterested Mobio
Shareholders; (ii) acceptance of the Transaction by the Exchange; and (iii) fulfilment of other
conditions set out in the Share Exchange Agreement.

Background Information about the Transaction

The Share Exchange Agreement resulted from non-arm’s length negotiations between Mobio,
TMI and TMI Shareholders. The following is the summary of events that led to the signing to the
Share Exchange Agreement.

In January 2022, Mobio received a Comprehensive Valuation Report of TMI from RwE Growth
Partners Inc. On March 15, 2022, Mobio, TMI and Elite Window Cleaning Inc. executed a non-
binding letter of intent. Subsequent to the execution and announcement of that letter of intent, the
trading of Mobio Shares on the Exchange was halted and will remain halted until the Transaction
is completed or cancelled. On around March 30, 2023 Elite Window Cleaning Inc. withdrew from
the letter of intent. Mobio and TMI continued to negotiate the binding Share Exchange Agreement.
From April 2022 to January of 2025, Mobio and TMI continued to update the strategy and the
necessary financial statement audit and compliance requirements to complete the Share
Exchange Agreement and the Circular.

On August 29, 2022, the Company completed a non-brokered private placement for 4,285,714
common shares at a price of $0.07 per share for gross proceeds of $300,000. The share issuance
costs of $2,512 were incurred with respect to the transaction. The shares were subject to a
statutory four month hold period. No finder’s fee was paid. Proceeds from the private placement
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will be used to cover the costs associated with proceeding to completion of the proposed
transaction including, audit fees, legal fees, preparing necessary documentation, due diligence
and regulatory fees.

On July 17, 2024, Mobio announced its intention to complete bridge financing of $435,000 in cash
by issuing convertible non-interest-bearing promissory notes (the “Bridge Financing”). The
convertible non-interest-bearing promissory notes bear no interest and mature on December 31,
2024 at which date the principal on the notes will be due in full. In the event of completion of the
proposed transaction with Tracksuit Movers Inc., the notes will be automatically converted into
common shares of Mobio at the conversion price of $0.20 per share, or at the same price per
share as is determined in connection with the proposed Transaction.

On July 31, 2024, the Company announced that it has closed the first tranche of the Bridge
Financing as follows:

. $50,000 borrowed from Phoenix Ventures Inc. (“Phoenix”) on July 31, 2024

. $225,000 borrowed from Code Consulting Limited (“Code”) on July 31, 2024

On September 3, 2024, the Company announced that it has closed the second and final tranche
of the Bridge Financing as follows:
. $160,000 borrowed from Code Consulting Limited (“Code”) on July 31, 2024

On October 1, 2024, Mobio received an update to the Comprehensive Valuation Report of TMI
from RWE Growth Partners Inc.

On February 24, 2025, following discussion and review of the Comprehensive Valuation Report
and various other factors, the independent directors of Mobio approved the Share Exchange
Agreement and matters ancillary thereto. Mobio and TMI will execute the definitive Share
Exchange Agreement following the approval by majority of disinterested shareholders of Mobio
at the General Special Meeting on March 31, 2025.

Recommendation of the Mobio Board

Upon the recommendation of the Board, the Mobio Board determined that the Transaction and
the entering into of the Share Exchange Agreement were, and continue to be, in the best interests
of Mobio and minority Mobio Shareholders and has approved the Transaction and the entering
into by Mobio of the Share Exchange Agreement. Director Laurie Baggio declared his interest in
the Transaction and abstained from the vote of the Mobio Board. The Mobio Board recommends
that the Mobio Shareholders vote FOR the Transaction Resolution.

Reasons for the Board Recommendations
The following includes forward-looking information and readers are cautioned that actual results

may vary. See “Cautionary Statement Regarding Forward-Looking Information” and “Risk
Factors Relating to the Transaction”
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In (i) determining that the Transaction and the entering into of the Share Exchange Agreement
are in the best interests of Mobio and minority Mobio Shareholders, (ii) recommending that the
Mobio Board approve the Transaction and the entering into of the Share Exchange Agreement,
and (iii) recommending to the Mobio Shareholders that they vote for the Transaction Resolution,
the Mobio Board undertook a thorough review of, and carefully considered, the terms of the
Transaction and the Share Exchange Agreement considered a number of factors, including those
listed below:

Combined Synergistic Platform & Increased Scale: the Resulting Issuer plans to acquire
multiple home service franchise brands that complement each other. Synergies are
expected from the combination of adjacent home service businesses.

Larger Growth Opportunities: The home services business is growing at a compound
annual growth rate (CAGR) of 35.81%?* until 2026. As of 2022 alone it was estimated the
market size of home services industries in just the USA is $500 billion alone resulting in a
great opportunity for consolidation of brands under one parent company. The Resulting
Issuer can be one such parent company and focus on acquiring brands in both Canada
and USA that with investment provided, can grow quickly and provide a sizable return on
invested capital.

Franchise Markets Profile: the Resulting Issuer may find it easier to attract and retain
Franchisees which allow for asymmetric scaling of the businesses.

Capital Markets Profile: the Resulting Issuer may have an improved capital markets profile
with improved financial strength, and increased access to capital to facilitate and accelerate
growth.

Management: the combined management team is expected to bring complementary
strengths and deep experience in the operation and acquisition of home service-based
businesses.

Technology Development: the Resulting Issuer plans to acquire and develop supporting
technologies to enhance competitiveness.

Significant and Immediate Premium: TMI shares will be exchange for Mobio shares at a
fixed $0.20 price per Mobio Share, representing a premium of approximately 110% based
on the closing price of Mobio Shares on the Exchange on March 13, 2022, the last trading
day prior to the announcement of the proposed Transaction.

Pro Forma Ownership: consideration payable by Mobio in the Transaction consists entirely
of Mobio Shares, which enables Shareholders the opportunity to continue to participate in
the future potential growth and increase in value of the Resulting Issuer, with an anticipated
aggregate pro forma ownership interest of approximately 40% (on a non-diluted basis) for
Mobio Shareholders.

Comprehensive Valuation Report: the Comprehensive Valuation Report delivered by the
Mobio Board’s financial advisors RwE Growth Partners Ltd., each to the effect that, as of
the date therein, and based upon and subject to the analyses referred to, and assumptions,
explanations and limitations set forth therein, the consideration to be paid by Mobio
pursuant to the Transaction is fair from a financial perspective to Mobio and the Mobio
Shareholders, copies of which are attached as Schedule B to this Circular.
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Note 1 - https://valveandmeter.com/blog/marketing/how-big-is-the-home-services-market/
The Mobio Board also considered a number of potential risks and potential negative factors in its
deliberations relating to the Transaction, including the following:

Completion Risk. The completion of the Transaction is subject to several conditions
precedent, certain of which are outside the control of both Mobio and TMI. There can be no
assurances that the Transaction will be completed on the terms set out in the Share Exchange
Agreement, as negotiated, or at all. In the event that any of the conditions precedent are not
satisfied or waived, the Transaction may not be completed. There are risks to Mobio if the
Transaction is not completed, including that: (i) the market price of the Mobio Shares may
decline, to the extent that the market price reflects an assumption that the Transaction will be
completed; (i) Mobio will have incurred significant costs in pursuing the Transaction; (iii)
management of Mobio will have their attention diverted from Mobio’ s business in the
ordinary course; and (iv) under certain circumstances, there could be negative and irreparable
impacts on Mobio’ s business relationships, (including with current and prospective
employees, customers, suppliers, capital providers, partners and regulators, among others).

e Regulatory Approvals and Third Party Consents. The potential risk of not obtaining or there
being significant delay in obtaining certain consents, approvals or authorizations from third
parties required to complete the Transaction, including, without limitation, the regulatory
approvals.

o Anticipated Benefits May Not Occur. The Resulting Issuer may fail to realize growth
opportunities and synergies currently anticipated due to, among other things, challenges
associated with integrating the operations and personnel of Mobio and TMI and the ability of
the Resulting Issuer to attract capital.

e Acquisition Risk. There are certain risks inherent in any acquisition including unknown or
undisclosed risks or liabilities of TMI for which Mobio is not sufficiently indemnified pursuant
to the provisions of the Share Exchange Agreement, which could materially and adversely
affect the Resulting Issuer’ s financial performance and results of operations.

o Consideration Shares. The number of Mobio Shares to be issued as consideration for all TMI
Shares (the “Consideration Shares”) was fixed at the time of entering into the Share
Exchange Agreement and, therefore, there is a possibility that the Consideration Shares to
be issued upon closing to the shareholders of TMI will have a market value different than that
at the time of the entering into of the Share Exchange Agreement.

o Concentration of Ownership. If the Transaction is completed, Mr. Lance Tracey and Mr. Laurie
Baggio will, independently of each other, exercise significant influence with approximately
44.2% and 23.7% of the outstanding Resulting Issuer Shares respectively (on an undiluted
basis and assuming only $1,800,000 is raised pursuant to a private placement), and will
therefore continue having significant influence over Mobio’s management and affairs and over
all matters requiring shareholder approval, including election of directors and significant
corporate transactions. This significant influence may discourage transactions involving a
change of control, including transactions in which an investor, as a holder of Mobio Shares,
might otherwise receive a premium for Mobio Shares over the then-current market price, or
discourage competing proposals if a going private transaction is proposed by Mr. Lance
Tracey or Mr. Laurie Baggio.
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The above summary of the information and factors considered by the Mobio board is not intended
to be exhaustive, but includes a summary of the material information and factors considered by
the Mobio Board in its consideration of the Transaction.

In view of the variety of factors and the amount of information considered in connection with the
Mobio Board’ s evaluation of the Transaction, the Mobio Board did not find it practicable to, and
did not, quantify or otherwise attempt to assign any relative weight to each of the specific factors
considered in reaching its determination and recommendation. The Mobio Board’ s
determination and recommendation is based upon the totality of the information presented and
considered by it. The determination and recommendation of the Mobio Board were made after
consideration of the factors noted above, other factors and in light of the Mobio Board’ s
knowledge of the business, financial condition and prospects of Mobio, and taking into account
the advice of the Mobio Board’ s financial, legal and other advisors. Individual members of the
Mobio Board may have assigned different weights to different factors.

Transaction Resolution

At the Meeting, disinterested Mobio Shareholders will be asked to consider and vote on the
following resolution (the “Transaction Resolution”) with or without variation as follows:

“‘BE IT RESOLVED THAT as a resolution of a majority of the minority shareholders of Mobio
Technologies Inc. (“Mobio”) that:

1) the execution and delivery of the Share Exchange Agreement dated February 14, 2025
among Mobio, and TMI, as it may be amended from time to time be and is hereby
authorized and approved,;

2) the performance by Mobio of its obligations under the Share Exchange Agreement,
including the acquisition of all of the outstanding shares of TMI in exchange for the
issuance of common shares in the capital of Mobio, be and is hereby authorized and
approved,;

3) subiject to the approval of the TSX Venture Exchange, the completion of the transactions
contemplated by the Share Exchange Agreement, on such terms and conditions as the
board of directors of Mobio (the “Board”) may determine, in its sole discretion, and all
matters related thereto, be and are hereby authorized and approved,;

4) notwithstanding that this ordinary resolution has been passed (and the Share Exchange
Agreement adopted) by the shareholders of Mobio, the Board is hereby authorized and
empowered, without further approval of the shareholders of Mobio, at any time prior to the
issuance under the Business Corporations Act (British Columbia) (the “BCBCA”) of a
certificate of amalgamation in respect of the Amalgamation: (i) to amend, modify or
supplement the Share Exchange Agreement to the extent permitted by the Amalgamation
Agreement, and (ii) not to proceed with the transaction to the extent permitted by the
Amalgamation Agreement or otherwise give effect to these resolutions; and

5) any officer or director of Mobio is hereby authorized and directed, for and on behalf of and
in the name of Mobio to execute, under the seal of Mobio or otherwise, and to deliver, all
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documents, agreements and instruments and to do all such other acts and things,
including delivering such documents as are necessary or desirable to the director
appointed under the BCBCA for filing in accordance with the Share Exchange Agreement,
as such officer or director, may deem necessary or desirable to implement the foregoing
resolutions and the matters authorized hereby, such determination to be conclusively
evidenced by the execution and delivery of any such documents, agreements or
instruments or doing of any such act or thing.”

The Board recommends that USHA Shareholders vote in favour of the Arrangement.
Unless such authority is withheld, the persons named in the enclosed Proxy intend to vote
FOR the approval of the foregoing resolution.

Securities Law Matters and Interest of Certain Persons in the Transaction

The following is a brief summary of the Canadian securities law considerations applying to the
transactions contemplated herein not discussed elsewhere in this Circular.

Mobio is a reporting issuer in British Columbia and Alberta and the Mobio Shares are listed on
the Exchange, accordingly, Mobio is subject to the applicable Securities Laws of such provinces
and regulatory bodies, including Ml 61-101 which has been adopted in Alberta and certain other
provinces of Canada. Mobio is also subject to TSXV Policy 5.9 which incorporates the
requirements of Ml 61-101. Ml 61-101 regulates transactions which raise the potential for conflicts
of interest, including issuer bids, insider bids, related party transactions and business
combinations, to ensure the protection and fair treatment of all securityholders. Ml 61-101
generally requires enhanced disclosure, approval by a majority of the minority securityholders
excluding interested parties, related parties of interested parties and their joint actors and, in
certain circumstances, independent valuations.

Under MI 61-101, a “related party” includes a control person of the entity, directors, executive
officers and shareholders holding over 10% of the voting rights attached to the voting securities
of the issuer. Mr. Lance Tracey is a significant shareholder of Mobio with combined direct and
indirect ownership, control or direction over of approximately 40% of Mobio Shares (on an
undiluted basis). Mr. Laurie Baggio is a director, a CEO, and a significant shareholder of Mobio
with combined direct and indirect ownership, control or direction over of approximately 13.2% of
Mobio Shares (on an undiluted basis). As a result, Mr. Lance Tracey and Mr. Laurie Baggio and
their affiliated entities are “related parties” of Mobio for the purposes of Ml 61-101 and TSXV
Policy 5.9. The following table discloses their shareholdings in Mobio before and after the
Transaction.
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Name of Insider Mobio Shares as at the % of Mobio Shares as at | % of Shares of the
date of this Circular the date of this Circular | Resulting Issuer after

giving effect to the
Transaction

Lance Tracey (through 17,034,204 40.00% 44.19%

Lanebury Growth Capital

Ltd. and Code Consulting

Limited)

Laurie Baggio 5,600,563 13.15% 23.67%

(Individually, through

Phoenix Ventures Inc.,

Cascadia Junk Removal

Inc., and 0947395 B.C.

LTD.)

Total 22,634,767 53.15% 67.86%

The Transaction is considered a “related party transaction” for the purposes of Ml 61-101 because
Mobio will issue Mobio Shares to certain related parties pursuant to the Transaction.

Minority Approval Requirements

As the Transaction is a “related party transaction” under Ml 61-101, the minority shareholder
approval requirements of Ml 61-101 and TSXV Policy 5.9 apply. The Required Transaction
Shareholder Approval is intended to satisfy the minority shareholder approval requirements of Ml
61-101.

MI 61-101 provides that, a related party transaction is subject to “minority approval”’ (as defined
in Ml 61-101, being a simple majority of the votes (50% + 1) cast by “minority” shareholders of
each class of affected securities (as defined in Ml 61- 101)), unless an exemption is available or
discretionary relief is granted by applicable securities regulatory authorities. In relation to the
approval of the Transaction, “minority approval” requires the approval of a simple majority (50%
+ 1) of the holders of Mobio Shares, other than Mobio Shares beneficially owned, or over which
control or direction is exercised by: (a) the issuer; (b) an “interested party” (as defined in Ml 61-
101); (c) a “related party” to such interested party within the meaning of Ml 61-101 (subject to
certain exceptions); and (d) any person that is a joint actor with any party referred to in (b) or (c).

The votes in respect of Mobio Shares owned by, or over which control or direction is exercised,
directly or indirectly, by Mr. Lance Tracey and Mr. Laurie Baggio will be excluded for the purposes
of determining “minority approval” for the Transaction under MI 61-101. As of the Record Date,
Mr. Lance Tracey (including any related party or joint actor of Mr. Lance Tracey) beneficially owns,
or exercises control or direction over, 17,034,204 Mobio Shares (representing approximately 40%
of the Mobio Common Shares (on an undiluted basis)) and beneficially owns, or exercises control
or direction over, 3,500,000 TMI Shares (representing approximately 35% of the TMI Common
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Shares. As of the Record Date, Mr. Laurie Baggio (including any related party or joint actor of Mr.
Laurie Baggio) beneficially owns, or exercises control or direction over, 5,600,563 Mobio Shares
(representing approximately 13.2% of the Mobio Common Shares (on an undiluted basis)) and
beneficially owns, or exercises control or direction over, 3,500,000 TMI Shares (representing
approximately 35% of the TMI Common Shares.

Formal Valuation

Since the Transaction constitutes a “related party transaction” under Ml 61-101 and TSXV Policy
5.9, the Company is required to obtain a formal valuation in respect of the Transaction, unless an
exemption to the requirement is available under Ml 61-101. The Company obtained a
Comprehensive Valuation Report prepared by RwE Growth Partners Inc. copy of which is
attached as Schedule B to this Circular.

6.2 Placement of Financial Statements of Mobio

The audited financial statements of Mobio for the financial year ended July 31, 2024 will be placed
before you at the Meeting. No approval or other action needs to be taken at the Meeting in respect
of the financial statements.

Pursuant to National Instrument 51-102 Continuous Disclosure Obligations and National
Instrument 54-101 Communication with Beneficial Owners of Securities of a Reporting Issuer,
both of the Canadian Securities Administrators, a person or corporation who in the future wishes
to receive annual and interim financial statements from the Company must deliver a written
request for such material to the Company. Shareholders who wish to receive annual and interim
financial statements are encouraged to complete the appropriate section on the Financial
Statement Request Form attached to this Information Circular and send it to the Company.

6.3 Number of Directors

Under Mobio’s Articles and pursuant to the Business Corporations Act (British Columbia), the
number of directors may be set by an ordinary resolution but shall not be fewer than three. Mobio
currently has three (3) directors.

The Company’s management recommends that, subject to the approval of the Transaction
by disinterested shareholders, the shareholders vote in favor of the resolution setting the
number of directors at five (5). Unless you give other instructions, the Management
Proxyholders, subject to the Transaction being approved by disinterested shareholders,
intend to vote FOR the resolution setting the number of directors at five (5).

6.4 Election of Directors

Directors of Mobio are elected for a term of one year. The term of office of each of the nominees
proposed for election as a director will expire at the Meeting, and each of them, if elected, will
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serve until the close of the next annual general meeting, unless he or she resigns or otherwise
vacates office before that time.

The following table sets out the names of management’s nominees for election as directors of
Mobio; all offices in the Company each nominee now holds; each nominee’s principal occupation,
business or employment; the period of time during which each nominee has been a director of
the Company; and the number of common shares that are beneficially owned, directly or
indirectly, or over which control or direction is exercised, by each nominee as at Record Date.

Three of the current directors of the Company will be standing for re-election. Each of the
nominees has agreed to stand for election and management of the Company is not aware of any
intention of any of them not to do so. Management does not contemplate that any of the nominees
will be unable to serve as a director but, if that should occur for any reason prior to the Meeting,
the persons designated in the enclosed form of proxy reserve the right to vote for other nominees

in their discretion.

Name, Position(s) with the Principal Occupation and, Director since Number and
Company, Province/State & IF NOT at Present an ELECTED Percentage of
Country of Residence Director, Shares
Occupation During the Past Five Beneficially
Years® Owned®
LAURIE BAGGIO®W®) Self-employed business owner August 4, 2016 | 5,600,563
CEO & Director 13.15%
Pescara, Italy
MELANIE PUMP®®) CFO of Polymath Inc. (2022 - November 22, Nil
Director present) CFO of Brane Inc. (2021 - | 2021
Ontario, Canada present); CFO of Mobio
Technologies Inc. (2020-2021),
CFO of Incognito Software
Systems Inc. (2018-2020); Director
of Finance for Agile Publishing
Group Inc. (2016-2018)
BRIAN O’NEILL®®) Securities Lawyer March 9, 2020 Nil
Director
British Columbia, Canada
LANCE TRACEY® CEO of Lanebury Growth Capital Nominee 17,034,204
Director Ltd. 40.00%
British Columbia, Canada
Josh Herron® Co-Founder & CEO of Southwind | Nominee Nil
Director Management (Jan 2018 — present)
Lenexa, Kansas
NOTES:

@ Information as to the residency and principal occupation has been provided by the respective directors.

@ Information as to shares beneficially owned, not being within our knowledge has been furnished by the
respective person, has been extracted from the list of registered shareholders maintained by the Company’s
transfer agent, has been obtained from insider reports filed by respective person and available through the
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Internet at the Canadian System for Electronic Disclosure by Insiders (www.sedi.ca) or has been obtained
from early warning report and alternative monthly reports filed by the respective person and available
through the Internet at the Canadian System for Electronic Document Analysis and Retrieval
(www.sedarplus.ca).

©  Member of the Audit Committee.

Advance Notice Provisions

Mobio’s Articles provide for advance notice provisions (the “Advance Notice Provisions”). Under
the Advance Notice Provisions, advance notice to Mobio must be made in circumstances where
nominations of persons for election to the Board are made by shareholders other than pursuant
to a requisition of shareholders or a proposal made in accordance with the Business Corporations
Act (British Columbia).

Among other things, the Advance Notice Provisions indicate that: (a) in the case of an annual
meeting of shareholders, notice to Mobio must be made not less than 30 and not more than 65
days prior to the date of the annual meeting; provided, however, that in the event that the
annual meeting is to be held on a date that is less than 50 days after the date on which the first
public announcement of the date of the annual meeting was made, notice may be made not
later than 5 p.m. on the 10th day following such public announcement; and (b) in the case of a
special meeting of shareholders (which is not also an annual meeting), notice to the Company
must be made not later than the 5 p.m. on the 15th day following the day on which the first
public announcement of the date of the special meeting was made. The Advance Notice
Provisions also set out the information that the shareholder notice must contain, for an effective
nomination to occur.

No person will be eligible for election as a director of the Company unless nominated in
accordance with the provisions of the Advance Notice Provisions.

Mobio’s management recommends that the shareholders vote in favour of the election of
the proposed nominees as directors of Mobio for the ensuing year. Unless you give
instructions otherwise, the Management Proxyholders intend to vote FOR the nominees
named in this Information Circular.

6.5 Appointment of The Auditor

If the Transaction is approved by the disinterested Mobio Shareholders, at the Meeting, Dale
Matheson Carr-Hilton LaBonte LLP, Chartered Professional Accountants, located at 1500 — 1140
West Pender Street, Vancouver, BC V6E 4G1 will be recommended by management and the
Board of Directors for appointment as auditors of Mobio at a remuneration to be fixed by the
directors. DMCL are the current auditors of Mobio. Management believes that it will be more cost
effective for Mobio to remain with the same auditor after the Transaction is closed.

Mobio’s management recommends that, subject to the approval of the Transaction by the
disinterested Mobio Shareholders, the Mobio Shareholders vote in favour of the
appointment of Dale Matheson Carr-Hilton LaBonte LLP, Chartered Professional
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Accountants, as Mobio’s auditor for the ensuing year and grant the Board of Directors the
authority to determine the remuneration to be paid to the auditor.

Unless you give instructions otherwise, subject to the approval of the Transaction by
disinterested Mobio Shareholders, the Management Proxyholders intend to vote FOR the
appointment of Dale Matheson Carr-Hilton LaBonte LLP, Chartered Professional
Accountants, to act as the Company’s auditor until the close of its next annual general
meeting and also intend to vote FOR the proposed resolution to authorize the Board of
Directors to fix the remuneration to be paid to the auditor.

6.6 Approval of the Stock Option Plan

On April 5, 2024, the board of directors of Mobio approved updates to the Stock Option Plan
previously approved by the Mobio Shareholders at the last annual general and special meeting
on December 29, 2023. The Stock Option Plan was amended to comply with the Exchange
requirements and is attached as Schedule “K” to this information circular (the “Stock Option
Plan”).

The Stock Option Plan is subject to acceptance by the Exchange and if the Exchange finds the
disclosure to the Mobio Shareholders to be inadequate, that Mobio Shareholder approval may
not be accepted by the Exchange.

The Stock Option Plan is a “rolling” plan. Under Policy 4.4 Security Based Compensation of the
Exchange, a listed company having a “rolling” stock option plan must obtain yearly approval of its
shareholders to such plan at their annual general meeting.

Mobio Shareholders will be asked to consider, and if thought fit, pass an ordinary resolution
approving the updated Stock Option Plan. The text of the proposed resolution is as follows:

"BE IT RESOLVED, AS AN ORDINARY RESOLUTION OF THE SHAREHOLDERS AND
SUBJECT TO REGULATORY ACCEPTANCE, THAT:

1) the Company's stock option plan dated for reference April 5, 2024 with amendments (the
“Stock Option Plan”), is hereby ratified, confirmed and approved;

2) the Company be authorized to grant stock options pursuant and subject to the terms and
conditions of the Stock Option Plan as amended, entitling the option holders to purchase up to
that number of common shares in the capital of the Company (the "Common Shares") that would
equal 10% of the issued and outstanding Common Shares as at the time of the grant; and

3) the directors of the Company without a prior approval of the shareholders are authorized to
amend and make changes to the Stock Option Plan, if such amendments or changes are required
to meet the regulatory requirements including the requirements of the TSX Venture Exchange;
and

4) any one or more of the directors or senior officers of the Company be and is hereby authorized
and directed, for and on behalf of the Company, to execute and deliver all such documents and
other writings, including treasury orders, and to do all such other acts and things as such director
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or officer may determine to be necessary or advisable to give effect to this ordinary resolution,
the execution and delivery of any such document or the doing of any such other act or thing being
conclusive evidence of such determination.”

The resolution may be passed by a simple majority of the shares voted by shareholders of the
Company who vote on the matter in person or by proxy. For more information on the Stock Option
Plan see Schedule “K”, which provides the full text of the Stock Option Plan.

The Board recommends that shareholders vote in favor of the resolution approving the
Stock Option Plan. Unless otherwise indicated, the persons designated as proxyholders
in the accompanying form of proxy will vote the common shares represented by such form
of proxy FOR the approval of the Stock Option Plan.

6.7 Other Business

Management is not aware of any matters to come before the Meeting other than those set forth
in the Notice of Meeting and the Circular. If any other matter properly comes before the Meeting,
it is the intention of the persons named in the form of proxy to vote Mobio Shares represented
thereby in accordance with their best judgment on such matter.

6.8 Interest Of Certain Persons in Matters to be Acted Upon

Other than as set forth herein, management of the Company is not aware of any material interest,
direct or indirect, by way of beneficial ownership of securities or otherwise, of any person who has
been a director or executive officer of the Company at any time since the beginning of the
Company’s last financial year or of any associate or affiliate of any such persons, in any matter
to be acted upon at the Meeting.

6.9 Securities Authorized for Issuance Under Equity Compensation Plans

The following table sets forth the Company’s compensation plans under which equity securities
are authorized for issuance as at February 24, 2025.

Plan Category

Number of securities
to be issued upon
exercise of
outstanding options,
warrants and rights

Weighted-average
exercise price of
outstanding options,
warrants and rights

(b)

Number of securities
remaining available
for future issuance

under equity
compensation plans

(a) (excluding securities
reflected in column
(a)) (c)
Equity compensation Mobio Options: 75,000 $0.22 4,183,326
plans approved by Mobio Shares
securityholders
Equity compensation Nil. Nil. Nil.
plans not approved by
securityholders
Total 75,000 $0.22 4,183,326
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6.10 Audit Committee Disclosure

National Instrument 52-110 Audit Committees (“NI 52-110") requires the Company, as a venture
issuer to disclose annually in its Information Circular certain information concerning the
constitution of its audit committee and its relationship with its independent auditor. The following
disclosure is provided in accordance with Form 52-110F2 Disclosure by Venture Issuers.

Audit Committee Charter

The audit committee has a charter which was adopted by the Board, a copy of which is attached
to this Information Circular as Schedule M, and is specifically incorporated by reference into, and
forms an integral part of this Circular.

Composition of Audit Committee

NI 52-110 provides that a member of an audit committee is "independent"” if the member has no
direct or indirect material relationship with the Company, which could, in the view of the Board,
reasonably interfere with the exercise of the member's independent judgment.

NI 52-110 provides that an individual is “financially literate” if he or she has the ability to read and
understand a set of financial statements that present a breadth and level of complexity of
accounting issues that are generally comparable to the breadth and complexity of the issues that
can reasonably be expected to be raised by the Company's financial statements.

Section 6.1.1 of NI 52-110 requires that “a majority of the members of an audit committee of a
venture issuer must not be executive officers, employees or control persons of the venture issuer
or of an affiliate of the venture issuer.” The Company complies with the requirements of this
section.

The following are members of the Audit Committee as of the date of this Circular:

Independent® Financially Literate®
Melanie Pump Y Y
Laurie Baggio N Y
Brian O’Neill Y Y
@ As defined by Multilateral Instrument 52-110 (“MI 52-110”) and as of the date of this Circular.

Mr. Baggio is Chief Execute Officer of the Company and is not considered independent.

Ms. Pump is a former Chief Financial Officer and Corporate Secretary of the Company (from
January 2021 until August 2021) and was not considered independent until August 2024 because
she had been an executive officer of the Company within the last three years before August 2024.
She was not an executive officer, employee or control person of the Company or of an affiliate of
the Company at the time she filled the vacancy on the Board and the Audit Committee and as of
the date of this Circular. She is considered independent as of the date of this Circular.

Mr. O’Neill is an independent member of the Audit Committee.
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Relevant Education and Experience

All of the Audit Committee members are senior-level businesspeople with experience in financial
matters; each has an understanding of accounting principles used by the Company to prepare
financial statements and varied experience as to general application of such accounting
principles, as well as the internal controls and procedures necessary for financial reporting,
garnered from working in their individual fields of endeavor.

Each member of the Company’s Audit Committee has adequate education and experience
relevant to his/hers performance as an audit committee member and, in particular, the requisite
education and experience that provides the member with:

(a) an understanding of the accounting principles used by the Company to prepare its
financial statements;

(b) the ability to assess the general application of such principles in connection with the
accounting for estimates, accruals and provisions;

(c) experience preparing, auditing, analyzing or evaluating financial statements that present
a breadth and level of complexity of accounting issues that are generally comparable to
the breadth and complexity of issues that can reasonably be expected to be raised by the
Company’s financial statements or experience actively supervising individuals engaged in
such activities; and

(d) an understanding of internal controls and procedures for financial reporting.

Mr. Baggio’s relevant experience consists of executive experience in various companies. Since
2001, he has served as President of Phoenix Ventures Inc., which provides management
consulting services to technology companies. He is also the Chairman and a Director of You
Move Me with franchise operations in North America generating system wide annual revenues of
over $36 million. From November 2015 until March 2020, Mr. Baggio served as a director of
Lanebury Growth Capital Ltd. (CSE: LLL) and since August 2016, Mr. Baggio has served as the
Chief Executive Officer and a director of the Company. From 2001 to 2011, Mr. Baggio was
initially Vice-President of Franchise Development and then Chief Operating Officer and a board
member of 1-800-GOT-JUNK? Inc.

Ms. Pump has been a Chartered Professional Accountant (CPA, CGA) since 2009. She has over
20 years of experience in the financial management and operations of publicly traded companies,
primarily in the resource and technology sectors. Ms. Pump holds Bachelor of Commerce degree
from Thompson Rivers University, British Columbia, which she obtained in 2009.

Mr. O’Neill has been a practicing securities lawyer since 2009 and is a partner at O’Neill Law LLP.
Mr. O’Neill represents a number of start-up companies and companies that are listed or quoted
on the TSXV, CSE and U.S. over-the-counter markets. Mr. O’Neill has represented clients in a
variety of industries in securities matters including public and private securities offerings, mergers
and acquisitions, securities exchange listings, public Issuer reporting requirements and corporate
governance. Mr. O’Neill is a licensed to practice law in British Columbia (since 2012), Nevada
(since 2009) and Washington (2010).
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He holds a Bachelor of Commerce degree from the University of Northern British Columbia, which
he obtained in 2006 and Juris Doctor degree from the Oklahoma City University School of Law,
which he obtained in 2009.

Audit Committee Oversight

At no time since the commencement of the Company’s most recently completed financial year
was a recommendation of the Audit Committee to nominate or compensate an external auditor
not adopted by the Board of Directors.

Reliance on Certain Exemptions

At no time since the commencement of the Company’s most recently completed financial year
ended July 31, 2023, has the Company relied on the exemption in section 2.4 Audit Committees
(De Minimis Non-audit Services), subsection 6.1.1(4) (Circumstance Affecting the Business or
Operations of the Venture Issuer), subsection 6.1.1(5) (Events Outside Control of Member),
subsection 6.1.1(6) (Death, Incapacity or Resignation) or an exemption from NI 52-110, in whole
or in part, granted under Part 8 of NI 52-110.

As the Company is considered a “Venture Issuer” pursuant to relevant securities legislation, the
Company is relying on the exemption in Section 6.1 of NI 52-110, from the requirement of Parts
3 (Composition of the Audit Committee) and 5 (Reporting Obligations) of NI 52-110.

Pre-Approval Policies and Procedures for Non-Audit Services

The Audit Committee has adopted specific policies and procedures for the engagement of non-
audit services as described in the Company’s Audit Committee Charter attached as Schedule M
to this Circular.

External Auditor Service Fees

In the following table, “Audit Fees” are fees billed by the Company’s external auditors for services
provided in auditing the Company’s annual financial statements for the subject year. “Audit-related
Fees” are fees not included in audit fees that are billed by the auditors for assurance and related
services that are reasonably related to the performance of the audit or review of the Company’s
financial statements. “Tax Fees” are billed by the auditors for professional services rendered for
tax compliance, tax advice and tax planning. “All Other Fees” are fees billed by the auditors for
products and services not included in the foregoing categories.

The fees paid by the Company to its auditors in each of the last two financial years, by category,
are as follows:

Financial Year Ended Audit Fees® Audit-related Fees® Tax Fees® All Other Fees®
July 31, 2024 $31,378 $28,500 $2,900 Nil
July 31, 2023 $29,860 $18,000 $2,900 Nil
July 31, 2022 $35,427 $7,700 $3,300 Nil
NOTES:

(@ The aggregate audit fees billed.
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@ The aggregate fees billed for assurance and related services that are reasonably related to the performance of the audit or
review of the Company’s financial statements that are not included under the heading “Audit Fees”.

@  The aggregate fees billed for professional services rendered for tax compliance, tax advice and tax planning.

@ The aggregate fees billed for products and services other than as set out under the headings “Audit Fees”, “Audit Related
Fees” and “Tax Fees”.

6.11 Corporate Governance

General

National Instrument 58-101 - Disclosure of Corporate Governance Practices (“NI 58-101")
provides guidelines on corporate governance disclosure for venture issuers as set out in Form
58-101F2 Corporate Governance Disclosure (Venture Issuers) and requires full and complete
annual disclosure of a listed company’s systems of corporate governance with reference to
National Policy 58-201 — Corporate Governance Guidelines (the “Guidelines”). Where a
company’s corporate governance system differs from the Guidelines, each difference and the
reason for the difference is required to be disclosed. The Company’s approach to corporate
governance is provided below.

Corporate governance relates to the activities of the Board, the members of which are elected by
and are accountable to the shareholders and takes into account the role of the individual members
of management who are appointed by the Board and who are charged with the day-to-day
management of the Company. The Board is committed to sound corporate governance practices
that are both in the interest of its shareholders and contribute to effective and efficient decision
making. National Policy 58-201 - Corporate Governance Guidelines establishes corporate
governance guidelines that apply to all public companies. The Company has reviewed its own
corporate governance practices in light of these guidelines. In certain cases, the Company’s
practices comply with the guidelines; however, the Board considers that some of the guidelines
are not suitable for the Company at its current stage of development and therefore these
guidelines have not been adopted. NI 58-101 mandates disclosure of corporate governance
practices for Venture Issuers in Form 58-101F2, which disclosure is set out below.

Composition of the Board of Directors
Under NI 52-110 a director is independent if he or she has no direct or indirect “material
relationship” with the Company. “Material relationship” is defined as a relationship that could, in
the view of the company’s board of directors, be reasonably expected to interfere with the exercise
of a director’s independent judgment.

Of the proposed nominees, Laurie Baggio, who also serves the Company as President and CEO,
is an executive officer and, as such, is considered not to be “independent”.

Melanie Pump previously served as the Company’s Chief Financial Officer and Corporate
Secretary, from January 2021 until August 2021. As the “prescribed period” of three years since
her resignation as Chief Financial Officer and Corporation Secretary has not yet passed, she is
not considered to be “independent”.
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Brian O’Neill is considered by the Board to be “independent”, within the meaning of NI 52-110.
In assessing Form 58-101F2 and making the foregoing determinations, the circumstances of each
director have been examined in relation to a number of factors. It is the objective of the Company
to continue to have a majority of independent Board members and enhance the quality of the
Company’s corporate governance.

The Company does not currently have a Chair of the Board and, given the current size of the
Board, does not consider that a Chair is necessary. The independent directors exercise their
responsibilities for independent oversight of management, and are provided with leadership
through their positions on the Board. The Board will give consideration to appointing an
“independent” member as Chair at such time as it believes that such a position is required.

Management was delegated the responsibility for meeting defined corporate objectives,
implementing approved strategic and operating plans, carrying on the Company's business in the
ordinary course, managing cash flow, evaluating new business opportunities, recruiting staff and
complying with applicable regulatory requirements. The Board facilitates its independent
supervision over management through frequent meetings of the Board and by reviewing and
approving long-term strategic, business and capital plans, material contracts and business
transactions, and all debt and equity financing transactions. Through its audit committee, the
Board examines the effectiveness of the Company's internal control processes and management
information systems. The Board as a whole reviews executive compensation and recommends
stock option grants accordingly.

Mandate of the Board

The Board is elected by and accountable to the shareholders of the Company. The mandate of
the Board is to continually govern the Company and to protect and enhance the assets of the
Company in the long-term best interests of the shareholders. The Board will annually assess and
approve a strategic plan which takes into account, among other things, the opportunities and the
identification of the principal risks of the issuer’s business, and ensuring the implementation of
appropriate systems to manage these risks.

Directorships in Other Public Companies
The following directors of the Company hold directorships in other reporting issuers as set out

below:
Name of Director Name of Other Reporting Issuer
Laurie Baggio Plank Ventures Ltd.
Melanie Pump BCTS Inc.
Brian O’Neill Plank Ventures Ltd.
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Orientation and Continuing Education

New directors are briefed on strategic plans, short, medium and long-term corporate objectives,
business risks and mitigation strategies, corporate governance guidelines and existing company
policies. However, there is no formal orientation for new members of the Board, and this is
considered to be appropriate, given the Company’s size and current level of operations. However,
if the growth of the Company’s operations warrants it, it is likely that a formal orientation process
will be implemented.

The skills and knowledge of the Board of Directors as a whole is such that no formal continuing
education process is currently deemed required. The Board is comprised of individuals with
varying backgrounds, who have, both collectively and individually, extensive experience in
running and managing public companies. Board members are encouraged to communicate with
management, auditors and technical consultants to keep themselves current with industry trends
and developments and changes in legislation, with management’s assistance. Board members
have full access to the Company’s records. For a description of the current principal occupations
of the members of the Company’s Board see table in the Section 3 — The Business of the Meeting
— Election of Directors.

Ethical Business Conduct

The Board has determined that the fiduciary duties placed on individual directors by the
Company's governing corporate legislation, common law and the restrictions placed by applicable
corporate legislation on an individual director’s participation in decisions of the Board in which the
director has an interest are sufficient to ensure that the Board operates independently of
management and in the best interests of the Company. Furthermore, the Board promotes fair
dealing with all its stakeholders and requires compliance with the laws of each jurisdiction in which
the Company operates.

The Board of Directors is also required to comply with the conflict of interest provisions of the
Business Corporations Act (British Columbia) and relevant securities regulation in order to ensure
that directors exercise independent judgment in considering transactions and agreements in
respect of which a director or officer has a material interest. Any interested director is required to
declare the nature and extent of his interest and is not entitled to vote on any matter that is the
subject of the conflict of interest.

Nomination of Directors

The Board as a whole determines new nominees to the Board, although a formal process has not
been adopted. The nominees are generally the result of recruitment efforts by the individual Board
members, including both formal and informal discussions among Board members and the
President and CEO. The current size of the Board is such that the entire Board takes responsibility
for selecting new directors and assessing current directors. Proposed directors’ credentials are
reviewed and discussed amongst the members of the Board prior to the proposed director’s
nomination.
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The Board monitors but does not formally assess the performance of individual Board members
or committee members or their contributions. The Board does not, at present, have a formal
process in place for assessing the effectiveness of the Board as a whole, its committees or
individual directors, but will consider implementing one in the future should circumstances
warrant. Based on the Company’s size, its stage of development and the limited number of
individuals on the Board, the Board considers a formal assessment process to be inappropriate
at this time. The Board plans to continue evaluating its own effectiveness on an ad hoc basis.

Compensation of Directors and Chief Executive Officer

The Company does not currently pay its directors any remuneration for acting as directors and
the only compensation for acting as directors received by non-management directors is through
the grant of incentive stock options. The quantity and quality of the Board compensation is
reviewed on an annual basis. At present, the Board is satisfied that the current Board
compensation arrangements adequately reflect the responsibilities and risks involved in being an
effective director of the Company. The number of options to be granted to any director or officer
is determined by the Board as a whole, thereby providing the independent directors with
significant input into compensation decisions. Stock options to be granted to “management”
directors are required, as a matter of board practice, to be reviewed and approved by the “non-
management” directors. Given the current size and limited scope of operations of the Company,
the Board does not believe that a formal compensation committee is required. At such time as,
in the opinion of the Board, the size and activities of the Company and the number of management
employees warrants it, the Board will consider it necessary to appoint a formal compensation
committee. See Section 4 — Statement of Executive Compensation — Director and NEO
Compensation.

Committees of the Board of Directors
The Company has no other committees other than the Audit Committee.

Assessments

The Board has not, as yet, established procedures to formally review the contributions of
individual directors. At this point, the directors believe that the Board’s current size facilitates
informal discussion and evaluation of members’ contributions within that framework.

6.12 Indebtedness of Directors and Officers

No director, executive officer or proposed director of Mobio (or any associate of the foregoing) is,
or at any time since the beginning of Mobio’s most recently completed financial year has been,
indebted to Mobio, nor were any of these individuals indebted to any other entity which
indebtedness was the subject of a guarantee, support agreement, letter of credit or similar
arrangement or understanding provided by Mobio, including under any securities purchase or
other program.
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6.13 Interest of Informed Persons in Material Transactions

Other than as disclosed herein, during the most recently completed financial year, no informed
person of Mobio, nominee for election as a director or any associate or affiliate of an informed
person or nominee, had any material interest, direct or indirect, in any transaction or any proposed
transaction which has materially affected or would materially affect Mobio or any of its
subsidiaries.

There are potential conflicts of interest to which the directors and officers of Mobio may be subject
in connection with the operations of Mobio. Some of the directors and officers of Mobio are
engaged and will continue to be engaged in other business opportunities on their own behalf and
on behalf of other companies, and situations may arise where such directors and officers will be
in a conflict of interest with Mobio. Individuals concerned shall be governed in any conflicts or
potential conflicts by applicable law and internal policies of Mobio.

For the purposes of the above, “informed person” means: (a) a director or executive officer of
Mobio; (b) a director or executive officer of Mobio that is itself an informed person or subsidiary
of Mobio; (c) any person or company who beneficially owns, directly or indirectly, voting securities
of Mobio or who exercises control or direction over voting securities of Mobio or a combination of
both carrying more than 10% of the voting rights attached to all outstanding voting securities of
Mobio other than voting securities held by the person or company as underwriter in the course of
a distribution; and (d) Mobio after having purchased, redeemed or otherwise acquired any of its
securities, for so long as it holds any of its securities.

6.14 Risk Factors

HOLDERS OF MOBIO SHARES ARE STRONGLY ENCOURAGED TO CAREFULLY READ
ALL RISK FACTORS CONTAINED IN THIS SECTION BEFORE APPROVING THE
TRANSACTION.

If the Transaction is completed, the Resulting Issuer will be subject to a number of risks. There
are inherent risks in the businesses of Mobio and TMI. The Transaction must be considered
speculative due to the nature of the business of Mobio and TMI. The business of the Resulting
Issuer will be subject to risks and hazards related to Mobio and TMI, some of which are beyond
their control.

The following risk factors should be carefully considered in evaluating Mobio, TMI and the
Resulting Issuer. The risks presented below may not be all of the risks that Mobio, TMI and the
Resulting Issuer may face. It is believed that these are factors that could cause actual results to
be different from expected and historical results. Other sections of this Circular include additional
factors that could have an effect on the business and financial performance of the business
following the completion of the Transaction. The market in which TMI currently competes is very
competitive and evolving rapidly. Sometimes new risks emerge and management may not be able
to predict all of them or be able to predict how they may cause actual results to be different from
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those contained in any forward-looking statements. You cannot rely upon forward-looking
statements as a prediction of future results. For the purposes of the risk factors presented below
and herein, references to “TMI” and/or the “Resulting Issuer”, based on the context, shall be, and
be deemed to be, also references to the business of the Resulting Issuer and of the respective
portfolio companies of TMI and Mobio (collectively, the “Resulting Issuer Portfolio
Companies”).

Limited Operating History

TMI has a limited business history. While members of TMI's management and the Resulting
Issuer Board have significant expertise within the moving sector, TMI itself has a limited history
of operations and there can be no assurance that the business will be successful or profitable or
the Resulting Issuer will be able to successfully execute its proposed business model and growth
strategy. If the Resulting Issuer is unable to execute its business model and growth strategy, it
may have a material adverse effect on the Resulting Issuer’s business, results of operations and
financial condition. Further, the Resulting Issuer will therefore be subject to many of the risks
common to early-stage enterprises, including under-capitalization, cash shortages, limitations
with respect to personnel, financial, and other resources and limited revenues. There is no
assurance that TMI or the Resulting Issuer will be successful in achieving a return on
shareholders’ investment and the likelihood of success must be considered in light of the early
stage of operations.

Failure to Successfully Execute and Integrate Acquisitions

The Resulting Issuer will be continually pursuing a strategy of growth through acquisitions. Over
the past several years, Mobio has completed a series of acquisitions that give it a footprint in the
social media space. However, the Resulting Issuer will be mainly focused on pursuing acquisitions
in the franchise real estate services space, which represents a change in a target focus.

The Resulting Issuer plans to regularly evaluate potential acquisitions. As part of this organic
growth, the Resulting Issuer may not be successful in integrating acquisitions or the businesses
acquired may not perform as well as expected. While the acquisitions to date have not caused
major disruptions to the business, any future failure to manage and successfully integrate
acquired businesses could materially adversely affect the business, results of operations, and
financial condition. Acquisitions involve numerous risks, including the following: (i) difficulties in
integrating and managing combined operations, technology platforms, or offerings of the acquired
companies and realizing the anticipated economic, operational and other benefits in a timely
manner, which could result in substantial costs and delays, and failure to execute on the intended
strategy and synergies; (ii) failure of the acquired businesses to achieve anticipated revenue,
earnings, or cash flow; (iii) diversion of management’s attention or other resources from the
existing business; (iv) the Resulting Issuer’s inability to maintain key customers, business
relationships, suppliers, and brand potential of acquired businesses; (v) uncertainty of entry into
businesses or geographies in which the Resulting Issuer has limited or no prior experience or in
which competitors have stronger positions; (vii) unanticipated costs associated with pursuing
acquisitions or greater than expected costs in integrating the acquired businesses; (viii)
responsibility for the liabilities of acquired businesses, including those that were not disclosed to
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us or that exceed the Resulting Issuer’s estimates, such as liabilities arising out of the failure to
maintain effective data protection and privacy controls, and liabilities arising out of the failure to
comply with applicable laws and regulations, including tax laws; (ix) difficulties in or costs
associated with assigning or transferring to the Resulting Issuer or its subsidiaries the acquired
companies’ intellectual property or its licenses to third-party intellectual property; (X) challenges
in integrating the workforce of acquired companies and the potential loss of key employees of the
acquired companies; (xi) challenges in integrating and auditing the financial statements of
acquired companies that have not historically prepared financial statements in accordance with
international financial reporting standards; and (xii) potential accounting charges to the extent
goodwill and intangible assets recorded in connection with an acquisition, such as trademarks,
customer relationships, or intellectual property, are later determined to be impaired and written
down in value.

Reliance on Management and Key Employees

The Resulting Issuer’s success is highly dependent on the retention of key personnel both at the
parent company level and within its Resulting Issuer Portfolio Companies. The availability of
persons with the necessary skills to execute the business strategy of the Resulting Issuer or a
particular Resulting Issuer Portfolio Company is very limited and competition for such persons is
intense. As the Resulting Issuer's business activity grows, additional key financial and
administrative personnel, as well as additional staff, may be required. Although the Resulting
Issuer believes that it and its Resulting Issuer Portfolio Companies will be successful in attracting,
training and retaining qualified personnel, there can be no assurance of such success. If the
Resulting Issuer and/or the Resulting Issuer Portfolio Companies are not successful in attracting,
training and retaining qualified personnel, the efficiency of their operations may be affected. In
addition, if any executive officers or key employees of the Resulting Issuer or a Resulting Issuer
Portfolio Company joins a competitor or forms a competing company, the Resulting Issuer and/or
Resulting Issuer Portfolio Company may lose know-how, key professionals and staff members as
well as partners while incurring costs in order to find replacements for such executive officers or
key employees.

Conflicts of Interest

The Resulting Issuer may be subject to various potential conflicts of interest because of the fact
that some of its officers, directors and consultants may be engaged in a range of business
activities, including certain officers, directors and consultants that provide services to other
companies involved in ecommerce. The Resulting Issuer’s executive officers, directors and
consultants may devote time to their outside business interests, so long as such activities do not
materially or adversely interfere with their duties to the Resulting Issuer. In some cases, the
Resulting Issuer’s executive officers, directors and consultants may have fiduciary obligations
associated with these business interests that interfere with their ability to devote time to the
Resulting Issuer’s business and affairs and that could adversely affect the Resulting Issuer’s
operations. These business interests could require significant time and attention of the Resulting
Issuer’s executive officers, directors and consultants. In addition, the Resulting Issuer may also
become involved in other transactions which conflict with the interests of its directors, officers and
consultants who may from time-to-time deal with persons, firms, institutions or corporations with
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which the Resulting Issuer may be dealing, or which may be seeking investments similar to those
desired by it. The interests of these persons could conflict with those of the Resulting Issuer. In
addition, from time to time, these persons may be competing with the Resulting Issuer or a
Resulting Issuer Portfolio Company for available investment opportunities. Conflicts of interest, if
any, will be subject to the procedures and remedies provided under applicable laws. In particular,
in the event that such a conflict of interest arises at a meeting of the Resulting Issuer’s directors,
a director who has such a conflict will abstain from voting for or against the approval of such
participation or such terms. In accordance with applicable laws, the directors of the Resulting
Issuer have certain fiduciary obligations and are required to act honestly, in good faith and in the
best interests of the Resulting Issuer.

Dilution of Resulting Issuer Shareholders

Mobio currently has 42,583,260 Mobio Shares issued and outstanding. It is anticipated that, upon
completion of the Transaction, there will be approximately 108,720,203 Resulting Issuer Shares
issued and outstanding. This increase in the number of issued and outstanding Resulting Issuer
Shares post-Transaction may have a depressive effect on the price of the Resulting Issuer
Shares. In addition, as a result of the issuance of such additional Resulting Issuer Shares, the
voting power of the existing Resulting Issuer shareholders will be substantially diluted. The
Resulting Issuer may, in its sole discretion in accordance with its constating documents and
subject to applicable laws, including the policies of the Exchange, issue additional Resulting
Issuer Shares or other securities (equity, debt or otherwise) from time to time, and the interests
of the holders of Resulting Issuer Shares may be diluted thereby. The Resulting Issuer’s articles
permit the issuance of an unlimited number of Resulting Issuer Shares, and shareholders will
have no pre-emptive rights in connection with such further issuances. In addition, when
outstanding options are exercised or when Resulting Issuer Shares are issued on the vesting or
settlement of outstanding share units, an investor will incur additional dilution. Accordingly,
holders of Resulting Issuer Shares may suffer dilution.

Use of Proceeds

Although TMI has generally provided for the use of proceeds from its financing activities, it cannot
specify with certainty the amount of the net proceeds from its financing activities which will be
allocated for each purpose. Accordingly, the Resulting Issuer's management will have broad
discretion in the application of such proceeds.

Additional Financing

In order to execute the Resulting Issuer’s anticipated growth strategy, it will require additional
equity and/or debt financing in order to undertake acquisitions of future brands and make
investments to open new operating locations. There can be no assurance that additional financing
will be available to the Resulting Issuer when needed or on terms which are commercially
acceptable to the Resulting Issuer. The Resulting Issuer’s inability to raise financing to support
on-going operations or acquisitions could limit its growth and may have a material adverse effect
upon future profitability. The Resulting Issuer may require additional financing to fund its
operations to the point where it is generating positive cash flows.
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If additional funds are raised through further issuances of equity or convertible debt securities,
existing shareholders could suffer significant dilution, and any new equity securities issued could
have rights, preferences and privileges superior to those of holders of Resulting Issuer Shares.

Even if its financial resources upon completion of the Transaction are sufficient to fund its current
operations, there is no guarantee that the Resulting Issuer will be able to achieve its business
objectives. The continued development of the Resulting Issuer following the Transaction will
require substantial additional financing in order to meet its growth objectives. The failure to raise
such capital could result in the delay or indefinite postponement of current business objectives.
There can be no assurance that additional capital or other types of financing will be available if
needed or that, if available, the terms of such financing will be favorable to the Resulting Issuer.
In addition, from time to time, the Resulting Issuer may enter into transactions to acquire assets
or the shares of other corporations. These transactions may be financed wholly or partially with
debt, which may temporarily increase the Resulting Issuer’s debt levels above industry standards.
Any debt financing secured in the future could involve restrictive covenants relating to capital
raising activities and other financial and operational matters, which may make it more difficult for
the Resulting Issuer to obtain additional capital and to pursue business opportunities, including
potential acquisitions.

Resale of Shares

There can be no assurance that the publicly-traded market price of the Resulting Issuer Shares
will be high enough to create a positive return for the existing investors. Further, there can be no
assurance that the Resulting Issuer Shares will be sufficiently liquid so as to permit investors to
sell their position in the Resulting Issuer without adversely affecting the stock price. In such event,
the probability of resale of the Resulting Issuer Shares would be diminished.

Market for Securities

In recent years, the securities markets in the United States and Canada have experienced a high
level of price and volume volatility, and the market prices of securities of many companies have
experienced wide fluctuations in price which have not necessarily been related to the operating
performance, underlying asset values or prospects of such companies. There can be no
assurance that continuing fluctuations in price will not occur. It may be anticipated that any quoted
market for the Resulting Issuer Shares will be subject to market trends generally, notwithstanding
any potential success of the Resulting Issuer in creating revenues, cash flows or earnings. The
value of the Resulting Issuer Shares will be affected by such volatility. An active public market for
the Resulting Issuer Shares might not develop or be sustained after the completion of the
Transaction. If an active public market for the Resulting Issuer Shares does not develop, the
liquidity of a shareholder’s investment may be limited and the share price may decline.

Global Financial Conditions

Current global financial conditions have been subject to increased volatility and access to financial
markets has been severely restricted. These factors may impact the ability of the Resulting Issuer
to obtain equity or debt financing in the future and, if obtained, on terms favorable to the Resulting
Issuer. If these increased levels of volatility and market turmoil continue, the Resulting Issuer’s
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operations could be adversely impacted and the value and the price of the Resulting Issuer
Shares could continue to be adversely affected.

The Requirements of Being a Public Company May Strain the Resulting Issuer’s Resources

In the event the Transaction is completed, the Resulting Issuer will continue TMI's current
business activities. As a reporting issuer, the Resulting Issuer, and its business activities, will be
subject to the reporting requirements of applicable securities legislation of the jurisdictions in
which it is a reporting issuer, the listing requirements of the Exchange and other applicable
securities rules and regulations. Compliance with those rules and regulations will increase the
Resulting Issuer’s legal and financial costs as compared to TMI's current activities making some
activities more difficult, time consuming or costly and increase demand on its systems and
resources.

Management of Growth

The growth of TMI's operations has placed significant demands on managerial, financial and
human resources. TMI’s ability to continue its rate of growth will depend on a number of factors,
including the availability of capital, existing and emerging competition and the ability to recruit and
train additional qualified personnel. Moreover, as the Resulting Issuer's business grows, the
Resulting Issuer will need to devote additional resources to improving its operational infrastructure
and continuing to enhance its scalability in order to maintain the performance of its business.

Risks Associated with Acquisitions

The Resulting Issuer will be pursuing a strategy of growth through acquisitions. Acquisitions
involve a number of known and unknown risks, including diversion of management’s attention,
failure to retain key acquired personnel, unanticipated events or circumstances, and legal
liabilities, some or all of which could have a material adverse effect on the business, results of
operations and financial condition of the Resulting Issuer. In addition, there can be no assurance
that the Resulting Issuer can complete any acquisition it pursues on favorable terms, that any
acquired businesses, products or technologies will achieve anticipated revenues and income, or
that any acquisitions completed will ultimately benefit the business. An acquisition could also
result in a potentially dilutive issuance of equity securities. The failure of the Resulting Issuer to
successfully manage its strategy of growth through acquisitions could have a material adverse
effect on the Resulting Issuer’s business, results of operations and financial condition.

Currency Fluctuations

Due to TMI's present operations, and after completion of the Transaction, the Resulting Issuer’s
proposed operations and intention is to have future operations in jurisdictions outside Canada,
the Resulting Issuer is expected to be exposed to significant currency fluctuations. Recent events
in the global financial markets have been coupled with increased volatility in the currency markets.
Fluctuations in the exchange rate between the US dollar and other currencies may have a material
adverse effect on the Resulting Issuer’s business, financial condition and operating results. The
Resulting Issuer may, after completion of the Transaction, expand operations globally so it may
be subject to additional gains and losses against additional currencies. TMI does not currently
have a foreign exchange hedging program in place. In the future, the Resulting Issuer may
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establish a program to hedge a portion of its foreign currency exposure with the objective of
minimizing the impact of adverse foreign currency exchange movements. However, even if TMI
or the Resulting Issuer develops a hedging program, it may not hedge its entire exposure to any
one foreign currency and it may not hedge its exposure at all with respect to certain foreign
currencies.

Competitive Markets

The Resulting Issuer and its Resulting Issuer Portfolio Companies will face competition and new
competitors will continue to emerge throughout the world. Services to be offered by competitors
of the Resulting Issuer or its Resulting Issuer Portfolio Companies may take a larger market share
than anticipated, which could cause the Resulting Issuer’s performance to fall below expectations.
It is expected that competition in the ecommerce environment will intensify. If competitors of the
Resulting Issuer or its Resulting Issuer Portfolio Companies develop and market more successful
products or services, offer competitive products or services at lower price points, or if the Resulting
Issuer or its Resulting Issuer Portfolio Companies do not produce consistently high-quality and
well-received products and services, revenues, margins and profitability of the Resulting Issuer
will decline.

With respect to the Resulting Issuer Portfolio Companies, their ability to compete effectively will
depend on, among other things, the pricing of services, quality of customer service, development
of new and enhanced products and services in response to customer demands and changing
technology, reach and quality of sales and distribution channels and capital resources.
Competition could lead to a reduction in the rate at which a Resulting Issuer Portfolio Company
adds new customers, a decrease in the size of the Resulting Issuer Portfolio Company’s market
share and a decline in its customers. Examples include but are not limited to competition from
other companies in the same industry as the Resulting Issuer Portfolio Companies.

Uncertainty and Adverse Changes in the Economy

Adverse changes in the economy could negatively impact the business of the Resulting Issuer
and its Resulting Issuer Portfolio Companies. Future economic distress may result in a decrease
in demand for the products of the Resulting Issuer Portfolio Companies, which could have a
material adverse impact on the Resulting Issuer's operating results and financial condition.
Uncertainty and adverse changes in the economy could also increase costs associated with
developing and publishing products, increase the cost and decrease the availability of sources of
financing, and increase the Resulting Issuer’s exposure to material losses from bad debts, any of
which could have a material adverse impact on the financial condition and operating results of the
Resulting Issuer.

TMI's and the Resulting Issuer’s rapid growth may not be sustainable and depends on the
Resulting Issuer Portfolio Companies’ ability to attract new customers, retain revenue from
existing merchants and increase sales to both new and existing customers

If the Resulting Issuer Portfolio Companies are unable to attract new customers or sell additional
products to existing customers, the Resulting Issuer’s revenue growth and profitability will be
adversely affected
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To increase revenue and achieve and maintain profitability, our Resulting Issuer Portfolio
Companies must regularly add new customers or sell additional solutions to existing customers.
Numerous factors, however, may impede our Resulting Issuer Portfolio Companies’ ability to add
new customers and sell additional solutions to existing customers, including their inability to
convert customers that have been referred to them by our existing network into paying customers,
failure to attract and effectively train new sales and marketing personnel, failure to retain and
motivate current sales and marketing personnel, and/or failure to ensure the effectiveness of our
Resulting Issuer Portfolio Companies’ marketing programs. In addition, if prospective customers
do not perceive that our Resulting Issuer Portfolio Companies’ solutions are of sufficiently high
value and quality, the Resulting Issuer Portfolio Companies may not be able to attract the number
and types of new customers that the Resulting Issuer is seeking.

Security and privacy breaches could delay or interrupt service to our Resulting Issuer Portfolio
Companies’ customers, harm their reputation or subject them to significant liability and adversely
affect TMI’'s and the Resulting Issuer’s business and financial results

Our Resulting Issuer Portfolio Companies have implemented technical, organizational and
physical security measures, including employee training, backup systems, monitoring and testing
and maintenance of protective systems and contingency plans, to protect and to prevent
unauthorized access to confidential information of our customers and to reduce the likelihood of
disruptions to our systems.

Despite these measures, all Resulting Issuer Portfolio Company information systems, including
back-up systems and any third party service provider systems that they employ, are vulnerable
to damage, interruption, disability or failure due to a variety of reasons, including physical theft,
electronic theft, fire, power loss, computer and telecommunication failures or other catastrophic
events, as well as from internal and external security breaches, denial of service attacks, viruses,
worms and other known or unknown disruptive events. Our Resulting Issuer Portfolio Companies
or their third party service providers may be unable to anticipate, timely identify or appropriately
respond to one or more of the rapidly evolving and increasingly sophisticated means by which
computer hackers, cyber terrorists and others may attempt to breach our security measures or
those of our third party service providers’ information systems.

If a breach of a Resulting Issuer Portfolio Company’s security measures occurs, the market
perception of their effectiveness could be harmed and the Resulting Issuer Portfolio Company
could lose potential sales and existing customers. Further, a security breach affecting a Resulting
Issuer Portfolio Company’s competitor or any other company that provides hosting services or
delivers applications under a SaaS model, even if no confidential information of a Resulting Issuer
Portfolio Companies’ is compromised, may adversely affect the market perception of the
Resulting Issuer Portfolio Companies’ security measures and they could lose potential sales and
existing customers.



Docusign Envelope ID: AF89DE79-C05D-4C47-8AC3-018B560AF174

Client Demand

Our Resulting Issuer Portfolio Companies generally plan to significantly expand the number of
clients they serve and the diversity of their client base thereby increasing revenues. Our Resulting
Issuer Portfolio Companies are always working toward identifying and providing additional
services and products that appeal to existing clients in an effort to increase their revenues. A
Resulting Issuer Portfolio Company’s ability to attract new clients, as well as increase revenues
from existing clients, is dependent on a number of factors including but not limited to offering high
guality products and services at competitive prices, the strength of its competitors and the abilities
of its sales and marketing teams. The failure of a Resulting Issuer Portfolio Company to attract
new clients or to obtain new business from existing clients may mean that the Resulting Issuer
Portfolio Company will not increase its revenues as quickly as is anticipated, if at all.

Protection of Intellectual Property

Our Resulting Issuer Portfolio Companies’ ability to secure their intellectual property rights is
essential to the success of its ongoing operations and future opportunities. There is no assurance,
however, that the Resulting Issuer Portfolio Company’s rights will not be challenged, invalidated
or circumvented. In addition, the laws of certain countries do not protect proprietary rights to the
same extent as do the laws of the United States and Canada, and therefore there can be no
assurance that our Resulting Issuer Portfolio Companies will be able to adequately protect their
proprietary technology against unauthorized third party copying or use. Such unauthorized
copying or use may adversely affect a Resulting Issuer Portfolio Companies’ competitive position.
Further, there can be no assurance that our Resulting Issuer Portfolio Companies will successfully
obtain licenses to any technology that they may require to conduct their business or that, if
obtainable, such technology can be licensed at a reasonable cost.

Infringement of Intellectual Property

From time to time, the Resulting Issuer and the Resulting Issuer Portfolio Companies may receive
notices from third parties alleging that it has infringed their intellectual property rights. Responding
to any such claim, regardless of its merit, may be time-consuming, result in costly litigation, divert
management’s attention and resources and cause the Resulting Issuer to incur significant
expenses. Any meritorious claim of intellectual property infringement against the Resulting Issuer
may potentially result in a temporary or permanent injunction, prohibiting it from marketing or
selling certain products or requiring it to pay royalties to a third party. In the event of a meritorious
claim or the inability of the Resulting Issuer to develop or license substitute technology, its
business and results of operations may be materially adversely affected.

Risks associated with internal controls over financial reporting

Any failure of the Resulting Issuer’s internal controls could have an adverse effect on stated
results of operations and harm its reputation. As a result, the Resulting Issuer may experience
higher than anticipated operating expenses, as well as higher independent auditor fees during
and after the implementation of these changes. If the Resulting Issuer is unable to implement any
of the required changes to its internal control over financial reporting effectively or efficiently or is
required to do so earlier than anticipated, it could adversely affect the Resulting Issuer’s
operations, financial reporting and results of operations. If the Resulting Issuer fails to maintain
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an effective system of disclosure controls and internal control over financial reporting, its ability to
produce timely and accurate financial statements or comply with applicable regulations could be
adversely impacted.

If the Resulting Issuer is unable to maintain its obligations under its credit facilities, it may suffer
adverse consequences impacting its liquidity.

The Resulting Issuer has certain credit facilities which require the Resulting Issuer to make certain
interest payments, provide a first ranking security interest over all of its assets and contain a
number of covenants that impose significant operating and financial restrictions, which may limit
the Resulting Issuer’s ability to engage in acts that may be in its long-term best interest. If the
Resulting Issuer’s cash flows, cash and cash equivalents are insufficient to fund its debt service
obligations, including repayment or renewal of such credit facilities at the end of each of their
term, the Resulting Issuer could face liquidity problems and could be forced to seek amendments
to its credit facilities, or reduce or delay investments and capital expenditures, dispose of material
assets or operations, seek additional debt or equity capital or restructure or refinance the
Resulting Issuer’s indebtedness, including its credit facilities. The Resulting Issuer may not be
able to affect any such alternative measures on commercially reasonable terms or at all and, even
if successful, those alternatives may not allow the Resulting Issuer to meet its scheduled debt
service obligations. There can be no certainty that the Resulting Issuer will be able to repay or
renew its credit facilities at maturity and the failure to do so would have a material adverse effect
on the Resulting Issuer.

In addition, a breach of the covenants under the Resulting Issuer’s credit facilities could result in
an event of default under the applicable indebtedness. Such a default may allow the creditors to
accelerate the related debt and may result in the acceleration of any other debt to which a cross
acceleration or cross default provision applies. In the event the lender accelerates the repayment
of the Resulting Issuer’s borrowings, the Resulting Issuer may not have sufficient assets to repay
its indebtedness. The security interests provided by the Resulting Issuer under its credit facilities
may adversely affect the Resulting Issuer’s ability to secure other types of financing.

Any actual or perceived failure to protect confidential information against security attacks and
privacy breaches could damage the Resulting Issuer’s reputation and substantially harm its
business and results of operations.

Security and privacy breaches could delay or interrupt service to the Resulting Issuer’s customers,
harm its reputation or subject the Resulting Issuer to significant liability and adversely affect
business and financial results. The Resulting Issuer’s ability to retain customers and attract new
customers could be adversely affected by an actual or perceived breach of security or privacy
relating to customer information. Certain of the Resulting Issuer’s operations involve the storage
and transmission of confidential information of customers and security breaches could expose the
Resulting Issuer to a risk of loss of this information, litigation, indemnity obligations and other
liability. If security measures are breached as a result of third-party action, employee error,
malfeasance or otherwise, and, as a result, someone obtains unauthorized access to the
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Resulting Issuer’s customers’ data, including personally identifiable information regarding users,
damage to its reputation is likely, the Resulting Issuer’s businesses may suffer, and significant
liability could be incurred. Because techniques used to obtain unauthorized access or to sabotage
systems change frequently and generally are not recognized until launched against a target, the
Resulting Issuer may be unable to prevent these techniques or to implement adequate
preventative measures.

Despite efforts to mitigate risks, the Resulting Issuer’s information systems, including back-up
systems and any third party service provider systems that it employs, may become vulnerable to
damage, interruption, disability or failure due to a variety of reasons, including physical theft,
electronic theft, fire, power loss, computer and telecommunication failures or other catastrophic
events, as well as from internal and external security breaches, denial of service attacks, viruses,
worms and other known or unknown disruptive events. The Resulting Issuer or its third-party
service providers may be unable to anticipate, timely identify or appropriately respond to one or
more of the rapidly evolving and increasingly sophisticated means by which computer hackers,
cyber terrorists and others may attempt to breach its security measures or those of its third-party
service providers’ information systems. If a breach of a Resulting Issuer Portfolio Company’s
security measures occurs, the market perception of their effectiveness could be harmed, and the
corresponding effect could mean loss of potential sales and existing customers. Furthermore, a
security breach affecting a competitor or any other company that provides hosting services or
delivers applications under a SaaS model, even if no confidential information is compromised,
such market perception of security measures could diminish potential sales and existing
customers could nonetheless still be lost. Any remedial costs or other liabilities related to any
security or privacy incident may not be fully insured or indemnified by other means.

7. INFORMATION CONCERNING THE ISSUER

The following information is presented on a pre-Transaction basis and reflects the business, financial and
share capital position of Mobio. See “Information Concerning the Resulting Issuer” for information regarding
the Resulting Issuer following completion of the Transaction.

7.1 Corporate Structure

Name and Incorporation

Mobio is a public company whose shares are listed on the Exchange under the symbol “MBO”.
Mobio was originally incorporated under the Business Corporations Act (Alberta) on November
19, 1998. On December 6, 2012, the Company changed its name to LX Ventures Inc. and was
continued into British Columbia under the Business Corporations Act (British Columbia). On July
7, 2014, the Mobio changed its name to Mobio Technologies Inc. As of the date of this Circular,
Mobio’s registered and records office is located at 204 — 1080 Mainland Street, Vancouver, BC,
V6B 2T4.
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Intercorporate Relationships

Mobio’s primary line of business is carried on through its wholly owned subsidiary Strutta.com
Media Inc. (“Strutta”), a social promotions platform that allows brands to run contests and
sweepstakes across multiple social web channels.

7.2 General Development of the Business

History

On January 31, 2014, Mobio acquired all of the issued and outstanding shares of Strutta. Strutta
is a social media platform that enables brands to create, launch and manage online campaigns
to drive leads, awareness and sales. The acquisition of Strutta gave Mobio a presence in the
social marketing space.

Over the next several years Mobio performed acquisition and subsequent divestment of various
assets in the technology space. Subsequent to the completion of the Transaction, Mobio
management will focus all of its time and efforts to grow the Company’s portfolio of home service
brands with focus on franchise business model. The Company will likely seek to either integrate
Strutta into our IT software stack to be managed by marketing department, or explore divesting
it.

Financing
Over the last several years Mobio had received several loans from Non-Arm’s Length Parties to
finance its operations.

The following are the loans with the face value of $250,000 from private Canadian companies
Cascadia Junk Removal Inc. and Phoenix Ventures Inc., both of which are controlled by Laurie
Baggio, director and officer of the Company:

e On August 14, 2019, the Company received a loan in the amount of $25,000 from
Cascadia Junk Removal Inc. The loan is unsecured, due on demand and bears interest
at 10% per annum.

e On November 20, 2019, the Company received a loan in the amount of $50,000 from
Phoenix Ventures Inc. The loan is unsecured, due on demand and bears interest at 10%
per annum.

e On January 30, 2020, the Company received a loan in the amount of $50,000 from
Phoenix Ventures Inc. The loan is unsecured, due on demand and bears interest at 10%
per annum.

e On January 10, 2022, the Company received a loan in the amount of $25,000 from
Phoenix Ventures Inc. The loan is unsecured, due on demand and bears interest at 10%
per annum.

e On June 20, 2023, the Company received a loan in the amount of $50,000 from Phoenix
Ventures Inc. The loan is unsecured, bears interest at 12% per annum, and is due on
demand.



Docusign Envelope ID: AF89DE79-C05D-4C47-8AC3-018B560AF174

e OnJuly 31, 2024, in connection with the Bridge Financing, the Company received a loan
in the amount of $50,000 from Phoenix Ventures Inc. The loan is unsecured, convertible,
non-interest bearing, and due on December 31, 2024.

Phoenix Ventures Inc is a private Canadian company that is also a significant shareholder of
Mobio with ownership of 13.2% of the outstanding shares. Carrying balance of loans from the
director and officer of the Company including interest accrued is projected to be $348,536 upon
closing of the Transaction.

The following are the loans with the face value of $685,000 from a Canadian private investment
corporation Code Consulting Limited which is a significant shareholder of Mobio with ownership
of 12.2% of the outstanding shares.
e On August 29, 2019, the Company received a loan in the amount of $100,000. The loan
is unsecured, due on demand and bears interest at 10% per annum.
e On April 6, 2020, the Company received a loan in the amount of $100,000. The loan is
unsecured, due on demand and bears interest at 10% per annum.
e OnJanuary 10, 2022, the Company received a loan in the amount of $100,000. The loan
is unsecured, due on demand and bears interest at 10% per annum.
e OnJuly 31, 2024, in connection with the Bridge Financing, the Company received a loan
in the amount of $225,000. The loan is unsecured, convertible, non-interest bearing, and
due on December 31, 2024.
e On September 3, 2024, in connection with the Bridge Financing, the Company received a
loan in the amount of $160,000. The loan is unsecured, convertible, non-interest bearing,
and due on December 31, 2024.

Carrying balance of loans from significant shareholder of the Company including interest accrued
is projected to be $845,356 upon closing of the Transaction.

The following is the loan with the face value of $200,000 from a publicly listed company Lanebury
Growth Capital which is a significant shareholder of Mobio with ownership of 27.8% of the
outstanding shares:
e OnJune 21, 2023, the Company received a loan in the amount of $200,000. The loan is
unsecured, bears interest at 12% per annum, and matures on December 31, 2024.

Carrying balance of loans from significant shareholder of the Company including interest accrued
is projected to be $233,496 upon closing of the Transaction.

Upon Closing of the Transaction, these related party loans payable including accrued and unpaid
interest thereon with the total outstanding balance of $1,427,389 are to be converted into
7,136,943 additional shares of Mobio at a deemed price of $0.20 per Mobio Shares. The shares
will be subject to escrow in accordance with requirements of the Exchange.

On August 29, 2022, the Company completed a non-brokered private placement for 4,285,714
common shares at a price of $0.07 per share for gross proceeds of $300,000. The share issuance
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costs of $2,512 were incurred with respect to the transaction. The shares were subject to a
statutory four month hold period. No finder’s fee was paid. Proceeds from the private placement
will be used to cover the costs associated with proceeding to completion of the proposed
transaction including, audit fees, legal fees, preparing necessary documentation, due diligence
and regulatory fees.

Upon Closing of the Transaction, Mobio will complete a non-brokered private placement equity
financing of $1.800,000 and issue an additional 9,000,000 Mobio Shares at a deemed price of
$0.20 per Mobio Share (the “Private Placement”). The shares will be subject to escrow in
accordance with requirements of the Exchange. Proceeds from the private placement will be used
for future M&A investment activity as well as for general operations of the Resulting Issuer.

Mobio may pay a finder’s fee with respect to the issuance of these 9,000,000 Mobio Shares. The
amount of the finders fee has not been determined as of the date of this Circular.

7.3 Selected Consolidated Financial Information and Management’s Discussion and
Analysis

The following table sets out selected financial information for Mobio as at and for the fiscal years
ended July 31, 2024 (audited), July 31, 2023 (audited):

Fiscal Year Ended July Fiscal Year Ended July 31,
31, 2024 (audited) ($) 2023 (audited) ($)
Total expenses $450,400 $216,368
Amounts deferred in connection with the Nil Nil
Transaction

Mobio’s MD&A for the financial year ended July 31, 2024 and the interim period of October 31,
2024 are incorporated into this document under Schedules D and F.

7.4 Description of Securities

The authorized share capital of Mobio consists of an unlimited number of Mobio Shares without
par value and with no special rights and restrictions attached and an unlimited number of preferred
shares without par value with special rights and restrictions attached to them. Mobio does not
have issued and does not plan to issue any preferred shares. The Articles of Mobio do not specify
any rights and restrictions with respect to the preferred shares.

The holders of the Mobio Shares are entitled to receive notice of and to attend and vote at all
meetings of the Mobio Shareholders and each Mobio Share confers the right to one vote in person
or by proxy at all meetings of the Mobio Shareholders. The holders of the Mobio Shares to receive
such dividends in any financial year as the Mobio Board may by resolution determine. In the event
of the liquidation, dissolution or winding-up of Mobio, whether voluntary or involuntary, the holders
of the Mobio Shares are entitled to receive the remaining property and assets of Mobio.
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In connection with the Transaction, Mobio will be issuing Mobio Shares to the shareholders of
TMI, to settle the related party debt and pursuant to a private placement. Other than Mobio
Shares, Mobio will not be issuing any other securities.

7.5 Stock Option Plan

On December 1, 2023 the board of directors of Mobio approved the new Stock Option Plan. The
new Stock Option Plan was approved by the Mobio Shareholders at the last annual general and
special meeting on December 29, 2023. The Stock Option Plan is a 10% “rolling” plan and is
attached as Schedule K to this information circular.

7.6 Prior Sales and Stock Exchange Price

No securities of the Company were sold or purchased by the Company during the twelve month
period preceding the Record Date.

The Mobio Shares are listed and posted for trading on the Exchange under the symbol “MBO.V”.
In connection with the announcement of the Transaction, trading in the Mobio Shares were halted
on March 15, 2022 pursuant to the policies of the Exchange. Trading remains halted as of the
date of this Circular.

The following table shows the monthly range of high and low prices per Mobio Share and total
monthly volumes traded on the Exchange for the periods indicated:

Month High ($) Low ($) Volume
April to June 2020 0.09 0.07 324,900
July to September 2020 0.18 0.07 80,200
October to December 0.17 0.08 41,200
2020
January to March 2021 0.14 0.08 227,400
April to June 2021 0.14 0.10 85,000
July to September 2021 0.18 0.10 46,600
October to December 0.19 0.08 219,400
2021
January 2022 0.15 0.10 48,500
February 2022 0.15 0.10 62,700
March 2022M 0.12 0.09 81,200
Notes:

(1) Trading was halted March 15, 2022.
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7.6 Executive Compensation

Director and NEO compensation, excluding options and compensation securities

The following table sets forth all compensation paid, payable, awarded, granted, given, or
otherwise provided, directly or indirectly, by the Company or its subsidiary, to each NEO and
director of the Company, in any capacity, including, for greater certainty, all plan and non-plan
compensation, direct and indirect pay, remuneration, economic or financial award, reward,
benefit, gift or perquisite paid, payable, awarded, granted, given or otherwise provided to the NEO
or a director of the Company for services provided and for services to be provided, directly or
indirectly, to the Company or its subsidiary.

Table of Compensation Excluding Compensation Securities
Name and | Year | Salary, Bonus ($) | Committee | Value of [ Value of all Total
Position Consulting or Meeting | Perquisit | other Compensatio
Fee, Fees ($) e compensation n
%) ©)]
Laurie 2024 | Nil Nil Nil Nil Nil Nil
Baggio
CEO & - - - - - -
Director (1) | 2023 [ Nil Nil Nil Nil Nil Nil
2022 | Nil Nil Nil Nil Nil Nil
Vladislav 2024 | $60,000 Nil Nil Nil Nil $60,000
Pasko (2)
CFO and . . . . . .
Corporate 2023 | Nil Nil Nil Nil Nil Nil
Secretary
2022 | Nil Nil Nil Nil Nil Nil
Prabhjot 2024 | $149,825 Nil Nil Nil Nil $149,825
Heer (3)
COO
2023 | $11,708 Nil Nil Nil Nil $11,708
2022 | Nil Nil Nil Nil Nil Nil
Monica 2024 | Nil Nil Nil Nil Nil Nil
Lissimore
(4), Former - ] - -
CFO and 2023 | $55,000 Nil Nil Nil Nil $55,000
Corporate
Secretary | 5022 | $47,000 Nil Nil Nil Nil $47,000




Docusign Envelope ID: AF89DE79-C05D-4C47-8AC3-018B560AF174

Brian O 2024 | Nil Nil Nil Nil Nil Nil
Neill, (5)
Director
2023 | Nil Nil Nil Nil Nil Nil
2022 | Nil Nil Nil Nil Nil Nil
Melanie 2024 | Nil Nil Nil Nil Nil Nil
Pump (6),
Former - - ] - - -
CFO and 2023 | Nil Nil Nil Nil Nil Nil
Corporate
Secretary, . . . . . .
Director 2022 | Nil Nil Nil Nil Nil Nil
Notes:

(1) Laurie Baggio was appointed Chief Executive Officer August 4, 2016 and received compensation through his
company, Phoenix Ventures Inc.

(2) Vladislav Pasko was appointed Chief Financial Officer and Corporate Secretary on August 22, 2023 and receives
compensation through consulting company, Codix Management Ltd.

(3) Prabhjot Heer was appointed COO on July 3, 2023 and receives compensation through consulting company,
Codix Management Ltd.

(4) Monica Lissimore was appointed Chief Financial Officer and Corporate Secretary on September 15, 2021. She
ceased to be CFO and Corporate Secretary on August 21, 2023. She received compensation through consulting
company, Codix Management Ltd.

(5) Brian O’Neill was appointed a director of the Company on March 9, 2020.

(6) Melanie Pump was appointed Chief Financial Officer and Corporate Secretary on January 20, 2021. She ceased
to be CFO and Corporate Secretary on August 13, 2021. She was appointed a director of the Company on November
22, 2021.

Stock Options and Other Compensation Securities

No compensation securities were granted or issued to any director and Named Executive Officer
by the Company during the most recently completed financial year for services provided or to be
provided, directly or indirectly, to the Company. Options held by directors and Named Executive
Officers on the last day of the most recently completed financial year end are as set out in the

table below:
Compensation Securities
Name and | Type of Number of Date Issue, Closing Closing Expiry
position compens compensation of issue | conversion price of price of date

ation securities, orgrant | orexercise | security or | security or
security number of price underlying | underlying
underlying (%) security on | security at

securities, and date of year end

percentage of grant (%)
class %)
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Laurie Stock 75,000 common January 0.22 0.21 0.10 January
Baggio Options | shares (0.18%) 19, 2018 19,
President, 2028
CEO &

Director

No compensation security has been re-priced, canceled and replaced, had its term extended, or
otherwise been materially modified, in the most recently completed financial year. There are no
vesting provisions of the compensation securities and there are no restrictions or conditions for
converting, exercising or exchanging the compensation securities. There were no exercises of
compensation securities by directors or NEOs during the most recently completed financial year.

Management Contracts

Codix Management Ltd (“Codix”) is a private British Columbia company located at 204 — 1080
Mainland Street, Vancouver, BC, V6B 2T4 which performs financial reporting, consulting, and
management services to Mobio and will continue to provide these services to the Reporting
Issuer. Codix is equally owned by Mr. Laurie Baggio (director and CEO of the Company) and Mr.
Lance Tracey (significant shareholder).

Mobio pays Codix monthly fees for its services via direct bank transfer as follows:

a) a monthly retainer of $5,000 for accounting, CFO, and related administrative services as
directed by Mobio performed by Vladislav Pasko, CFO (with residence in Coquitlam, BC,
Canada); and

b) monthly fees of approximately $12,000 incurred for consulting services of COO for Mobio
performed by Prabhjot Heer (with residence in Vancouver, BC, Canada).

Codix maintains the right to adjust the monthly retainer amount depending on the time and effort
required to provide all requested services in full.

7.7 Non-Arm’s Length Transaction

The summary of the non-arm’s length transactions with related parties over the last 24 months
period and which are still outstanding as of the date of this Circular is provided below.

On August 14, 2019, Mobio received a loan in the amount of $25,000 from Cascadia Junk
Removal Inc., a company controlled by Mr. Laurie Baggio, director and CEO of Mobio. The loan
is unsecured, due on demand and bears interest at 10% per annum.

On August 29, 2019, Mobio received a loan in the amount of $100,000 from Code Consulting Ltd.,
a company controlled by Mr. Lance Tracey, significant shareholder of Mobio. The loan is
unsecured, due on demand and bears interest at 10% per annum.
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On November 20, 2019, Mobio received a loan in the amount of $50,000 from Phoenix Ventures
Inc., a company controlled by Mr. Laurie Baggio, director and CEO of Mobio. The loan is
unsecured, due on demand and bears interest at 10% per annum.

On January 30, 2020, Mobio received a loan in the amount of $50,000 from Phoenix Ventures
Inc., a company controlled by Mr. Laurie Baggio, director and CEO of Mobio. The loan is
unsecured, due on demand and bears interest at 10% per annum.

On April 6, 2020, Mobio received a loan in the amount of $100,000 from Code Consulting Ltd., a
company controlled by Mr. Lance Tracey, significant shareholder of Mobio. The loan is unsecured,
due on demand and bears interest at 10% per annum.

On January 10, 2022, Mobio received a loan in the amount of $100,000 from Code Consulting
Ltd., a company controlled by Mr. Lance Tracey, significant shareholder of Mobio. The loan is
unsecured, due on demand and bears interest at 10% per annum.

On January 10, 2022, Mobio received a loan in the amount of $25,000 from Phoenix Ventures
Inc., a company controlled by Mr. Laurie Baggio, director and CEO of Mobio. The loan is
unsecured, due on demand and bears interest at 10% per annum.

On June 20, 2023, Mobio received a loan in the amount of $50,000 from Phoenix Ventures Inc.,
a company controlled by Mr. Laurie Baggio, director and CEO of Mobio. The loan is unsecured,
due on demand and bears interest at 12% per annum.

On June 21, 2023, Mobio received a loan in the amount of $200,000 from Lanebury Growth
Capital Ltd., a company controlled by Mr. Lance Tracey, significant shareholder of Mobio. The
loan is unsecured, bears interest at 12% per annum. The principal balance plus accrued interest
was due and payable on December 31, 2023. On January 2, 2024 Mobio extended maturity to
June 30, 2024.

On July 31, 2024, in connection with the Bridge Financing, the Company received a loan in the
amount of $50,000 from Phoenix Ventures Inc., a company controlled by Mr. Laurie Baggio,
director and CEO of Mobio. The loan is unsecured, convertible, non-interest bearing, and due
on December 31, 2024.

On July 31, 2024, in connection with the Bridge Financing, the Company received a loan in the
amount of $225,000, from Code Consulting Ltd., a company controlled by Mr. Lance Tracey,
significant shareholder of Mobio. The loan is unsecured, convertible, non-interest bearing, and
due on December 31, 2024.

On September 3, 2024, in connection with the Bridge Financing, the Company received a loan in
the amount of $160,000, from Code Consulting Ltd., a company controlled by Mr. Lance Tracey,
significant shareholder of Mobio. The loan is unsecured, convertible, non-interest bearing, and
due on December 31, 2024.
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7.8 Legal Proceedings

As of the date hereof, Mobio is not aware of any legal proceedings material to Mobio to which
Mobio is a party or of which any of Mobio’s property is the subject matter.

7.9 Auditor, Transfer Agent and Registrar

Auditor

The auditor of the Company is DMCL. DMCL was first appointed as the auditor of the Company
on February 1, 2017. The address of DMCL is 1500 — 1140 West Pender Street, Vancouver, BC
V6E 4G1.

If the Transaction is approved by the disinterested Mobio Shareholders, at the Meeting, Dale
Matheson Carr-Hilton LaBonte LLP, Chartered Professional Accountants, located at 1500 — 1140
West Pender Street, Vancouver, BC V6E 4G1 will be recommended by management and the
Board of Directors for appointment as auditors of Mobio at a remuneration to be fixed by the
directors. DMCL are the current auditors of Mobio. Management believes that it will be more cost
effective for Mobio to remain with the same auditor after the Transaction is closed.

Transfer Agent and Registrar
Mobio’s transfer agent and registrar for the Mobio Shares is Odyssey Trust Company located at
United Kingdom Building, 350 - 409 Granville Street, Vancouver, BC, V6C 1T2.

7.10 Material Contracts

The following are all the material contracts of the Company that are still in effect, other than
contracts entered into in the ordinary course of business:

e The Share Exchange Agreement.

Material Agreements of Mobio

Date Parties Name of Agreement Nature of the Agreement

May 17, 2024 to May 16, | Mobio and Oracle Canada | Software Service License | Subscription License for
2027 ULC NetSuite ERP system.
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8. INFORMATION CONCERNING THE TARGET (TMI)

The following information is presented on a pre-Transaction basis and reflects the business, financial and
share capital position of TMI. See “Information Concerning the Resulting Issuer” for information regarding
the Resulting Issuer following completion of the Transaction.

8.1 Corporate Structure

Name and Incorporation

Tracksuit Movers Inc. was incorporated pursuant to the provisions of the Business Corporations
Act (British Columbia) on September 6, 2012. TMI’s registered and records office is located at
204 - 1080 Mainland Street, Vancouver, BC, V6B 2T4.

Upon completion of the Transaction and the Post-Closing Reorganization, each TMI Shareholder
will become a shareholder of the Resulting Issuer.

Intercorporate Relationships

Following diagram demonstrates intercorporate relationships among TMI and the it’s subsidiaries.
For each subsidiary from top to bottom: legal name of the subsidiary, the percentage of votes
attached to all voting securities of the subsidiary represented by voting securities beneficially
owned, or over which control or direction is exercised by TMI, the place of incorporation or
continuance:

No restricted securities are beneficially owned, or over which control or direction is exercised, by
the TMI.

Please see the description of the subsidiaries of TMI in the following section “General
Development of the Business”.
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8.2 General Development of the Business

History
TMI’s primary line of business is to sell franchise rights in Canada and the United States for the

operation of businesses that provide residential and commercial moving services. In 2021, TMI
began operating its own corporate owned franchise locations in Cincinnati, Ohio, Phoenix,
Arizona and Toledo, Ohio. As at June 30, 2024, TMI had 21 (December 31, 2022 — 21) operating
franchises in Canada and the USA. The closure of TMI’s location in Toledo, Ohio in April 2022
was offset by an independently owned franchise location opening in Northwest Arkansas the
same month.

Franchise rights in the United States are sold through TMI’s wholly owned subsidiary, You Move
Me LLC (*YMM LLC”). On February 19, 2021, YMM LLC acquired 100% of the outstanding
membership units of MCSB Moving Services LLC (“MCSB”), a franchise location providing
moving services in Cincinnati, Ohio.

On March 1, 2021 Easy Moves LLC subscribed for 20,000 non-voting Class B units in MCSB
resulting in TMI having a 75% ownership percentage. On March 1, 2022 the General Manager for
MCSB subscribed for 15,000 non-voting Class C units in MCSB resulting in TMI having a 63%
ownership percentage. On June 15, 2022, TMI's Managing Director and Southwind Capital
Holdings LLC Series 5 subscribed for a total of 5,000 non-voting Class B units in MCSB and Easy
Moves LLC transferred its non-voting Class B units back to TMI resulting in TMI having an 80%
ownership percentage. MCSB began providing moving services in Toledo, Ohio in August 2021.
During the year ended December 31, 2022, TMI decided to close its operations in Toledo.

YMM Phoenix LLC (“YMM Phoenix”) was incorporated on March 25, 2021 to be a corporately
owned franchise location for residential and commercial moving services in Phoenix, Arizona. On
April 1, 2022 our General Manager of YMM Phoenix subscribed for 15,000 non-voting Class C
units in YMM Phoenix. On the same day, the Company’s Managing Director and Southwind
Capital Holdings LLC Series 5 subscribed for a total of 5,000 non-voting Class B units in YMM
Phoenix. On June 30, 2023, General Manager of YMM Phoenix transferred its non-voting Class
C units back to the Company resulting in the Company having an 94% ownership percentage.

On April 30, 2021, TMI subscribed to 200,000 common shares of Karve IT Ltd. (“Karve”) at the
price of $1 per common share, for an aggregate subscription price of $200,000 to be paid as
follows:
e $18,000 in cash paid on April 30, 2021.
e fourteen monthly payments of $13,000 each commencing June 1, 2021, and ending July
1, 2022.

As at September 30, 2024, TMI owned 200,000 shares of Karve, representing 22.22% equity
ownership and held one board seat (December 31, 2023 — 22.22%). TMI made its final monthly
payment to Karve in July 2022.
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YMM Interstate LLC (“YMM Interstate”) was incorporated on September 9, 2022 and is a wholly
owned subsidiary of YMM LLC that administers long distance moves throughout the United States
with TMI's Franchise Partners acting as agents.

Significant Acquisitions

MCSB Moving Services LLC
On February 19, 2021, YMM LLC acquired 100% of the outstanding membership units of MCSB,

a franchise location providing moving services in Cincinnati, Ohio. The results of the operations,
financial position and cash flows of MCSB have been included in TMI's consolidated financial
statements since the date of acquisition.

The acquisition of MCSB by YMM LLC was accounted for as a business combination. In
accordance with IFRS 3 “Business Combinations”, the assets acquired, and liabilities assumed
are measured at their fair value at the acquisition date. The total fair value of consideration was
allocated to the acquired assets and liabilities.

The purchase price of MCSB was allocated as follows:

Fair value of consideration:
Cash % 161,480

Net assets acquired:

Working capital (96,700)
Fixed assets (Note 6) 258,180
161,480

Goodwill on acquisition $ -

The acquisition was an arm’s length transaction.
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8.3 Narrative Description of the Business of TMI

The Business of the Franchisor

Business Overview

Tracksuit Movers
Inc. (You Move Me
Canada)

YMM Interstate LLC MSCB Moving You Move Me LLC YMM Phoenix LLC
(You Move Me Services LLC (You (You Move Me

(You Move Me USA)

Interstate) Move Me Cincinnati Phoenix)

TMI is the Franchisor. Its subsidiaries are: YMM Interstate LLC, MSCB Moving Services LLC, You
Move Me LLC, and YMM Phoenix LLC. TMI recruits and coaches franchise partners to build and
scale local moving business franchise operations. The Franchisor runs two of its own franchises
in Cincinnati, Ohio & Phoenix, Arizona. In addition, the Franchisor operates a long-distance
brokerage which leverages both internal franchise partners and third party transport partners.

Market

TMI identifies entrepreneurial leaders who wish to own and operate their own local businesses
within the moving industry. TMI services customers within the residential and commercial
environments when it comes to moving items between two different locations. The moving
industry is heavily correlated to the number of home sales within North America which has
steadily been on the rise and continues to rise. TMI will also conduct moves that cross state and
provincial lines in both the United States and Canada.

The typical customer that hires TMI or any of its subsidiaries are often working professionals that
do not wish to move their own items. It is estimated that over 35.9 million moves occur within just
the US each year and the average person moves 11.7 times over the course of their lifetime?.
This leads to customers retaining the services of TMI's subsidiaries repeatedly throughout the
customers’ lifetime with little need to look at another alternative company.

1 - https://www.steinwaymovers.com/industry-insight/how-many-times-does-the-average-person-move-in-a-lifetime
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Acquisition Strategy

While TMI has not completed any acquisitions beyond converting a franchisee location into a
corporate location, it does not mean they are not interested in potentially purchasing local moving
companies within markets TMI or its subsidiaries currently do not operate in and either converting
the existing business and their employees into a franchisee location or operating it as a
corporately owned location similar to MSCB Moving Services LLC or YMM Phoenix LLC.

Principle Products or Services
Franchisees of You Move Me provide four services to customers that are looking for support when
it comes to relocations:

1) helping customers move their items they own from one house to another home;

2) helping customers move their items they from their current home into storage or helping
customers move their items from out of storage to a new home;

3) helping customers move their items across state lines and also on occasion, to different
countries; and

4) helping customers pack their belongings into boxes prior to moving them.

All customer leads that come in via telephone or web form submissions then get booked,
scheduled, and invoiced on a CRM (customer relationship management software) platform also
owned in part by TMI. The CRM platform has plans to eventually integrate the handling of phone
calls, sms messages, and payments within it as well.

CRM Platform is developed and owned by Karve, the company in which TMI has significant
influence with 22% of total shares owned. There may be an opportunity for the CRM platform to
be used by other home services franchise companies to be acquired by Mobio which will allow
TMI to recognize an equitable portion of the profits commensurate with its ownership in Karve.

Operations

TMI supports the franchisees with all aspects of their business including but not limited to:
purchasing of trucks, selecting office space, training on how to perform the moves, education on
financial accounting, marketing, and human resources.

TMI’s revenues and operating results will vary quarter to quarter based on two main factors:
seasonality and housing demand & housing supply. In some rare situations where there is an
excess of housing supply while housing demand remains high, The Company may experience
less seasonality.

Market

As the population of both Canada and USA continues to rise based on a mixture of population
growth through residents having children and immigrants immigrating to both countries, there will
be strong demand for additional housing to contain all of the new residents. As the moving industry
is tied to the housing market, the strong demand for housing is expected to continue to create a
positive demand for moving.
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Management of TMI believe that consumers face several challenges when finding companies to
help serve their moving needs including, but not limited to:

Finding a reputable company due to low barriers of entry for competitors
Ensuring that the company will have adequate resources to be able to complete the move
Working with a company that hires and trains their own employees instead of hiring third
party contractors that may not possess the required skills to complete the job with no
damages

e Having enough available trucks to complete their move as the average home can take
between 3 and 5 20-foot moving trucks to transport all of the belongings in a single trip

The challenges with the rapid growth of customers finding all of their information online have
created an opportunity for highly reputable moving companies to take advantage of the surplus
demand. TMI coaches its franchisees on how to capture the demand by following one of the
following strategies:

e Focusing on strategic alliances with realtors and owners of storage facilities to hand out
their information to potential customers looking at moving

e Providing incentives for customers to refer their friends and family to the business by
providing promo codes

e Participating in community events to show that they are a local business employing local
members of the community to serve the community

Sales & Marketing

TMI intends to expand its overall corporate marketing and sales activities via digital
advertisements, along with social media and paid Google/Facebook and other social media ads,
with an intention to increase search engine optimization, outbound sales initiatives, attend
conferences, and retain investor relations firms.

TMI both markets to attract new franchise partners and for their customers who need moving
services in their local market.

TMI also sells its services to individuals and commercial businesses looking to move longer
distances.

Competitive Conditions

The market for moving customers' furniture between two locations is highly competitive, with local
movers saturating most large cities. There are also other franchise-based moving companies that
operate within US & Canada like Two Men & A Truck, Bellhops, and College Hunks Moving. You
Move Me has separated themselves from the competition by providing a premium moving
experience that leverages Al technology paired with fully in-house trained staff to service
customers.
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There are very high barriers to entry for new competitors with over 20 locations in both Canada
and USA to operate within the moving industry which means the franchisees of TMI are likely to
not only keep but also gain market share when it comes to new competitors.

Franchisees in TMI are also well-capitalized to add additional trucks to their operations which
allows them to serve more customers on the same day than some of their smaller competitors. In
addition, TMI has leveraged partnerships with a company known as NiceJob that provides
reputation software. Through this partnership paired with the heavy internal emphasis on training,
franchisees are often not only the highest rated in their local market but also the moving business
with the most reviews. The high gap in terms of humber of reviews help separate franchisees
from their larger competitors by providing a better piece of mind with a higher number of
customers sharing their positive experiences, thus making them the only company to select out
of the options that are available.

Proprietary Protection

TMI owns all of the system and related marks used by the Operating Entities and the Franchisee
Operators. This includes the trademark "You Move Me". TMI licenses them for exclusive use and
sublicensing in Canada and the United States.

Future Development

TMI intends to secure 10-20 more franchisees in the next few years. This is needed for TMI to
build one of North America’s most comprehensive Tier 2 moving services companies and
business operations.

TMI intends to seek and acquire future moving services companies, partners, suppliers, assets
or brands that exist or interact with residential / corporate moving in the US and Eastern Canada.
In addition to additive businesses, TMI is also investing in and seeking to acquire technology
companies that will give it a competitive advantage over its competition that relies solely on 3rd
party tools. TMI is evaluating a number of additional possible transactions and, following closing
of the Transaction, TMI expects that it will continue to evaluate possible merger and acquisition
opportunities in this space.

Employees

YMM HQ has full time 24 employees. Of these 24, 18 employees are in sales positions and 8 are
in corporate operations. Of these 24, 4 are in leadership positions. Jeff Sims is in executive
leadership, Ryne Huff in Interstate operations, Valerie Letourneau in recruitment operations and
Yvonne Horen in sales.

YMM employees have a background in working with very large organizations that are related to

home service businesses such as: You Move Me, 1-800-GOT-JUNK?, Sutton Realty, and
DreamLawn.

The Business of the Operating Entities

Principal Products or Services
The operating entities consist of MCSB Moving Services LLC and YMM Phoenix LLC which
provide local and long-distance transportation of household and office/commercial goods; packing
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and packaging services; process, distribution, and logistics consulting; merchandise sales and
other related services.

Customers/Market

Both MSCB Moving Services and YMM Phoenix serve the same type of customers in their
respective markets. Most of their customers would be individuals/families that either own or rent
a home and are looking at getting support moving their items into another home or into a storage
facility. A small portion of the clients they work with would be commercial, such as helping
companies move from one office to another or helping a retail store transport merchandise from
one location to another.

Sales & Marketing

The sales conducted for MCSB Moving Services and YMM Phoenix are conducted in one of two
main ways: through our national sales center (NSC) or through in-person estimates that are
completed by the local General Manager.

For marketing, the vast majority of campaigns are based on paid advertising through web
channels such as: Google Ads, Facebook Ads, and other platforms. Both MSCB Moving Services
and YMM Phoenix are actively reviewing and adding different strategies to increase the amount
of marketing reach that can be achieved. They have reviewed strategies like: local partnerships,
local sponsorships, strategic alliances, and other face-to-face marketing tactics.

Competitive Conditions

MSCB Moving Services operates its business within Cincinnati, Ohio and there are over 190 local
movers operating within the city limits. Out of the 190+ moving companies, some of the bigger
competitors are: All My Sons Moving, D&R Moving, and Big John Movers.

YMM Phoenix operates its business within Phoenix, Arizona and there are over 150 local movers
operating within the city limits. Out of the 150+ moving companies, their main competitors are: 2
Fellas Moving, Mentors Moving & Storage, and Camelback Moving.

Both companies work in a highly competitive environment with other movers but with a focus on
delivering a superior customer experience backed by all of the 5-star reviews received, it allows
them to continue to increase market share and number of customers serviced.

Proprietary Protection
All proprietary information used is under the franchise agreement set between TMI and MSCB
Moving Services/YMM Phoenix respectively.

Future Development

Each of the businesses are continuing to increase the number of customers they serve by building
strong relationships and referral networks. In the event where the demand is consistently
outpacing the supply of available trucks to conduct the moving, both MCSB and YMM Phoenix
will look to add additional moving trucks to ensure they can capitalize on the increased demand.

Employees

MCSB Moving Services have 24 employees. Of these 24, 1 is full time and 23 are part time.
Marlon Williams is the only full-time staff and has the leadership role of General Manager, head
of operations. The 23 part time staff are movers.
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YMM Phoenix has 9 employees. Of these 8 all are part time movers and 1 full-time Assistant
Manager. Jeremy Mummert is in the leadership role of General Manager.

8.4 Selected Consolidated Financial Information and Management’s Discussion and
Analysis

Annual Information

The following table sets out selected financial information for TMI as at and for the fiscal years
ended December 31, 2023 (audited), December 31, 2022 (audited), December 31, 2021
(audited), and the nine months ended September 30, 2024 (unaudited):

For the nine months | Fiscal Year Ended Fiscal Year Fiscal Year Ended
ended September 30, | December 31, 2023 | Ended December December 31, 2021
2024 (unaudited) ($) (audited) ($) 31, 2022 (audited) ($)
(audited) ($)
Total Revenue $9,102,565 $7,887,601 $6,156,984 $4,630,058
Net Income $201,874 (%$2,555,386) ($923,367) ($43,396)
(Loss)
Comprehensive $136,206 ($2,514,440) ($969,411) (%$20,465)
Income (Loss)
Total Assets $2,300,742 $2,040,095 $2,754,304 $2,066,353
Total Long- $2,432,805 $2,327,790 $2,321,846 $1,595,170
Term Liabilities
Cash Dividends Nil $852,275 Nil Nil
Declared

TMI’s MD&A for the financial year ended December 31, 2023 and the interim period of September
30, 2024 are incorporated into this document under Schedules H and J.

Quarterly Information

SUMMARY OF QUARTERLY RESULTS

Sep. 30 Jun. 30 Mar. 31 Dec. 31 Sep. 30 Jun. 30 Mar. 31 Dec. 31
2022,
Quarter ended 2024 2024 2023 2023 2023 2023 2022 restated
Revenue $ 3,751,762 $ 3,310,010 $ 2,040,793 $ 2,034,837 $ 2,674,725 $ 2,053,182 $ 1,124,857 $ 1,285,089
Cost of revenue 1,784,924 1,481,663 885,014 636,544 962,846 518,189 125,933 152,725
Expenses and other items 1,670,039 1,570,391 1,574,328 3,318,924 1,539,575 1,627,662 1,672,368 1,627,662
Net comprehensive income
(loss) 296,799 257,956 (418,549)  (1,920,631) 172,304 (92,669) (673,444) (92,669)
Gain (loss) per share,
basic 0.03 0.03 (0.04) (0.20) 0.02 (0.01) (0.07) (0.09)

Gain (loss) gain per share,
diluted 0.03 0.03 (0.04) (0.19) 0.02 (0.01) (0.07) (0.09)
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Selected Consolidated Financial Information have been prepared in compliance with International
Financial Reporting Standards (“IFRS”) as issued by the International Accounting Standards
Board and interpretations of the International Financial Reporting Interpretations Committee.

8.5 Description of Securities

As of the date of this Circular TMI authorized share capital consists of the following shares without
par value:

. Unlimited number of Class A Common Voting Shares (the “Class A Shares”);

. Unlimited number of Class B Common Voting Shares (the “Class B Shares”);

. Unlimited number of Class C Common Non-Voting Shares (the “Class C Shares”);
. Unlimited number of Class E Preferred Shares (the “Class E Shares”).

Issued
As of the date of this Circular, TMI has 9,500,000 Class A Shares issued and outstanding and no
other shares issued and outstanding.

The holders of the TMI Shares are entitled to receive notice of and to attend and vote at all
meetings of the TMI Shareholders and each TMI Share confers the right to one vote in person or
by proxy at all meetings of the TMI Shareholders. The holders of the TMI Shares, subject to the
prior rights, if any, of any other class of shares of TMI are entitled to receive such dividends in
any financial year as the TMI Board may by resolution determine. In the event of the liquidation,
dissolution or winding-up of TMI, whether voluntary or involuntary, the holders of the TMI Shares
are entitled to receive, subject to the prior rights, if any, of the holders of any other class of shares
of TMI, the remaining property and assets of TMI.

Pioneer Stock Options

During the year ended December 31, 2020, TMI established a pioneer stock option plan (the
“Plan”). The purpose of the Plan is to enhance the value of the franchise system and to align the
interests of the franchisor and franchisees in the system by having TMI offer opportunities to early
franchisees and other contributors to the system to participate in TMI’s growth and success by
acquiring and maintaining stock ownership in the Company.

The aggregate number of shares that may be issued pursuant to the exercise of options awarded
under the pioneer stock option plan is 500,000 Class A shares. The options granted under the
Plan will vest and will be fully exercised before Closing Date of the Transaction, subject to the
condition that prior to the vesting date, each of the franchisees have renewed the franchise
agreement for a term of at least five years after the vesting date.

If any of the options granted under the Plan are cancelled and returned to the Plan, then these
options shall be granted to each of the franchisees remaining in the Plan in proportion to the
number of franchisees remaining in the Plan at that time, and upon the same terms as set out in
the original stock option agreement.
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8.6 Consolidated Capitalization

Consolidated Capitalization
As at September 30, 2024, TMI had 9,500,000 Class A Shares (December 31, 2023 — 9,500,000)
issued and outstanding.

As of the date of this circular, TMI has 9,500,000 Class A Shares issued and outstanding. Before
closing the Transaction it will issue additional 500,000 Class A Shares pursuant to the conversion
of stock options and will have a total of 10,000,000 Class Shares. (See Schedule A: Resulting
Issuer Pro Forma Financial Statements)

Prior Sales

No securities of TMI have been sold during the twelve-month period preceding the date of this
Circular and no securities of TMI will be sold before closing of the Transaction.

8.7 Executive Compensation

Director and NEO compensation, excluding options and compensation securities

The following table sets forth all compensation paid, payable, awarded, granted, given, or
otherwise provided, directly or indirectly, by TMI or its subsidiary, to each NEO and director of the
Company, in any capacity, including, for greater certainty, all plan and non-plan compensation,
direct and indirect pay, remuneration, economic or financial award, reward, benefit, gift or
perquisite paid, payable, awarded, granted, given or otherwise provided to the NEO or a director
of TMI for services provided and for services to be provided, directly or indirectly, to TMI or its
subsidiary.

Table of Compensation Excluding Compensation Securities

Name and | Year | Salary, Bonus ($) | Committee | Value of | Value of all Total
Position Consulting or Meeting | Perquisit | other Compensatio
Fee, Fees ($) e compensation n
%) $)
Laurie 2024 | Nil Nil Nil Nil Nil Nil
Baggio
Director (1)
2023 | Nil Nil Nil Nil Nil Nil
2022 | Nil Nil Nil Nil Nil Nil
Lance 2024 | Nil Nil Nil Nil Nil Nil
Tracey
Director (2) | 5093 | nil Nil Nil Nil Nil Nil

2022 | Nil Nil Nil Nil Nil Nil
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Alexander | 2024 | Nil Nil Nil Nil Nil Nil

Benjamin

(3) Former : ; . . } )

CEO 2023 | Nil Nil Nil Nil Nil Nil
2022 | $23,674 Nil Nil Nil Nil $23,674

Josh 2024 | Nil Nil Nil Nil Nil Nil

Herron (4),

Director

and CEO 2023 | Nil Nil Nil Nil Nil Nil
2022 | Nil Nil Nil Nil Nil Nil

Melanie 2024 | Nil Nil Nil Nil Nil Nil

Pump (5),

Former

CFO 2023 | Nil Nil Nil Nil Nil Nil
2022 | $61,500 Nil Nil Nil Nil $61,500

Monica 2024 | Nil Nil Nil Nil Nil Nil

Lissimore

(6), Former . . . .

CFO 2023 | $76,000 Nil Nil Nil Nil $76,000
2022 | $46,000 Nil Nil Nil Nil $46,000

Vladislav 2024 | $56,250 Nil Nil Nil Nil $56,250

Pasko (7),

CFO
2023 | $25,000 Nil Nil Nil Nil $25,000
2022 | Nil Nil Nil Nil Nil Nil

Notes:

(1) Laurie Baggio is a current director of TMI from June 12, 2020.
(2) Lance Tracey is a current director of TMI from June 12, 2020.

(3) Alexander Benjamin was appointed CEO of the Company on August 4, 2020. He ceased to be CEO and on
February 4, 2022.
(4) Josh Herron is a current director of TMI from June 12, 2020. He was appointed CEO of the Company on
February 5, 2022.

(5) Melanie Pump was appointed Chief Financial Officer on January 20, 2021. She ceased to be CFO and Corporate

Secretary on August 13, 2021.

(6) Monica Lissimore was appointed Chief Financial Officer and Corporate Secretary on September 15, 2021. She
ceased to be CFO and Corporate Secretary on August 21, 2023.

(7) Vladislav Pasko was appointed Chief Financial Officer and Corporate Secretary on August 22, 2023.
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Stock Options and Other Compensation Securities
No compensation securities were granted or issued to any director and Named Executive Officer
by TMI.

No compensation security has been re-priced, canceled and replaced, had its term extended, or
otherwise been materially modified, in the most recently completed financial year. There are no
vesting provisions of the compensation securities and there are no restrictions or conditions for
converting, exercising or exchanging the compensation securities. There were no exercises of
compensation securities by directors or NEOs during the most recently completed financial year.

Employment, Consulting and Management Agreements

Codix Management Ltd (“Codix”) is a private Canadian (BC) company located at 204 — 1080
Mainland Street, Vancouver, BC, V6B 2T4 which performs financial reporting, consulting, and
management services to TMI and will continue to provide these services with the subsequent
Reporting Issuer. Codix is equally owned by Mr. Laurie Baggio (director of TMI) and Mr. Lance
Tracey (significant shareholder of TMI).

TMI pays Codix monthly fees for its services via direct bank transfer as follows:
a) a monthly retainer of $19,000 for accounting, CFO, and related administrative services as
directed by TMI; and
b) monthly office rent and storage fees of $1,950.

Codix maintains the right to adjust the monthly retainer amount depending on the time and effort
required to provide all requested services in full.

8.8 Non-Arm’s Length Transaction

Summary of the non-arm’s length transactions with related parties over the last five (5) years are
provided below.

On October 9, 2019, TMI signed a loan agreement with Code Consulting Ltd., a company
controlled by Mr. Lance Tracey, significant shareholder of TMI, that would allow TMI to borrow up
to $1,189,160. TMI borrowed $989,160 on October 9, 2019 and an additional $200,000 on
November 7, 2019. The loans are secured by a promissory note and bear an annual interest rate
at 10%. On August 24, 2020, $200,922 of the loan plus any interest accrued thereon was assigned
to Laurie Baggio, director of TMI.

On October 9, 2019, TMI received a loan in the amount of $128,797 from 0947395 BC Ltd., a
company controlled by Laurie Baggio, director of TMI. The loan is unsecured and bears an annual
interest rate of 10%.

On September 12, 2020, 1,000 Class D special preferred shares were issued to a director of TMI
as part of a tax planning arrangement for $1.00 per share with a redemption price of $1.00 per
share. The redeemable preferred shares were non-voting.
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On March 24, 2022, TMI received a loan in the amount of $75,000 USD from Phoenix Ventures
Inc., a company controlled by Mr. Laurie Baggio, director of TMI. The loan is unsecured, bears
interest at 10%, and is due on demand.

On December 29, 2023, shareholders of TMI contributed $952,276. The contribution has been
recognized as an increase to share capital as there were no terms of repayment. No additional
shares were issued to the shareholders as a result of this contribution. On the same day, TMI
declared a dividend to the shareholders of Class D Special Preferred shares of $1,640,663, of
which $852,275 was paid in cash and $788,388 was a reduction in the amounts due from
shareholder.

On December 29, 2023, TMI redeemed 1,000 of Class D Special Preferred shares for the
redemption price of $1 per share.

On February 29, 2024, TMI received a loan in the amount of $300,000 USD from Phoenix
Ventures Inc., a company controlled by Mr. Laurie Baggio, director of TMI. The loan is unsecured,
bears interest at 12%, and was paid in full in two equal installments on August 15, 2024 and
October 4, 2024.

Management and consulting fees paid to Codix Management Ltd., a private Canadian company
equally owned by the directors of TMI Mr. Lance Tracey and Mr. Laurie Baggio were $272,916
for fiscal 2022, $276,442 for fiscal 2023, and $213,853 for nine months ended September 30,
2024.

Lease payments made to Codix Management Ltd., a private Canadian company equally owned
by the directors of TMI Mr. Lance Tracey and Mr. Laurie Baggio were $17,100 for fiscal 2022,
$45,900 for fiscal 2023, and $17,550 for nine months ended September 30, 2024.

Lease interest expense incurred to Codix Management Ltd., a private Canadian company equally
owned by the directors of TMI Mr. Lance Tracey and Mr. Laurie Baggio were $2,156 for fiscal
2022, $10,416 for fiscal 2023, and $6,005 for nine months ended September 30, 2024.

8.9 Legal Proceedings

As of the date hereof, TMI is not aware of any legal proceedings material to TMI to which TMI is
a party or of which any of Mobio’s property is the subject matter.

8.10 Auditor, Transfer Agent and Registrar

Auditor
The auditor of TMI is Doane Grant Thornton LLP. The address of Doane Grant Thornton LLP is

20th Floor - 733 Seymour Street Vancouver, BC V6B 0S6
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8.11 Material Contracts

The following are all the material contracts of TMI that are still in effect, other than contracts
entered into in the ordinary course of business:

e The Share Exchange Agreement attached hereto in Schedule L.

Material and Other Agreements of TMI

Date Parties Name of Agreement Nature of the Agreement
Various TMI and various Franchise Agreement The franchise agreement sets out
Franchisees the rights of obligations of TMI

and various franchisees.

December 11, 2022 TMI and Yembo, Inc. Yembo Terms of Service | Agreement to use Yembo
Platform
December 1, 2022 TMI and Talkdesk Inc. Subscription Agreement Subscription Agreement for

Talkdesk CX Cloud Elevate
Licenses




Docusign Envelope ID: AF89DE79-C05D-4C47-8AC3-018B560AF174

9. INFORMATION CONCERNING THE RESULTING ISSUER

The following information is presented on a post-Transaction, post-Post-Closing Reorganization and post-
Continuance basis and reflects the projected consolidated business, financial and share capital position of
the Resulting Issuer assuming the completion of the Transaction, Post-Closing Reorganization and
Continuance. It contains significant amounts of forward-looking information. Readers are cautioned that
actual results of the Transaction and related matters may vary. See “Cautionary Statement Regarding
Forward-Looking Information” and “Risk Factors Relating to the Transaction. This section only includes
information respecting the Resulting Issuer after completion of the Transaction, Post-Closing
Reorganization and Continuance that is materially different from information provided elsewhere in this
Circular. See the disclosure in “Information Concerning the Issuer” for additional information regarding
Mobio on a pre-Transaction basis and “Information Concerning the Target” for additional information
regarding TMI on a pre-Transaction basis.

9.1 Corporate Structure

Name and Incorporation
Upon completion of the Transaction, subject to the conditions set in the Share Exchange

Agreement, it is anticipated that the name of the Resulting Issuer will be remain “Mobio
Technologies Inc.” (or such other name as may be acceptable to the TSXV and as the Resulting
Issuer Board may in its discretion hereafter approve) and the Resulting Issuer will continue to
exist under the jurisdiction of the Business Corporations Act (British Columbia). It is anticipated
that the Resulting Issuer shares will trade on the TSXV under the symbol “MBQO”. It is anticipated
that the head office of the Resulting Issuer will be located at 204 - 1080 Mainland Street,
Vancouver, BC, V6B 2T4.

Intercorporate Relations

Set forth below is the organization chart of the Resulting Issuer, showing the Resulting Issuer and
its material subsidiaries (that meet the disclosure threshold set forth in applicable Securities Laws)
immediately following the completion of the Transaction:
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9.2 Narrative Description of the Business

The Resulting Issuer will become a diversified parent company owning a majority of multiple home
service franchisors. The Resulting Issuer will focus on acquiring, optimizing, and growing
additional home service franchisors by providing resources, coaching services, and other value-
add services that will help them grow and scale. Resulting Issuer will be headquartered in
Vancouver, Canada with its subsidiaries having offices throughout the Canada & USA depending
on acquisitions.

The Resulting Issuer will be comprised of multiple home services brands (“Mobio Brands”) and
will be focusing on increasing its service offering by acquiring additional home services
franchisors and providing them and their franchisees with coaching support to grow and scale.
Example of the franchisors that would fit Mobio Brands'’s portfolio strategy are: residential window
cleaning franchisors, residential home painting franchisors, residential home cleaning franchisors,
and others. Ideal brands would have a minimum of three active franchisees with a goal of
purchasing future franchisors, or franchisors that already have between 10 and 15 franchises.

Principal Products or Services

The Resulting Issuer will provide resources in the forms of capital investment and professional
consulting services to help the acquired franchisors scale the number of active franchisees they
have in their system as well as supporting existing franchisees grow their businesses.



Docusign Envelope ID: AF89DE79-C05D-4C47-8AC3-018B560AF174

The Resulting Issuer will leverage key employees from the parent company like the CEO, CFO,
and COO to provide in-depth analysis of each business and find key opportunity areas to help
grow revenues, cut operating costs, and increase operating profit. Analysis of each business will
be completed by reviewing operating results and financial statements of the franchisors and
providing customized recommendations to best help support them.

Operations

Mobio Brands will provide operational support by way of meetings that are set at the mutually
agreed upon between Mobio Brands COO & CFO and the Managing Director of each acquired
brand.

The meetings will take place via video conferencing tools such as Google Hangouts Meet or Zoom
and the length of each will typically be 1 hour in length.

Similar to analysis that will be completed by the Franchisor, the services will also be offered to
franchisees on a quarterly basis to help them scale and improve profitability margins by helping
they strategize ways to gain market share while cutting costs.

Mobio Brands network revenue and profitability results will vary each quarter as some if not all of
the brands will be impacted by varying levels of seasonality which are outside their control. While
some revenue targets may lag behind others in some quarters, Mobio Brands expects to hit its
peak levels of revenue and profitability in the 3rd quarter from July 1st to September 30th.

Mobio Brands will employ a mixture of resources to best support their franchisors and subsequent
franchisees in the following areas: strategic partnerships negotiated upon all brands to achieve
economies of scale and pricing discounts based on added volume, internally created tools that
will be used in day-to-day operations such as a CRM which was internally developed called
MoveRight, and strategic 3rd party relationships for services that are not yet vertically integrated
into existing software that is provided by Mobio Brands. Further, the company will provide legal,
finance, marketing and franchise network development services to its portfolio companies. The
plan would then involve building as much internal proprietary software as possible to best
leverage the abilities to be agile in the competitive landscape of home services.

Market

As the population of residents within North America continues to grow organically and also
through immigration, the number of homes built is expected to continue in perpetuity. With the
increased surges in housing demand, Mobio Brands plans to position itself as the market leader
in the local markets it operates in.

In each market where there is multiple brands present, Mobio Brands will form strategic
partnerships and alliances with trade partners to directly reach end users that have either recently
bought a home or are looking for home service providers to help them maintain their already
owned homes.
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As the business landscape continues to become increasingly competitive, it is important for Mobio
Brands to provide it’'s years of experience and knowledge into existing home service franchisors
to continue to allow them to grow and provide services to end users for their needs.

As the density of each city Mobio Brands operates within will only continue to increase, it is
imperative that larger businesses will be needed to continue to serve the needs of the local
residents.

Marketing Plan & Strategies

Mobio Brands will not actively market itself through marketing channels but rather the individual
brands that operate within it. For example, You Move Me is one of the brands under Mobio Brands
and it will be actively marketed to consumers that are looking to hire a professional mover for their
upcoming house or business move.

In addition to a brand like You Move Me marketing itself, once a customer becomes interested in
working with them directly they will also be offered special pricing from other brands owned and
operated by Mobio Brands.

The discounted prices that are offered to customers will offset the cost of having to market to
customers by way of spending capital with advertisers such as Google or Facebook. Customers
will also have the comfort of knowing that one brand can provide them access to other brands
with the same shared core values and allow them an easier time to schedule additional services
at better prices that are offered to the public.

Competitive Conditions

There are two types of competition that Mobio Brands faces when it comes to the competitive
landscape: Individual business owners of similar businesses to individual brands under Mobio
Brands and also other multi-unit franchisors that own similar brands like Mobio Brands.

Some of the larger groups that can be considered competition are: Authority Brands, First Service
Corporation, ServiceMaster Global Holdings, and Premium Services Brands.

Mobio Brands recognizes both segments will provide competition within the local markets it
operates within, however with none of these brands having a monopoly over any of the customer
segments, it proves there is ample opportunity for Mobio Brands to meet and exceed revenue
expectations.

In addition to exceed revenue expectations, Mobio Brands will be able to leverage internal
strategies such as professional appointment setters to further facilitate brand partnerships with
other trade partners that will allow us to build exclusivity agreements and create barriers to prevent
our competition from going after the same types of customers.
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Proprietary Protection
Mobio Brands will have trademarks protecting the brand image of it's name as well as any
subsidiaries underneath the brand.

For example, You Move Me is trademarked and will be protected under trademark law as well
any other brands that will be acquired.

Any proprietary software that is created will be subject to competition from other companies within
the same home services software. However, with Mobio Brands providing this software to it's own
franchise based businesses in addition to other outside businesses, the total amount of user
feedback will allow Mobio Brands to continue to be agile and innovate at a pace that will
outperform competitors.

9.3 Description of the Securities

The authorized share capital of Mobio will stay the same and there will be no changes to the
authorized share capital of Mobio after completion of the Transaction.

In connection with the Transaction, the Resulting Issuer Shares will be issued to: the related party
debt lenders, private placement participants, and the TMI Shareholders pursuant to the Share
Exchange Agreement. Such Resulting Issuer Shares shall have the same attributes and
characteristics as the existing Mobio Shares.

The holders of the Mobio Shares are entitled to receive notice of and to attend and vote at all
meetings of the Mobio Shareholders and each Mobio Share confers the right to one vote in person
or by proxy at all meetings of the Mobio Shareholders. The holders of the Mobio Shares are
entitled to receive such dividends in any financial year as the Mobio Board may by resolution
determine. In the event of the liquidation, dissolution or winding-up of Mobio, whether voluntary
or involuntary, the holders of the Mobio Shares are entitled to receive the remaining property and
assets of Mobio.

9.4 Pro Forma Consolidated Capitalization

The following table sets out the pro forma share consolidated capitalization of the Resulting
Issuer, after giving effect to the Transaction. The information is based on, and should be read in
conjunction with, the pro forma consolidated financial statements of the Resulting Issuer attached
as Resulting Issuer Pro Forma Financial Statements.
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Ampunt Amount Amount Issued Amount Total Amount
Amount derived . . . . .
. Issued in in connection Issued in Outstanding
. Authorized from . . . e
Description - connection with the connection after giving
or to be existing . . .
: . with the Private with Debt effect to the
Authorized Mobio . . -
" Transaction Placement Conversion Transaction
Securities
Resulting 42,583,260 50,000,000 9,000,0002 7,136,943° 108,720,203
Issuer Unlimited
Shares
1 4
Resulting 10% rolling 75,000 0 0 0 75,000
Issuer lan
Options P
Total 42,658,260 50,000,000 9,000,000 7,136,943 108,795,203
Notes:

(1) As per the terms of the transaction.
(2) In connection with the acquisition Mobio will complete a private placement equity financing of $1,800,000, at
$0.20 per Mobio share.
(3) As approved by the shareholders of Mobio at the annual general and special meeting of its shareholders held
on December 29, 2023.
(4) The resulting Issuer Options are exercisable at $0.22 per Resulting Issuer Share and expire on January 19,

2028.

(5) In connection with the acquisition Mobio will convert certain unsecured loans payable by Mobio (including
accrued and unpaid interest thereon) into 7,136,943 shares of Mobio. Converted loans include $435,000 in
convertible non-interest-bearing promissory notes associated with the Bridge Financing announced on July 17,

2024.

Fully Diluted Share Capital

The following table sets out the fully diluted share capital of the Resulting Issuer after giving effect
to the Transaction, based on 108,795,203 Resulting Issuer Shares expected to be issued and
outstanding upon completion of the Transaction:

Resulting Issuer Shares Fully Diluted Number of Shares Percentage
) 42,658,260 39.2%
Resulting Issuer Shares to be held by
current Mobio Shareholders
0,
Resulting Issuer Shares issued to 50,000,000 46.0%
TMI Shareholders in connection with
the Transaction
. . . 9,000,000 8.3%
Resulting Issuer Shares issued in
connection with Private Placement.
. . . 7,136,943 6.5%
Resulting Issuer Shares issued in
connection with Debt Conversion.
Total 108,795,203 100%
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The following table sets forth the Resulting Issuer’s consolidated capitalization as of the date of
this Circular on a pro forma basis, after giving effect to the Transaction and the Post-Closing
Reorganization. The following table should be read in conjunction with the unaudited pro forma
condensed combined financial information of the Resulting Issuer attached hereto as Appendix

A.
Amount Outstanding after
Designation of Security Amount Authorized giving effect to the

Transaction
Resulting Issuer Shares unlimited $13,525,836
Resulting Issuer Options™® 10% of issued and

outstanding Resulting $16,500
Issuer Shares

Long-term debt, including current portion N/A $2,784,240
Retained Earnings (Deficit) N/A ($13,784,647)
Notes:

(1) The Resulting Issuer Plan limits the maximum number of Resulting Issuer Shares available for issuance
pursuant to awards granted under the Resulting Issuer Plan at 10% of the issued and outstanding
Resulting Issuer Shares from time to time on a non-diluted basis.

9.5 Available Funds and Principal Purposes

Available Funds
The following table discloses the total funds available to the Resulting Issuer after giving effect to

the Transaction and any concurrent financing and the following breakdown of those funds:

Estimated &
consolidated (CAD)
(unaudited)
Combined Bank balance at December 31, 2024 732,475
Estimated changes in cash outflows before closing of the Transaction (536,654)
Funds available before giving effect to the Transaction and concurrent financing 195,820
Proceeds from the private placement in connection with the Transaction 1,800,000
Total funds available after giving effect to the Transaction and concurrent 1,995,820
financing

Principal Purposes of Funds

The Resulting Issuer intends to invest the proceeds from the Transaction to grow the Company
in multiple ways: approximately $1,000,000 will be used to open new TMI moving locations in
Canada and the US and approximately $500,000 will be used for future acquisitions of brands in
residential home services space under the umbrella of Mobio brands. The remaining funds will be
used for the required costs of public company administration until the Company achieves
economies of scale. Management will have the discretion to modify the allocation of the Resulting
Issuer’s available funds. If management determines that a reallocation of funds is necessary, the
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Resulting Issuer may redirect its available funds to purposes other than as described above. The
actual amount that the Resulting Issuer spends in connection with each of the intended uses of
funds may vary significantly from the amounts specified above and will depend on a number of
factors, including those referred to under the heading “Risks Related to the Operations of the
Resulting Issuer”.

The following table discloses the principal purposes of funds available to the Resulting Issuer
following the Transaction:

Estimated &
consolidated
(CAD)
(unaudited)
Total funds available after giving effect to the Transaction and concurrent financing 1,995,820
Capital required to open new corporate locations 1,000,000
Cash required to be set aside for future acquisition of brands 400,000
Estimated incidental costs relating to completing the Transaction 135,963
Funds required for costs of public company administration over the next 12 months period 359,858
Unallocated funds 100,000
Detailed breakdown of Mobio's projected expenses over the next 12 months:
COO wages + taxes 162,743
Audit, Consulting & Legal 78,400
Monthly retainer to Codix management! 60,000
Software, office, and public company administration 58,714

Notes:

(1) Payments to be made or are intended to be made to Non-Arm’s Length Parties consist of $5,000 monthly
retainer paid to Codix Management Ltd. for accounting, CFO, and related administrative services as directed
by Mobio. Codix Management Ltd. Is jointly controlled by Laurie Baggio (CEQ) and Lance Tracey
(significant shareholder).

Dividends

It is not anticipated that the Resulting Issuer will pay any cash dividends in the foreseeable future.
It is expected that the Resulting Issuer will use its earnings to finance further business
development, acquisitions and investments. Any future determination to pay dividends will be at
the discretion of the Resulting Issuer Board and will depend on, among other things, the Resulting
Issuer’s results of operations, current and anticipated cash requirements and surplus, financial
condition, contractual restrictions and financing agreement covenants, solvency tests imposed by
corporate law and other factors that the Resulting Issuer Board may deem relevant. There are no
restrictions on the Resulting Issuer’s ability to pay dividends.
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9.6 Principal Securityholders

To the knowledge of Mobio and TMI, no person or entity is anticipated to own of record or
beneficially, or exercise control or direction over, directly or indirectly, more than 10% of the
outstanding shares of any class of the Resulting Issuer after giving effect to the Transaction and
the Post-Closing Reorganization except as disclosed below:

Name and Municipality of Resulting Issuer Shares Owned or over which Control or Direction is
Residence of Principal Exercised, Directly or Indirectly, Immediately After the Transaction
Shareholder Number % undiluted / % fully diluted®
Lance Tracey
Director 48,028,465 44.2% | 44.2%
British Columbia, Canada
Easy Moves LLC
Shareholder 11,777,780 10.8% / 10.8%
Lenexa, Kansas, USA
Laurie Baggio
Director 25,743,245 23.7% / 23.7%
Pescara, Italy, EU

Notes:
(1) The fully diluted number of shares of the Resulting Issuer assumes exercise of the currently outstanding
options balance of 75,000 shares.

9.7 Directors, Officers and Promoters of the Resulting Issuer

The following table sets out the name, municipality of residence, and proposed office for each of
the proposed directors and executive officers of the Resulting Issuer following the completion of
the Transaction, together with the date they were appointed or elected to their position at TMI or
Mobio, as the case may be, and the number and percentage of Resulting Issuer Shares
anticipated to be beneficially owned, or over which control or direction will be exercised, directly
or indirectly, based on current and anticipated shareholders in TMI and Mobio at the Effective
Time:

Name, Municipality of

Date Appointed as

Principal Occupation for the

Number and

Residence & Expected a Director or Previous Five Years Percentage of
Position with Resulting | Officer of Mobio or Resulting Issuer
Issuer @ ™I Shares Held or
Controlled upon
Completion of the
Transaction ?
Mobio - Chief

Laurie Baggio ¥

Executive Officer

Pescara, Italy, EU (August4,2016) — | Investor, Self-employed business 25,743,245
; . present) and owner
ngt(r?eaggaerc;)r cor (A pirector (August 4, 23.7%
2016- present)
Prabhjot Heer Mobio — Chief Chief of Staff at You Move Me (Jan Nil

Operating Officer
(Jul 2023 — present)

2022 — Jul 2023); Director of
Operations at You Move Me (Sep
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Name, Municipality of

Date Appointed as

Principal Occupation for the

Number and

Vancouver, British

Financial Officer,

2020); Senior Accountant at Codix

Residence & Expected a Director or Previous Five Years Percentage of
Position with Resulting | Officer of Mobio or Resulting Issuer
Issuer T™MI Shares Held or
Controlled upon
Completion of the
Transaction @
Vancouver. British 2020 — Jan 2022); Field Operations
Columbia lCanada Manager at You Move Me (Apr
co0 ’ 2020 — Sep 2020); Sales Manager &
Sales Coach (Aug 2019 — Apr
2020)
Vladislav Pasko Senior Financial Accountant at
Mobio — Chief M&P Mercury (Sep 2019 — Mar

Director

since 2019

Columbia, Canada and Corporate Management (Oct 2020 — Feb Nil
CFO & Corporate Secretary (August 2022); Accounting Manager at
Secretary 22, 2023 — present) Codix Management (Feb 2022 —
Aug 2023)
Joshua Herron Mobio — nominated
Kansas City, Missouri, as D|re_ctor of the Co-Founder & CEO of Southwind 11,777,780
USA Resulting Issuer Management (Jan 2018 — present)
) CEO of TMI since 10.8%
Director 2022
Brian O’Neil @ . .
Vancouver, British I\/I\I/(lnbloh—gDZIBechor S ities L Nil
Columbia, Canada ( ar;resént) ecurities Lawyer i
Director
Melanie Pump @ CFO at DecisioningIT (Feb 2023 —
. present); CFO of Polymath (2022);
Toronto, Ontario, Canada Mobio - Direct CFO of Brane Inc. (2021-2022);
Director N 3 :r?bir 2'5802851 CFO of Mobio Technologies Inc. Nil
(No iprZsenti (2020-2021), CFO of Incognito
Software Systems Inc. (2018-2020);
Director of Finance for Agile

Publishing Group Inc. (2016-2018)
Lance Tracy Mobio — nominated
Lantzville. British as Dire_ctor of the _ 48,028,465
Columbia’ Canada Rgsultmg Issuer CEO of Lanebury Growth Capital

' Director of TMI 44.2%

NOTES:

(1) Information as to the residency and principal occupation has been provided by the respective directors.
(2) Information as to shares beneficially owned, not being within our knowledge has been furnished by the

respective person, has been extracted from the list of registered shareholders maintained by the Company’s
transfer agent, has been obtained from insider reports filed by respective person and available through the
Internet at the Canadian System for Electronic Disclosure by Insiders_(www.sedi.ca) or has been obtained
from early warning report and alternative monthly reports filed by the respective person and available
through the Internet at the Canadian System for Electronic Document Analysis and Retrieval
(www.SEDAR+.com).

(3) Member of the Audit Committee.

(4) Mr. Baggio can be characterized as a promoter in Transaction because he took the initiative in reorganizing
the business of the issuer.
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Name: Laurie Baggio
Position: Director, Chief Executive Officer

Laurie is a founder of You Move Me and has been a director since the date of its original
incorporation. He has been CEO of Phoenix Ventures Inc. from 2002 to present; CEO of Plank
Ventures Ltd from 2019 to present; and CEO of Mobio Technologies Inc. from 2016 to present,
all in Vancouver, British Columbia. Mr. Baggio can be characterized as a promoter in the
Transaction because he took the initiative in reorganizing the business of the issuer.

Name: Lance Tracey
Position: Director

Lance has been a director of You Move Me since June 2020. He has been CEO of Lanebury
Growth Capital and Code Consulting Limited in Vancouver, British Columbia since 1991

Name: Brian O’Neill
Position: Director

Mr. O’Neill has been a practicing securities lawyer since 2009 and is a partner at O’'Neill Law LLP.
Mr. O’Neill represents a number of start-up companies and companies that are listed or quoted
on the TSXV, CSE and U.S. over-the-counter markets. Mr. O’'Neill has represented clients in a
variety of industries in securities matters including public and private securities offerings, mergers
and acquisitions, securities exchange listings, public Issuer reporting requirements and corporate
governance. Mr. O’Neill is a licensed to practice law in British Columbia (since 2012), Nevada
(since 2009) and Washington (2010). He holds a Bachelor of Commerce from the University of
Northern British Columbia, which he obtained in 2006 and Juris Doctor degree from the Oklahoma
City University School of Law, which he obtained in 2009. Brian is a partner at O’Neill Law LLP
and director at BAAM Blockchain.

Name: Melanie Pump
Position: Director

Melanie Pump is an accomplished CFO, Director and business leader. She is also the author of
Detox: Managing Insecurity in the Workplace. In the book, she shares her learnings and
experiences on the power of psychologically safe work environments. Melanie has appeared on
CTV, FOX, ABC and Sirius XM. Melanie served as a CFO for the following companies for the last
five years: Incognito Software Systems, Brain Digital Asset Custody, Polymath, and Mobio
Technologies.

Name: Josh Herron
Position: Director

From 2011 to 2016 Josh was the owner and manager of a number of franchised businesses in
the Kansas City area, including You Move Me, Oxi Fresh, and 1-800-GOT-JUNK? Since 2017,



Docusign Envelope ID: AF89DE79-C05D-4C47-8AC3-018B560AF174

Josh has been the Founder and CEO of Southwind Management LLC. In December 2021 he
became the Co-CEO of You Move Me and resigned in November 2024 when Jeffrey Sims was
promoted to that position.

Name: Vlad Pasko
Position: Chief Financial Officer

Vlad has been the CFO of You Move Me since August 2023. Prior to this, Vlad was the Accounting
Manager at Codix Management between 2022 and 2023, Senior Accountant of You Move Me
between 2020 and 2022, and Senior Financial Accountant at M&P Mercury Sales Ltd. between
2019 and 2020.

Name: Prabhjot Heer
Position: Chief Operating Officer

Prabh is a professional business manager that has gained experience in all aspects of building a
successful franchise business by working in various roles over the years: Sales Manager & Sales
Coach from August 2019 to April 2020, Field Operations Manager and later the Director of
Operations at You Move Me from April 2020 to January 2022. He quickly grew experience as
Chief of Staff of You Move Me from January 2022 to July 2023 and became Chief Operating
Officer of Mobio.

Name: Jeffrey Sims
Position: Chief Executive Officer of You Move Me

From 2018 to 2021 Jeff was the Head Football Coach at Garden City Community College &
Missouri Southern State University. Until becoming General Manager of You Move Me - Kansas
City in 2021, that position led to in 2022 taking the role of Managing Director of You Move Me -
North America. In November 2024 he was promoted to Chief Executive Officer of You Move Me.

Each of the directors of Resulting Issuer will serve their office until the next annual meeting of
shareholders of Resulting Issuer following the completion of the Transaction, at which time the
shareholders of Resulting Issuer will elect the directors of Resulting Issuer, or until their respective
successors are duly elected or appointed, unless their respective offices are vacated earlier in
accordance with Resulting Issuer’s articles.

After giving effect to the Transaction, the number of Resulting Issuer Shares beneficially owned,
directly or indirectly, or over which control or direction will be exercised, by the proposed directors
and executive officers of the Resulting Issuer, will be an aggregate of 85,549,489 Resulting Issuer
Shares (approximately 78.63% of the estimated issued and outstanding Resulting Issuer Shares
following completion of the Transaction).
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Management of the Resulting Issuer

The following table sets out the name, municipality of residence, proposed office, and other
information as required for each of the member of the management team of the Resulting Issuer

following the completion of the Transaction:

Laurie Baggio, 58
Pescara, Italy, EU

Mobio - Chief Executive
Officer (August 4, 2016)
— present),

Ex-interim CEO of TMI, serial

Name, Age, Full time or part time, | Principal Occupation for the Subject to non-
Municipality of Date Appointed, and Previous Five Years compete agreement
Residence & Expected Affiliation
Position with Resulting
Issuer
Part time,

CFO & Corporate
Secretary

Employee of Codix
Management Ltd., a
consulting company.

2020 — Feb 2022); Accounting
Manager at Codix
Management (Feb 2022 — Aug
2023)

CEO of Mobio (Chair of Part owner and cqntrol investor. No
the Board) person of Codix
Management Ltd., a
consulting company.
Prabhjot Heer, 37 ) Chief of Staff at You Move
Vancouver, British . Full time, Me (Jan 2022 — J_UI 2023);
Columbia lCanada Mobio — Chief Operating | Director of Operations at You
" Officer (Jul 2023 — Move Me (Sep 2020 — Jan vy
COO of Mobio present), 2022); Field Operations es
Employee of Codix Manager at You Move Me
Management Ltd., a (Apr 2020 — Sep 2020); Sales
consulting company. Manager & Sales Coach (Aug
2019 — Apr 2020)
Vladislav Pasko, 35 Senior Financial Accountant at
Vancouver. British _ Full Fime,_ _ M&P Mercury (Sep 2019 —
Columbia lCanada Mobio — Chief Financial | Mar 2020); Senior Accountant
' Officer, at Codix Management (Oct Yes

Corporate Cease Trade Orders or Bankruptcies

No proposed director, officer, or promoter of the Resulting Issuer or security holder anticipated to
hold a sufficient number of securities of the Resulting Issuer to affect materially the control of the
Resulting Issuer, within 10 years before the date of the Circular, has been a director, executive
officer, or promoter of any corporation that: (a) while that person was acting in that capacity, was
the subject of a cease trade or similar order, or an order that denied the relevant corporation
access to an exemption under applicable securities law, for a period of more than 30 consecutive
days (an “Order”); (b) after that person was acting in that capacity, was the subject of an Order
which resulted from an event that occurred while that person was acting in such capacity, or (c)
became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or
was subject to or instituted any proceedings, arrangements or compromise with creditors or had
a receiver, receiver manager, or trustee appointed to hold its assets.
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Penalties or Sanctions

No proposed director, officer, or promoter of the Resulting Issuer or security holder anticipated to
hold a sufficient number of securities of the Resulting Issuer to affect materially the control of the
Resulting Issuer, has (a) has been subject to any penalties or sanctions imposed by a court
relating to securities legislation or by any securities regulatory authority or has entered into a
settlement agreement with a regulatory authority; or (b) been subject to any other penalties or
sanctions imposed by a court or regulatory body, including a self-regulatory body, that would be
likely to be considered important to a reasonable securityholder making a decision about the
Transaction.

Personal Bankruptcies
No proposed director, officer, or promoter of the Resulting Issuer or security holder anticipated to

hold a sufficient number of securities of the Resulting Issuer to affect materially the control of the
Resulting Issuer, within 10 years before the date of the Circular, become bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency, or been subject to or instituted
any proceedings, arrangements, or compromise with creditors, or had a receiver, receiver
manager or trustee appointed to hold the assets of such person.

Conflicts of Interest

There are potential conflicts of interest to which the directors and officers of the Resulting Issuer
may be subject in connection with the operations of the Resulting Issuer. Some of the directors
and officers of the Resulting Issuer are engaged and will continue to be engaged in other business
opportunities on their own behalf and on behalf of other companies, and situations may arise
where such directors and officers will be in a conflict of interest with the Resulting Issuer.
Individuals concerned shall be governed in any conflicts or potential conflicts by applicable law
and internal policies of the Resulting Issuer.

Other Reporting Issuer Experience
The following table sets out the proposed directors, officers and promoters of the Resulting Issuer
that are, or have been within the last five years, directors, officers or promoters of other reporting

issuers:
Name of Name and Jurisdiction of From To
Director Reporting Issuer Exchange | Position
Laurie Baggio Plank Ventures Ltd. CSE Director, | July 2021 Present
British Columbia, Canada CEO
Brian O’Neil Plank Ventures Ltd., CSE Director | July 2021 Present
Canada
British Columbia
Melanie Pump BTCS Inc. NASDAQ | Director October Present
Maryland, U.S.A 2022
Lance Tracy Lanebury Growth Capital CSE Director, | November | Present
Ltd. CEO 2017
British Columbia, Canada
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9.8 Audit Committee and Corporate Governance of the Resulting Issuer

Audit Committee

The audit committee of the Resulting Issuer will be the same as the audit committee of Mobio.
Please see section 6.10 Audit Committee Disclosure of this Circular regarding the disclosure of
the audit committee of the Resulting Issuer.

Corporate Governance

The corporate governance of the Resulting Issuer will be the same as the corporate governance
of Mobio. Please see section 6.11 Corporate Governance of this Circular regarding the
disclosure of the audit committee of the Resulting Issuer.

Independence of Board of Directors

The Resulting Issuer Board, which is responsible for supervising the management of the business
and affairs of the Resulting Issuer, is, as of the date of this Circular, expected to be comprised of
five directors: Laurie Baggio, Brian O’Neil, Melanie Pump, Joshua Herron and Lance Tracey, two
of whom are independent as such term is defined in NI 58-101 and in NI 52-110. The independent
directors are Brian O’Neil and Melanie Pump. Laurie Baggio, the anticipated Chief Executive
Officer of the Resulting Issuer will not be independent by virtue of him being a member of the
Resulting Issuer's management. Joshua Herron will not be independent because he is the CEO
of TMI. Lance Tracey will not be independent because he will be a controlling shareholder of the
Resulting Issuer.

The independent directors will meet for in camera sessions without non-independent directors
and members of management at the end of each regular meeting of the Resulting Issuer Board
(unless such requirement is waived by the independent directors).

Mandate of the Resulting Issuer Board

The Resulting Issuer Board is anticipated to have the same written mandate as the Mobio Board,
which describes, inter alia, the Resulting Issuer Board’s role and overall responsibility to supervise
the management of, and provide stewardship over, our business and affairs. The Resulting Issuer
Board, directly and through its committees and the Chair of the Resulting Issuer Board, shall
provide direction to its executive officers, generally through the Chief Executive Officer. The
Resulting Issuer Board has responsibility, directly and through its committees, to oversee the
management of, and provide stewardship over, the Resulting Issuer’'s affairs. For example, the
Resulting Issuer Board oversees the Resulting Issuer’s strategic planning and budgets, risk
management, ethics and compliance, corporate governance and stakeholder engagement,
including communications with our shareholders and the market.

For the text of the mandate of the Mobio Board, please see section 6.11 Corporate Governance
of this Circular.
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9.9 Executive Compensation

The following disclosure on proposed executed compensation has been prepared in accordance with Form
51-102F6V — Statement of Executive Compensation — Venture Issuers, on a prospective basis for the
twelve (12) month period after completion of the Transaction, the Post-Closing Reorganization and the

Continuance.

Director and Named Executive Officer Compensation, Excluding Compensation Securities

The following table sets forth the anticipated compensation for each of the Resulting Issuer’s
directors and NEOSs, to the extent determined as of the date hereof, for the 12-month period
following completion of the Transaction:

Name
and
Position

Year

Salary,
Consulting
Fee,

Bonus

®)

Committee
or Meeting
Fees ($)

Value of
Perquisite

Value of all
other
compensation

(%)

Total
Compensation

$)

Laurie
Baggio,
CEO and
a director

2025

Nil

Nil

Nil

Nil

Nil

Nil

Vladislav
Pasko,
CFO and
Corporate
Secretary

2025

$ 150,000

Nil

Nil

Nil

Nil

$ 150,000

Prabhjot
Heer,
COO

2025

$ 130,000

Nil

Nil

Nil

Nil

$ 130,000

Josh
Herron,
Director

2025

Nil

Nil

Nil

Nil

Nil

Nil

Lance
Tracey,
director

2025

Nil

Nil

Nil

Nil

Nil

Nil

Brian O
Neill,
Director

2025

Nil

Nil

Nil

Nil

Nil

Nil

Melanie
Pump,
Director

2025

Nil

Nil

Nil

Nil

Nil

Nil
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9.10 Indebtedness of Directors and Officers

No director, executive officer or senior officer of the Resulting Issuer or any associate thereof, will
be indebted to the Resulting Issuer, or has been so indebted at any time during the preceding
financial year.

9.11 Investor Relations Arrangements

Except as disclosed herein, neither Mobio nor TMI have established investor relations contracts
and it is not expected that the Resulting Issuer will enter into any agreements or understandings,
either written or oral, with any person to provide promotional or investor relations services upon
completion of the Transaction.

9.12 Options and Rights to Purchase Securities

The following tables set out the aggregate number of outstanding options and rights to acquire
securities of (i) the Resulting Issuer expected to be outstanding under the Resulting Issuer Plan,
and (ii) the Resulting Issuer’s subsidiaries, after completion of the Transaction. The numbers
provided in the tables below are provided as at the Record Date, assuming completion of the
Transaction.

Name and position Number of Issue, Expiry
options conversion or exercise date
price
(%)
Laurie Baggio 75,000 0.22 | January 19, 2028
President, CEO & Director

9.13 Escrow Securities

To the knowledge Mobio and TMI as of the date of the Circular, the following are the particulars
of the Mobio Shares anticipated to be held in escrow after giving effect to the Transaction:

Prior to Giving Effect to the After Giving Effect to the
Transaction Transaction
Name and municipality of Number of Percentage of Number of Percentage
Residence of Securityholder securities class securities to of class
held in be held in
escrow escrow
Laurie Baggio, Nil 0% 25,743,245 23.7%
Pescara, Italy, EU
Lance Tracey Nil 0% 48,028,465 44.2%
Lantzville, British Columbia,
Canada
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Easy Moves LLC Nil 0% 11,777,780 10.8%
Overland Park, Kansas, USA

Andrew James Wilson* Nil 0% 1,000,000 0.9%
Owasso, Oklahoma, USA

Other minority Shareholders of Nil 0% 2,222,220 2.0%
T™I
USA
*including 500,000 shares of voluntary escrow

The above-mentioned securities will be subject to the Value Securities Escrow
Agreement prescribed by Form 5D of the Exchange and will include escrow securities release
prescribed by Schedule B(2) for Tier 2 issuers. All securities in connection with the Transaction
will be subject to escrow in accordance with requirements of the Share Exchange Agreement
dated February 14, 2025. The escrow on securities in connection with the share exchange,
Private Placement and related party loan conversion will be subject to 36 months hold and will
be released in equal tranches of 15% after completion of the release on the date of the
Exchange bulletin accepting the Transaction. The escrowed securities will be held by the
transfer agent of Mobio, which is Odyssey Trust Company.

The above-mentioned securities, 88,771,710 in aggregate, will also be subject to voluntary
pooling agreement dated February 24, 2025. All securityholders part to escrow agreement are
also part of the pooling agreement. Pooling agreement is not an Exchange requirement. In
addition to the restrictions set out in the Escrow Agreement, each of the Shareholders has
agreed to deposit his, her or its Shares into a pool to be held for two years since the agreement
date, meaning that after being released from the escrow agreement the securities will be
transferred to a pool and restricted from trading until the 2-year anniversary of the pooling
agreement on February 24, 2027.

9.14 Auditor, Transfer Agent and Registrar

Auditor

The auditor of Mobio is DMCL. DMCL was first appointed as the auditor of Mobio on February
1,2017. The address of DMCL is 1140 W Pender St #1500, Vancouver, BC V6E 4G1.
DMCL is expected to be appointed as auditors of Mobio (the Resulting Issuer) conditional
upon voting results at the next general shareholder meeting of Mobio.

Doane Grant Thornton LLP, the former auditors of TMI. The address of Doane Grant
Thornton LLP is 20th Floor - 733 Seymour Street, Vancouver, BC V6B 0S6 .

Transfer Agent and Registrar
The Company’s transfer agent and registrar for the Mobio Shares is Odyssey Trust Company
located at United Kingdom Building, 350 - 409 Granville Street, Vancouver, BC, V6C 1T2.

9.15 Material Contracts

The material contracts of the Resulting Issuer will be the same as the current material
contracts of Mobio and TMI described in this Circular.
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Material and Other Agreements of TMI

Date Parties Name of Agreement Nature of the Agreement

Various dates, 5 years long TMI and various Franchisees | Franchise Agreement The franchise agreement sets

agreements out the rights of obligations of
TMI and various franchisees.

December 11, 2022 to TMI and Yembo, Inc. Yembo Terms of Service Agreement to use Yembo

December 9, 2025 Platform

December 1, 2022 to TMI and Talkdesk Inc. Subscription Agreement Subscription Agreement for

December 1, 2025 Talkdesk CX Cloud Elevate
Licenses

Material and Other Agreements of Mobio

Date Parties Name of Agreement Nature of the Agreement
May 17, 2024 to May 16, Mobio and Oracle Canada Software Service License Subscription License for
2027 ULC NetSuite ERP system.

10. GENERAL MATTERS

10.1 Sponsorship and Agent Relationship

There are no sponsors or agents involved in the Transaction and the private placement.

10.2 Experts

RwE Growth Partners Inc. provided the Comprehensive Valuation Report dated October 1, 2024,
which is attached as Schedule B to this Circular. The Comprehensive Valuation Report
preparation, and related fieldwork and due diligence investigations, were carried out by Richard

W. Evans, MBA, CBV, ASA and certain analysts of RwWE who were supervised by Mr. Evans.

RwE Growth Partners Inc. does not have a prospective interest in and/or with Mobio or TMI. RwE
Growth Partners Inc. is an independent business valuation firm.

10.3 Other Material Facts

There are no material facts about Mobio, TMI, Resulting Issuer or the Transaction that have not
been disclosed in this Circular.

10.4 Board Approval

The board of directors of Mobio has approved the delivery of this Circular to the securityholders
of Mobio.
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11. FINANCIAL STATEMENTS

The following financial statements are attached to this Circular:

1) pro-forma financial statement of the Resulting Issuer are attached as Schedule A to this
Circular;

2) audited financial statements of Mobio for the years ended July 31, 2024 and July 31, 2023 are
attached as Schedule C;

3) interim financial statements of Mobio for the period ending October 31, 2024 are attached as
Schedule E;

4) audited financial statements of TMI for the years ended December 31, 2023 and December
31, 2022 are attached as Schedule G;

5) interim financial statements of TMI for the period ending September 30, 2024 are attached
hereto as Schedule 1.

12. CERTIFICATE OF MOBIO TECHNOLOGIES INC.

The foregoing document constitutes full, true and plain disclosure of all material facts relating to
the securities of Mobio Technologies Inc. assuming completion of the acquisition of Tracksuit
Movers Inc.

Dated: February 24, 2025

Mobio Technologies Inc.

DocuSigned by: DocuSigned by:
lawrie: Bugpye Uad Pasks
BEF91388D8A34EA... DFOEEADF65D64A3...
“Laurie, Baggio” “Vladislav Pasko”
Laurie Baggio Vladislav Pasko

Promoter, Director, & Chief Executive Officer  Chief Financial Officer

On Behalf of the Board of Directors

Mtg,(xmyu, Prump E/%L/\

73856562C906446... 850C523849F7416...

“Melanie Pump” “Brian O’Neil”
Melanie Pump Brian O’Neil
Director Director
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13. CERTIFICATE OF TRACKSUIT MOVERS INC.

The foregoing document as it relates to Tracksuit Movers Inc. constitutes full, true and plain
disclosure of all material facts relating to the securities of Tracksuit Movers Inc.

Dated: February 24, 2025

Tracksuit Movers Inc.

Signed b{l: DocuSigned by:
E//KT Uad fasks

B1871E32DFCDA40F... DFOEEADF65D64A3...
“Josh Herron” “Vladislav Pasko”
Josh Herron Vladislav Pasko
Director, Chief Executive Officer Chief Financial Officer

On Behalf of the Board of Directors

Docu?igned by: ) DocuSigned by:
Lawric Bogyje %%

BEF91388D8A34EA... 70CFF57821244A0...
“Laurie Baggio” “Lance Tracey”
Laurie Baggio Lance Tracey
Promoter & Director Director



Docusign Envelope ID: AF89DE79-C05D-4C47-8AC3-018B560AF174

Schedule A: Resulting Issuer Pro Forma Financial Statements

PRO FORMA CONSOLIDATED STATEMENTS OF FINANCIAL POSITION AND LOSS AND
COMPREHENSIVE LOSS OF RESULTING ISSUER

Tracksuit Movers Inc.
(Expressed in Canadian dollars, unaudited)

For the period ended October 31, 2024
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TRACKSUIT MOVERS INC.
Pro Forma Consolidated Statement of Financial Position of Resulting Issuer
As at October 31, 2024 (Unaudited, in Canadian Dollars)

TM™MI Mobio Note Pro-Forma Adj.| Pro Forma
30-Sep-24 31-0ct-24

ASSETS

Current Assets

Cash 1,011,579 224331 B 5,000 3.040.910

C 1,800,000
Restricted cash 74,993 - 74,993
Accounts and other recetvables 687.026 5.245 692271
Deposits and prepaid expenses 46,827 17,669 64.496
Total current assets 1,820,425 247245 1,805,000 3,872,670
Fried assets 330,164 - 330,164
Intangible assets 42 577 - 42577
Deferred tax asset 58,500 - 58.500
Right-of-use asset 49076 - 49.076
TOTAL ASSETS 2,300,742 247,245 1,805,000 4,352,987
DocuSigned by: DocuSigned by:

lawne ba%io

BEF91388D8A34EA... 850C523849F7416...
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TRACKSUIT MOVERS INC.

Pro Forma Consolidated Statement of Financial Position of Resulting Issuer
As at October 31, 2024 (Unaudited, in Canadian Dollars)

TMI Mobio Note Pro-Forma Adj.| Pro Forma
30-Sep-24 31-Oct-24

LIABILITIES
Current Liabilities
Trade and other pavables 1.184.209 183,153 | D 100,000 1.467.362
Deferred income 11,000 11.000
Customer deposits 13.635 - 13.635
Current portion of related party loans 347.035 1.393,197 E (1,393.197) 347.035
Current portion of financing liability 71,477 71,477
Current portion of lease Lability 17401 17.401
Total current liabilities 1,644,757 1.576,350 (1,293,197) 1.927.910
Deferred mcome 32,083 32,083
Related partv loans 2,176,306 2.176,306
Financing liability 189422 189,422
Lease Hability 34,994 34,994
TOTAL LIABILITIES 4,077,562 1,576,350 (1,293,197) 4,360,715
EQUITY (DEFICIENCY)
Share capital 1,797.268 26941574 | A (26.941.574) 13,525 836

A 8,530,371

B 5,000

C 1.800.000

E 1.393.197
Equity portion of debt 118629 | A (118.629)
Share-based payment reserve - 14915 | A (14,915) -
Merger reserve (1,000} (1,000}
Contributed surplus 293745 293745
Accumulated other comprehensive loss (52,225) (52,225)
Deficit (3.825.171)  (28404223) A 28404223 | (13.784.647)

A (9.859.476)

D (100.000)
Deficit attributable to the shareholders of the Company (1,787.383) (1,329.105) 3.098.197 (18,291)
Non-controlling interest 10,563 10.563
TOTAL EQUITY (DEFICIT) (1,776.820)  (1.329.105) 3,098,197 (7.728)
TOTAL LIABILITIES AND EQUITY 2,300,742 247,245 1,805,000 4,352,987

DocuSigned by:
lawne t%%io

BEF91388D8A34EA...

DocuSigned by:

850C523849F7416...
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Pro Forma Consolidated Statement of Loss and Comprehensive Loss of Resulting Issuer
For the period ended October 31, 2024 (Unaudited, in Canadian Dollars, except number of shares)

TM™MI Mobio Note Pro-Forma Adj.| Pro Forma
2024-09-30 (9 months) 2024-10-31 (3 months)

REVENUE
Long distance moving $ 4306348 § 4306348
Rovyalty fees 3243991 3243991
Moving revenue 1.512.912 1.512.912
Third party commission 25217 25217
Miscellaneous 14,097 - 14,097
Strutta.com - 623 623
TOTAL REVENUE 9,102,565 623 - 9,103,188
COST OF REVENUE
Cost of Long distance moving 3.322.966 3.3122.966
Movers' wages 564,404 564,404
Gas expense 85,881 85,881
Merchant fees 127.572 127.572
Boxes and supplies 50,778 50,778
TOTAL COST OF REVENUE 4,151.601 - - 4,151.601
GROSS PROFIT 4,950,964 623 - 4,951,587
EXPENSES
Wages 1.914.712 53,805 1.968.517
Office and general 779523 2723 792246
Marketing and promotion 808953 808953
Professional fees 20,356 53,555 143,911
Management and consulting 213853 213853
Truck & auto 160,867 160,867
Telephone 151,865 151,865
Travel meals and entertainment 130.368 130,368
Depreciation 125,720 125,720
Bad debt 108,925 108,925
Transaction Costs - D 100,000 100,000
Share based payment expense 40429 40429
Conference 40,481 40,481
Franchise development 23583 - 23583
TOTAL EXPENSES 4,580,635 120,083 100,000 4,800,718
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TRACKSUIT MOVERS INC.
Pro Forma Consolidated Statement of Loss and Comprehensive Loss of Resulting Issuer
For the period ended October 31, 2024 (Unaudited, in Canadian Dollars, except number of shares)

T™I Mobio Note Pro-Forma Adj.| Pro Forma
2024-09-30 (9 months) 2024-10-31 (3 months)

OTHER ITEMS
Interest expense (241,133) (47.352) (288.487)
Share of loss from associate (1.339) - (1.339)
Cost of listing - - A (9.859.476)|  (9.859.476)
Other income 28,054 1 28.055
Gain on foreign exchange 58,876 50 58.926
TOTAL OTHER ITEMS (155,544) (47.301) (9.859.476)| (10,062,321)
Net income (loss) before tax 205,785 (166.761) (9.959.476) (9.920.452)
Income tax expense 3,911 - 3,911
Net income (loss) 201.874 (166,761) (9,959.476)| (9.,924,363)
Shareholders of the parent company 164,414 (166,761} (9,959 476) (9.961.823)
Non-controlling interest 37460 - - 37.460
Net income (loss) 201,874 (166,761) (9.959.476)|  (9,924,363)
OTHER COMPREHENSIVE INCOME (LOSS)
Foreign currency translation loss attributed to equity (63.766) - (63.766)
shareholders of the parent company
Foreign currency translation loss attributed to NCIT (1.302) - (1.202)
COMPREHENSIVE INCOME (LOSS) 136,206 (166,761) (9,959,476)]  (9.990,031)
Income (loss) per share
Basic 0.01 (0.00) (0.20) (0.09)
Diluted 0.01 (0.00) (0.18) (0.0%)
Weighted average number of common shares
outstanding
Basic 9.500.000 42583260 [ A 50,000,000 108.720.203

A (10,000,000)

B 500,000

C 9.000.000

E 7.136.543
Diluted 10,000,000 42,658,260 56,636,943 108,795,203
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TRACKSUIT MOVERS INC.
Pro Forma Consolidated Statement of Financial Position and Loss and Comprehensive Loss of Resulting Issuer
As at and for the period ended October 31, 2024 (Unaudited, in Canadian Dollars)

Description of proposed Transaction
Mobio Technologies Inc. (“Mobio” or the “Company”) was incorporated pursuant to the provisions of the
Business Corporations Act (Alberta) on November 19, 1998 and was continued into British Columbia under
the Business Corporations Act (British Columbia). The Company’s registered and records office is located
at 204 — 1080 Mainland Street, Vancouver, BC, V6B 2T4. Mobio is a public company whose shares are
listed on the TSX Venture Exchange under the symbol “MBQO”. The Company’s primary line of business
is Strutta.com Media Inc. (“Strutta™), a social promotions platform that allows brands to run contests and
sweepstakes across multiple social web channels. In addition, the Company has engaged in investment
activities with the purpose of building a portfolio of controlled companies in the franchising residential
home service industry. Mobio is a reporting issuer in the provinces of British Columbia and Alberta.
Tracksuit Movers Inc. (“TMI”) was incorporated pursuant to the provisions of the Business Corporations
Act (British Columbia) on September 6, 2012. TMI’s registered and records office is located at 204 - 1080
Mainland Street, Vancouver, BC, V6B 2T4. TMI’s primary line of business is to sell franchise rights in
Canada and the United States for the operation of businesses that provide residential and commercial
moving services. In 2021, TMI began operating its own corporate owned franchise locations in Cincinnati,
Ohio, Phoenix, Arizona and Toledo, Ohio and then closing its operations in Toledo, Ohio in 2022. As at
September 30, 2024, the Company had 21 (December 31, 2023 — 21) operating franchises in Canada and
the USA.
On March 15, 2022, Mobio entered into a non-binding letter of intent (the “LOI”’) which sets out the
proposed basic terms and conditions for the 100% acquisition of TMI through a share exchange (the
“Transaction”). On February 14, 2025, Mobio and TMI entered into a binding share exchange agreement,
which supersedes the prior LOI, pursuant to which the parties have agreed to complete the Transaction on
the terms set out therein. The Transaction is subject to a number of conditions precedent, including approval
by disinterested shareholders of Mobio and approval by the TSX Venture Exchange (the “Exchange”). The
acquisition of TMI will constitute a Non-Arm’s Length Transaction, as defined in the policies of the
Exchange.
Pursuant to the binding share exchange agreement entered into between Mobio and TMI:
e Mobio will acquire 100% of TMI by exchanging shares at a $10,000,000 valuation. The
shareholders of TMI will be issued 50,000,000 shares of Mobio at a value of $0.2 per share.
e Immediately before the Transaction, certain unsecured loans payable by Mobio (including accrued
and unpaid interest thereon) will be converted into an additional 7,136,943 shares of Mobio.
¢ Immediately before the Transaction, Mobio will complete a private placement equity financing of
$1,800,000 and issue an additional 9,000,000 shares of Mobio.

Immediately upon the completion of the Transaction, it is expected that Mobio’s issued and outstanding
capital will consist of 108,720,203 shares, and 75,000 options.

The Transaction will constitute a reverse take-over (“RTO”) of Mobio by TMI, with Mobio being the legal
acquirer and TMI being the acquirer for accounting purposes. The Resulting Issuer will continue to be a
corporation governed by the provisions of the Business Corporations Act (British Columbia). It is expected
that the head and registered office of the Resulting Issuer will be located at 204 — 1080 Mainland Street,
Vancouver, BC, V6B 2T4.
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TRACKSUIT MOVERS INC.
Pro Forma Consolidated Statement of Financial Position and Loss and Comprehensive Loss of Resulting Issuer
As at and for the period ended October 31, 2024 (Unaudited, in Canadian Dollars)

There are multiple reasons for the Transaction, including but not limited to the following:

e Combined Synergistic Platform: The Resulting Issuer plans to conduct additional brand
acquisitions in the home services space with a view to developing a synergistic portfolio of brands
that drive maximum shareholder value.

e Capital Markets Profile: The Resulting Issuer will have an improved capital markets profile with
improved financial strength, and increased access to capital to facilitate and accelerate growth.

e Management: the combined management team will bring complementary strengths and deep
experience in M&A, transportation, and residential home services.

Basis of Presentation
The accompanying unaudited pro forma consolidated statement of financial position of TMI has been
prepared by management of TMI for illustrative purposes only, to show the effect of the acquisition of TMI
by Mobio constituting a RTO of Mobio by the shareholders of TMI assuming that the Transaction was
completed on October 31, 2024.
The accompanying unaudited pro forma statement of loss and comprehensive loss for the period ended
October 31, 2024, has been prepared for illustrative purposes only, to show the effect of the Transaction
assuming that the Transaction was completed on October 31, 2024.
While Mobio is the legal acquirer of TMI, TMI has been identified as the acquirer for accounting purposes.
The pro forma consolidated financial statements represent the continuation of the financial statement of
TMI. The assets and liabilities of TMI are presented at their historical carrying values and the identifiable
assets acquired and the liabilities assumed of Mobio are recognized and measured at fair value.
The unaudited pro forma statement of financial position has been prepared from information derived from
and should be read in conjunction with the following (including the notes thereto):
e Unaudited condensed consolidated interim financial statements of TMI for the three and nine
months ended September 30, 2024 and 2023; and
e Unaudited condensed consolidated interim financial statements of Mobio for the three months
ended October 31, 2024 and 2023; and
e Audited consolidated financial statements of Mobio for the years ended July 31, 2024 and 2023;
and
e Audited consolidated financial statements of TMI for the years ended December 31, 2023 and 2022.

The unaudited pro forma consolidated financial statements have been compiled using accounting policies
consistent with International Financial Reporting Standards (“IFRS”) as issued by the International
Accounting Standards Board (“IASB”), as set out in the unaudited condensed consolidated interim financial
statements of TMI for the three and nine months ended September 30, 2024,

The unaudited pro forma consolidated financial statements are not intended to reflect the results of
operations or the financial position of the continuing entity which would have actually resulted had the
Transaction been effected on the dates indicated. Further, the unaudited pro forma condensed consolidated
financial statements are not necessarily indicative of the results of operations that may be obtained in the
future. The historical financial statements have been adjusted in the pro forma condensed consolidated
financial statements to give effect to pro forma events that are (1) directly attributable to the Transaction,
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TRACKSUIT MOVERS INC.
Pro Forma Consolidated Statement of Financial Position and Loss and Comprehensive Loss of Resulting Issuer
As at and for the period ended October 31, 2024 (Unaudited, in Canadian Dollars)

(2) factually supportable (3) reasonably expected to materialize and (4) with respect to the statement of
income (loss) and comprehensive income (loss), expected to have a material continuing impact on the
results of TMI. The pro forma adjustments and allocations of the purchase price of Mobio by TMI as a
reverse takeover are based in part on estimates of the fair value of the assets acquired and liabilities
assumed. The final valuation of net identifiable assets acquired will be completed after asset and liability
valuations are finalized. The final valuation will be based on the actual assets and liabilities of Mobio that
exist as of the date of completion of the acquisition.

Estimated Purchase Price and Preliminary Valuation of Assets and Liabilities Acquired

For accounting purposes in accordance with IFRS 3, TMI is considered the acquirer, and the fair value of
the purchase consideration for the Transaction is assumed to be $8,530,371. The consideration is based on
the independently determined equity value of TMI and the number of shares that TMI would have to issue
to acquire 100% of the issued and outstanding shares of Mobio.

The following table summarizes the calculation of the estimated purchase price:

Estimated Fair value of TMI's equity $ 10,000,000
Number of TMI shares prior to transaction 10,000,000
Percentage equity interest of Mobio past-shareholders in the combined entity 45.99%
# of shares of TMI that would have been issued 8,516,652
New total # of shares that would have been issued to shareholders of Mobio 8,516,652
Value per share $ 1.00
Estimated Purchase Price: CAD

# of shares of TMI that would have been issued 8,516,652
Estimated fair value per share $ 1.00
Fair value of Mobio's outstanding options 13,719
Estimated fair value of purchase consideration $ 8,530.371

A preliminary valuation analysis of the fair value of the Mobio assets and liabilities has been performed as
at October 31, 2024.
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TRACKSUIT MOVERS INC.
Pro Forma Consolidated Statement of Financial Position and Loss and Comprehensive Loss of Resulting Issuer
As at and for the period ended October 31, 2024 (Unaudited, in Canadian Dollars)

The following table summarizes the preliminary purchase price allocation:

Purchase Consideration

# of TMI shares that would have been issued 8,516,652
Price per share h 1.00
Fair value of Mobio's outstanding options 13,719
Total Purchase Consideration b 8,530,371

Identifiable assets acquired

Cash 224331
Accounts and other receivables 5,245
Deposits and prepaid expenses 17,669
Due from related party -
Trade and other pavables (183,153)
Related party loans (1,393.197)
Term Loan Payable -
Net assets acquired (1,329,105)
Cost of listing $ 9.859.476

Management of TMI believes the fair values recognized above are based on reasonable estimates derived
from currently available information. A final determination of the fair value of assets acquired and liabilities
assumed will be based on the actual assets and liabilities of Mobio that exist as at the closing date of the
Transaction. Any differences between the carrying value and the fair value of assets acquired and liabilities
assumed would result in a respective change to cost of listing amount. The final value of net assets acquired
may vary based on final appraisals, valuations, and analyses of the fair value of the acquired assets and
assumed liabilities. Accordingly, the unaudited pro forma adjustments are preliminary and have been made
solely for illustrative purposes. Differences between the final value of net assets acquired and the
preliminary amounts presented above could be material.

Costs of listing to be recognized are estimated to have a combined amount of $9,859,476.

Pro Forma Assumptions and Adjustments

The unaudited pro forma consolidated financial statements give effect to the following assumptions and

adjustments:

A)  The adjustment reflects the effects of consolidation of financial statements of Mobio and TMI based
on the estimated purchase price and preliminary values of identifiable assets and liabilities of Mobio
and presented in the table above. The valuation of identifiable assets and liabilities for this
Transaction is not complete and the full amount has been denoted as cost of listing. Upon completion
of the valuation of net identifiable assets of Mobio, amounts will be allocated to cost of listing
expense line item.



Docusign Envelope ID: AF89DE79-C05D-4C47-8AC3-018B560AF174

B)

C)

D)

E)

F)

Represents adjustments to record TMI franchise partners exercising 500,000 outstanding pioneer stock
options of TMI at $0.01 per share for a total of $5,000 prior to the proposed Transaction.

Represents adjustments to record private placement equity financing of 9,000,000 shares for the total
proceeds of $1,800,000 to be completed by Mobio concurrent with the Transaction.

Represents adjustments to record estimated transaction costs of $100,000.

Represents adjustments to record conversion of unsecured loans payable by Mobio (including accrued
and unpaid interest thereon) into an additional 7,136,943 shares of Mobio concurrent with the completion
of the Transaction, conversion of loans payable includes $435,000 in notes issued in connection with
Bridge Financing completed on September 3, 2024.

Giving the effect to the above, the summary below describes the pro forma capitalization of the Resulting
Issuer:

Note Number Value
Comon shares
Mobio shares issued and outstanding at October 31, 2024 42583260 § 26,941,574
Mobio shares issued to shareholders of TMI A 50,000,000 (16,608.935)
Mobio shares issued in connection with private placement D 9 000,000 1,800,000
Mobio shares 1ssued in connection with debt conversion F 7.136,943 1,393,197
Pro Forma shares 108,720,203 § 13,525,830
Note Number Value
Shares reserve for issuance:
Options:
Mobio options issued in connection with stock options plan 75000 § 16,500
Pro Forma shares reserved for issuance 75,000 16,500
Pro Forma fully diluted shares of the Resulting Issuer 108,795,203 § 13,542,330

The following table outlines in aggregate the number of securities of Resulting Issuer in total in number
and recorded value post-RTO:

Number Value
Common shares 108720203 $ 13,525,836
Options 75,000 16,500

108,795,203 5§ 13,542,336
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Schedule B: Comprehensive Valuation Report and the Valuator’s Consent

Consent of the Independent Business Valuator
To: The Board of Directors of Mobio Technologies Inc. (“MTI”)

We refer to the Comprehensive Valuation Report, dated October 1, 2024 (the “Report”) which
we prepared for the Board of Directors of Mobio Technologies Inc. in connection with the
combination of the businesses of MTI and Tracksuit Movers Inc. (“TMI”). The transaction
between MTI and TMI is structured as a reverse takeover (“RTO”) pursuant to the Share
Exchange Agreement among MTI and TMI. The Share Exchange Agreement specifies that MTI
will acquire 100% of the equity of TMI through the issuance of 50,000,000 shares of MTI at a
deemed value of C$0.20 per share (the “Transaction”).

We consent to the filing of the Report in the MTI Information Circular (the “Circular”), dated
January 31, 2025, with the applicable securities regulatory authorities, the inclusion of the Report
in the Circular, and all references to the Report and our firm in the Circular.

The Report was based on a Valuation Date of June 30, 2024, and remains subject to the
assumptions, limitations and qualifications contained in the Report.

We do not intend that any person other than the Board of Directors of MTI shall be entitled to
rely upon the Report.

RwE Growth Partners, Inc.

Richard W Evans, MBA, CBV, ASA

il G

Principal
Chartered Business Valuator, Canadian Institute of Chartered Business Valuators
Accredited Senior Appraiser, American Society of Appraisers
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COMPREHENSIVE VALUATION REPORT

~

Tracksuit Movers, Inc.

Vancouver, British Columbia, Canada

Independently Prepared for the Board of Directors of
Mobio Technologies Inc.

Valuation Date: June 30, 2024
Report Date:  October 1, 2024

@ RWE GROWTH PARTNERS, INC.
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Comprehensive Valuation Report

Tracksuit Movers Inc. October 1, 2024
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1.0

1.01

1.02

1.03

1.04

1.05

1.06

1.07

1.08

Background and Engagement

Background

Tracksuit Movers Inc. (“TMI” or the “Company”) was incorporated pursuant to the
provisions of the Business Corporations Act (British Columbia) on September 6, 2012. The
Company’s registered and records office is located at 204 - 1080 Mainland Street,
Vancouver, BC, V6B 2T4.

The Company’s primary line of business is to sell franchise rights in Canada and the United
States for the operation of businesses that provide residential and commercial moving
services.

In 2021, the Company began operating its own corporate owned franchise locations in
Cincinnati, Ohio, Phoenix, Arizona and Toledo, Ohio and then closing its operations in
Toledo, Ohio in 2022.

On June 30, 2024, the Company had 21 (December 31, 2023 — 21) operating franchises in
Canada and the USA. It controlled the following entities:

Details of controlled subsidiaries are as follows:

Percentage owned

Country of June 30" December 31st

incorporation 2024 2023

You Move Me LLC USA 100% 100%
MCSB Moving Services LLC USA 80% 80%
YMM Phoenix LLC USA 80% 80%
YMM Interstate LLC USA 100% 100%

You Move Me LLC (“YMM” or the “US Operating Company”) is a wholly owned
subsidiary of the Company that sells franchise rights throughout the United States for the
operation of businesses that provide residential and commercial moving services.

MCSB Moving Services LLC (“MCSB”) is a corporately owned franchise location that
performed moving services in Cincinnati and Toledo Ohio. During the year ended
December 31, 2022, MCSB decided to close its operations in Toledo.

YMM Phoenix LLC (“YMM Phoenix™) is a corporately owned franchise location that
performs moving services in Phoenix, Arizona.

YMM Interstate LLC (“YMM Interstate”) is a wholly owned subsidiary of YMM LLC that
administers long distance moves throughout the United States with our franchise partners
acting as agents.
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1.09 RWwE understands from management of TMI that YMM is,

Moving Services - You Move Me offers customers a solution when it comes to moving
individual and specialty items as well as personal homes, storage lockers, and businesses.
You Move Me supplies all moving equipment required during the move as well as branded
trucks to transport the goods from location to location.

Packing Services - You Move Me offers the option to pack a customer’s belongings for
them safely into boxes prior to moving. You Move Me charges separately for supplies and
only bills for the supplies that are used as well as a separate labour rate for the packing of
the goods.

Furniture Disassembly/Reassembly - You Move Me movers are able to disassemble and
reassemble furniture items for customers as part of the moving experience. There is no
additional surcharges for this service, simply the same price as the moving labour and
billed in 15-minute increments

TOP-RATED LOCAL MOVING CD
(800) 826-3900 FREE ESTIMATE

f* MOVING SERVICES ~  LOCATIONS ~FRANCHISE~ TIPS~ BLOG  REVIEWS

COVID-19 UPDATE

OUR MISSION IS TO MOVE YOU, NOT

JUST YOUR BOXES

Experience why home & business owners all over North America trust
You Move Me for all their moving needs

GET YOUR FREE MOVING ESTIMATE HERE:

Current Zip/Postal Code New Zip/Postal Code

SUBMIT

10jedQ Josrgoueayy

1.10  For a full description of the business of the Company the reviewer and the reader should
refer to the Website: https://www.youmoveme.com/.
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Engagement
1.11 RwE understands that Mobio Technologies Inc. (“MTI”’) of Vancouver, B.C. is conducting

1.12

1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

1.21

some corporate planning and is considering the acquisition of 100% of the issued and
outstanding shares of TMI (‘“Possible Transaction”).

MTT is listed for trading on the TSX Venture Exchange (“TSX-V” or the “Exchange”).
Ownership of TMI also holds some interest in the equity of MTL

Given this, the Board of MTI (the “Board”) has requested RwE to provide this
Comprehensive Valuation Report (the “Report”) to determine the fair market value of TMI
as at the Valuation Date (i.e., June 30, 2024). This is the date of the latest available
financial statements of the Company.

This Report is produced following the Canadian Institute of Chartered Business Valuators
standards, which RwE is a member in good standing of.

As RwE has relied extensively on information, materials and representations provided to
us by Company ownership and management, RWE has required that TMI ownership, as
directors of the Company, confirmed to RWE in writing that they have reviewed the Report
in detail and that the information and representations contained in the Report is accurate,
correct and complete, and that there are no material omissions of information that would
affect the conclusions contained in the Report.

A final Report has been issued now, with the understanding that it is based on the
disclosures of the Board, who have reviewed and agreed with the overall Report.

RWwE, its principals and partners, staff and associates, do not assume any responsibility or
liability for losses incurred by MTI, TMI, YMM ownership, any and all auditors, the
accountants, advisors, any and all shareholders and debt holders of the Company and/or
any other parties as a result of the circulation, publication, reproduction, or use of the
Report, or any excerpts thereto contrary to the provisions of this section of the Report.

RWwE also reserves the right to review all calculations included or referred to in the Report
and, if RWE considers it necessary, to revise the Report in light of any information existing
at the Valuation Date which becomes known to RWE after the date of the Report.

For the purpose of this Report, the Valuation Date is June 30, 2024, using audited and
reviewed prepared financial statements (Grant Thornton LLP) from TMI and YMM as up
to June 30, 2024. The Report reflects the data provided by TMI and RwE’s assessments of
such data into the Report’s conclusions.

Unless otherwise indicated, all monetary amounts are stated in United States dollars and
are converted into Canadian dollars at the rate of 1.35.
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2.0 Conclusion
2.01 RwE has calculated, given the scope of work conducted and the assumptions made as part

2.02

2.03

3.0

3.01

3.02

3.03

of this Comprehensive Valuation Report that the fair market value of the Company’s
equity is in the range of C$10.0 million as at the Valuation Date.

This work is conducted and set out in Schedules 1.1 to 11.1 of the Report.

This Report is subject to the scope of the work conducted (refer to section 5.0), as well as
the assumptions made (refer to section 6.0), and to all of the other sections of the Report.

RwE prepared a Comprehensive Valuation Report. This Report provides reviewers with
RwE’s conclusions as to value given the level of work undertaken based on the data and
information that was available and given the assumptions made.

This Report — as prepared here - contains conclusions on the value of shares and/or assets
based on a review and analysis of data and information and it involves only a reasonable
collaboration of such business and financial information.

Per the guidelines established by the Canadian Institute of Business Valuators (“CICBV™),
and in relation to the American Society of Appraisers.

Conditions and Restrictions

The Report is for submission to the TSX-V and related regulatory parties and for putting
on file and for internal planning purposes by TMI for use in capital markets and for
discussion with the Company’s financial/business advisors.

The Report may be submitted to the TSX-V, it may not be used for any U.S. stock
exchanges. It may not be submitted to any U.S. tax authorities or regulatory bodies. The
Report may not be used for inclusion in any tax or related shelter transactions or as part of
any regulatory approvals.

The Report cannot be submitted to the Canada Revenue Agency and/or the Internal
Revenue Service. The Report may not be issued to any regulatory bodies and/or courts, nor

relied upon by any parties with regard to any litigation.

Such submission is without RWE’s consent. Any use beyond that defined above is done so
without the consent of RWE and readers are advised of such restricted use.

RWwE did rely only on the information, materials and representations provided to it by you
and the Company.

RwE did apply generally accepted valuation principles to the financial information it
received from the Company. RwWE has assumed that the information and data provided by
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3.04

3.05

3.06

3.07

3.08

the Company (and which is contained in the Report) is accurate, correct and complete, and
that there are no material omissions of information that would affect the conclusions
contained in the Report that the Company is aware of.

Readers are advised that RwWE did not audit the business and financial information
provided; nor did RwWE carry out any forensic review of the raw data provided. RwE hence
cannot verify the accuracy or completeness of the Company’s data and information
provided.

The Report is not meant to catch or identify fraud of any kind. The Report’s conclusion
does not represent an audited conclusion.

Should the data and/or the assumptions used in the Report be found to be incorrect, then
the valuation conclusion may be rendered invali