THIS AGREEMENT is made as of the 22™ day of September, 2023 (the “Effective Date”)

BETWEEN:

I s
Y s

I s

IMAGINEAR INC.of1000-409 Granville Street, Vancouver BC, V6C 1T2

(the“Company™)

(collectively referredtoasthe“Parties”™)

WHEREAS:
A.

The Company isa reporting issuer, the securitiesof which are listed for
tradingontheCSE (the“Exchange”) (CSE:IP);

B. The Facilitators have entered into an escrow agreement dated September 22™, 2023
pursuant to which the Facilitators have each arranged funds (US$250 000) to
depusii 1 esciow i factiliaic e puciase of properiy w Twica, vitssissippl, and

C.

The Company wishes to issue common shares in the capital of the Company (the
“Shares” to the Facilitators 1n accordance with the

terms
ofthisagreement(the“Agreement”).

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of

themuhialonvenanteand aorppmpntehpml nenntained ﬂwprpnmnfan denffici Ph(‘ynﬁv"“t‘l‘“thﬂrﬂ‘\v ack

nowledgedbyeachoﬁhepartleshereto itis herebyagreedasfollows

1. Compensation to the Facilitators.

Subject to the acceptance by the Exchange and all applicable laws, the Company shall issue
to each of the Facilitators 5,000,000 Shares at a deemed price of CDN$0.05 per Share
between the 5* of October, 2023 and the 15" of October, 2023. .

Each of the Facilitators is an “accredited investor”, is acquiring the Shares as principal and
will execute and deliver to the Company the Questionnaire attached hereto as Schedule A.

Each of the Facilitators acknowledges and agrees that:

(a) none of the Shares have been or will be registered under the United States Securities Act
of 1933, as amended, (the “1933 Act”), or under any securities or “blue sky” laws of any
atate of the Tlnited Statee and nnleee en regictered  may not he nffarad ar anld in the
United States or, directly or indirectly, to any U.S. Person, except in accordance with the
provisions of Regulation S under the 1933 Act (“Regulation S”), pursuant to an
effective registration statement under the 1933 Act, or pursuant to an exemption from, or
in a transaction not subject to, the registration requirements of the 1933 Act, and in each
case only in accordance with applicable state, provincial and foreign securities laws;
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(b) the Company has not undertaken, and will have no obligation, to register any of the
Shares under the 1933 Act or any other applicable securities laws;

(c) the Company is entitled to rely on the representations and warranties of the Company
contained in this Agreement and the Questionnaires, as applicable, and each of the
Facilitators will hold harmless the Company from any loss or damage it may suffer as a
result of the Facilitator’s failurc to correctly and accurately complete this Agreement or
the Questionnaire, as applicable;

(d) any resale of the Shares by the Facilitators will be subject to resale restrictions contained
in the securities laws applicable to the Facilitators and it is the Facilitator’s responsibility
to comply with them before sclling any of the Shares;

(e) each of the Facilitators has been advised to consult the Facilitator’s own legal, tax and
other advisors with respect to the merits and risks of an investment in the Shares and
with respect to applicable resale restrictions, and it is solely responsible (and the
Company is not in any way responsible) for compliance with any applicable laws of the
Junsdicuon m wineh e Faciiiators 1S resident i ¢oNnecton Wit e distnouton of e
Shares hercunder, andapplicable resale restrictions;

(f) no person has made to any of the Facilitators any written or oral representationsthat any
person will resell or repurchase any of the Sharesthat any person will refund the
purchase price of any of the Shares, oras to the future price or value of any of the Shares;

(g) each of the Facilitators consents to the placement of a legend or legends on any
certificate or other document evidencing any of the Shares setting forth or referring to
the restrictions on transferabiiity and saie thereof contained in this Agreement, with such
legend(s) to be substantially as follows:

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER
OF THESE SECURITIES SHALL NOT TRADE THE SECURITIES BEFORE

[four months and one day from the Closing Date.];

2. Attornevs' Fees

Only with prior approval from the facilitators, the prevailing party shall have the right to collect
from the other party its reasonable costs and necessary disbursements and attomeys' fees
incurred inenforcingthis Agreement.

3. Miscellaneous

3.1 Severability .
Each provision of this Agreement is intended to be severable If any term or provision

hereofshall be determined by a court of competent jurisdiction to be illegal or invalid for any
reasonwhatsoever,thatprovisionshallbeseveredfromthisAgreementandshallnotaffectthcvalidityof

theremainderofthis Agreement.

3.2 WaiverandConsents
No consent, approval or waiver, express or implied, by any party hereto, to or of any breach

: P a - afi Vimatiane harsundar
ardafault b angther mart in the performancs by the other party of ite cbligations berspmdas

shall bedee)med or construed to be a consent or waiver to or of any other breach or default in
theperformance by such other party of the same or any other obligations of such other
party. Thefailure of a party to declare the other party in default, irrespective of how long such
failurecontinues, shall not constitute a general waiver by such party of the breach or default of

the otherand shall not be construed to waive or limit the nced for such consent or approval in
any otherinstance.
3.3 Governing Law

This Agreement and all matters arising hereunder shall be governed by, construed and enforced




inaccordance with the laws of the Province of British Columbia and the federal laws
applicabletherein and all disputes arising under this Agreement shall be referred to the Courts of
the Province of British Columbia.

34 Successors
This Agreement shall ensure to the benefit of and be binding upon the Parties and their
respectiveheirs and successors.

35 AssignmentandAmendments
This Agreement may not be assigned by a party without the prior written consent of the
otherparty. No amendment to this Agreement shall be valid unless it is evidenced by written
agreementexecutedby theParties hereto.

3.6 Notices
All notices, requests and communications required or permitted hereunder shall be in writing

andshall ba en€Brisntlhr atvan and danmiad +a harn hann rasstrad ssman marcanal Aalixv-ame:
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facsimile oremail transmission during normal business hours of the recipient or, if mailed, upon
the first tooccur of actual receipt or 48 hours after being placed in the mail, postage prepaid,
registered orcertifiedmail,respectivelyaddressedtotheCompanyor theConsultantas set out on the
first page of this Agreement, or such other address as may be specified in writing to the other
party, but notice of a change ofaddressshallbeeffectiveonly upon theactualreceipt.

3.7 Time ofthe Essence
Time isoftheessence ofthisAgreement.

338 FurtherAssurances

From time to time after the ecxecution of this Agreement, the Parties shall make, do, execute
orcauseorpexmitto bemade,doneorexecuted alladditionallawfulacts, deeds, things, devices and
assurances in law whatsoever as may be requxred to carry out the true intention and to give
fullforceandeffectto this Agreement.

1. Counterparts

This Agreement may be executed in several counterparts, each of which shall be deemed to be
anoriginal and all of which shall together constitute one instrument.Facsimile and email
signaturesareacceptableand binding.

INWITNESSWHEREOFthisAgreementhasbeendulyexecutedbythePartiesheretoeffectiveas of
thedav and vearfirstabovewritten

IMAGINEAR INC.

0.0 Sh=

Alen Paul Silverrstieen, President and CEO

By:




SCHEDUL

CANADIAN ACCREDITED INVESTOR QUESTIONNAIRE

TO: ImagineARInc. (the “Issuer”)
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Capitalized terms used in this Canadian Questionnaire (this “Questionnaire™) and not specifically defined
have the meaning ascribed to them in the attached Agreement between the Subscriber and the Issuer to
which this Exhibit A is attached.

In connection with the purchase by the Subscriber (being the undersigned, or if the undersigned is
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will be referred herein as the “Subscriber”) of the Securities, the Subscriber herebv represents, warrants and
certifies to the Issuer that the Subscriber:
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L SUBSCRIBERS PURCHASING UNDER THE “ACCREDITED INVESTOR” EXEMPTION
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a person, other than an individual or investment fund, that has net assets of at least
$5,000,000 as shown on its most recently prepared financial statements and that has
not been created or used solely to purchase or hold securities as an accredited
investor as defined in this paragraph (viii),

If relying on (viii) your estimated total net assets:

€5,000001 - €L 000 00NN T4 0NN NANT 27000000 7 00NN NNT T2 NND NNN
Greater than $8 million

m (X  aninvestment fund that distributes or has distributed its securities only to
@) aperson that is or was an accredited investor at the time of the distribution,

() aperson that acqulres or acquired securities in the circumstances referred to in
secuons 2,10 llVll[ll]lll,ull amount llth:bLllICIll] Ul INL 40~ lUO or 2.1y
[Additional investment in investment funds] of NI 45-106, or

(i)  a person described in paragraph (i) or (ii) that acquires or acquired securities
under section 2.18 [Investment fund reinvestment] of NI 45-106,

. (®  aninvestment fund that distributes or has distributed securities under a prospectus in a
jurisdiction of Canada for which the regulator or, in Québec, the securities regulatory
authority, has issued a receipt,

M. ()  aperson acting on behalf of a fully managed account managed by that person, if that
person is registered or authorized to carry on business as an adviser or the equivalent
under the securities legislation of a jurisdiction of Canada or a foreign jurisdiction,

[2. (X)) an entity organized in a foreign jurisdiction that is analogous to the entity referred to in
naragranh (i) in form and fanction

[3. (i) aperson in respect of which all of the owners of interests, direct, indirect or beneficial,

except the voting securities required by law to be owned by directors, are persons that
are accredited investors, and

(®) if the Subscriber is an “accredited investor” within the meaning of NI 45-106 by virtue of satisfying
the indicated criterion as set out in paragraphs (1v) (vi) or (vu) above, the Subscnber has provided

UIC ISBUCI w1u1 Lu€ algucu llbl& MIUWIGUBHIGHI. IUllll Sctoul lll Appcuum l‘\ w uua LC1 uuww,

For the purposes of the Canadian Investor Questionnaire and Appendix “A” attached to the Canadian
Investor Questionnaire:

(@) an issuer is “affiliated” with another issuer if

@) one of them is the subsidiary of the other, or

£33\ '\-\h!- "‘1‘1 om u' ﬂ'\nf'r'\“'\"] l-u +hna caman marcan
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(b) “control person” means

(1) a person who holds a sufficient number of the voting rights attached to all
outstanding voting securities of an issuer to affect materially the control of the
issuer, or

(i) each person in a combination of persons, acting in concert by virtue of an
agreement arrangement commitment or understanding which halde in tatal o

sufficient number of the voting rights attached to all outstanding voting securities of




(©

(d

(e)

®

@)

(b)

(i)

an issuer to affect materially the control of the issuer,

and, if a person or combination of persons holds more than 20% of the voting rights
attached to all outstanding voting securities of an issuer, the person or combination of
persons is deemed, in the absence of evidence to the contrary, to hold a sufficient number of
the voting rights to affect materially the control of the issuer;

“director” means

) a member of the board of directors of a company or an individual who performs
similar functions for a company, and

(i) with respect to a person that is not a company, an individual who performs
functions similar to those of a director of a company;

“eligibility adviser” means

@) a person that is registered as an investment dealer and authorized to give advice
WIL TESPECL 1O LNE Lype Of Securnty oeing disunoued; and

(i1) in Saskatchewan or Manitoba, also means a lawyer who is a practicing member in
good standing with a law society of a jurisdiction of Canada or a public accountant
who is a member in good standing of an institute or association of chartered
accountants, certified general accountants or certified management accountants in a
jurisdiction of Canada provided that the lawyer or public accountant must not:

(A) have a professional. business or personal relationship with the issuer, or anv
of its directors, executive officers, founders or control persons, and

(B)  have acted for or been retained personally or otherwise as an employee,
executive officer, director, associate or partner of a person that has acted for
or been retained by the issuer or any of its directors, executive officers,
founders or control persons within the previous 12 months;

“executive officer” means, for an issuer, an individual who is
(1) a chair, vice-chair or president,

(i) a vice-president in charge of a principal business unit, division or function
including sales, finance or production, or

(iii)  performing a policy-making function in respect of the issuer,
“financial assets” means

(i) cash_

(ii) securities, or

(i)  a contract of insurance, a deposit or an evidence of a deposit that is not a security
for the purposes of securities legislation;

“foreign jurisdiction” means a country other than Canada or a political subdivision of a
country other than Canada;

“founder” means, in respect of an issuer, a person who,

(1) acting alone, in conjunction, or in concert with one or more persons, directly or
indirectly, takes the initiative in founding, organizing or substantially reorganizing
the business of the issuer, and

(ii) at the time of the distribution or trade is actively involved in the business of the
issuer,

“fully managed account” means an account of a client for which a person makes the

nveatment depicinne if that rerean hae firll dicoretion to trade in gecuritise for the acconnt

without requiring the client’s express consent to a transaction;



G) “individual” means a natural person, but does not include

@) a partnership, unincorporated association, unincorporated syndicate, unincorporated
organization or trust, or

(i1) a natural person in the person's capacity as a trustee, executor, administrator or
personal or other legal representative;

(k) “investment fund” mcans a mutual fund or a non-redeemable investment fund, and, for
great certainty in British Columbia, includes an employee venture capital corporation and a

venture capital corporation as such terms are defined in National Instrument 81-106
Investment Fund Continuous Disclosure,

1) “jurisdiction” or “jurisdiction of Canada” means a province or territory of Canada except
when used in the term foreign jurisdiction;

(m)  “non-redeemable investment fund” means an issuer:
) WIOSC primary purpose 1s 1 Invest money provided oy 1ts Securntynoiders;
(i1) that does not invest

(A) for the purpose of exercising or seeking to exercise control of an issuer,

other than an issuer that is a mutual fund or a non-redeemable investment
fund, or

(B)  forthe purpose of being actively involved in the management of any issuer
i Wikch it {vesis, olict thain an issuci that i3 a Mutual fund Of & BoR-
redeemable investment fund, and
(i)  that is not a mutual fund;
(n) “person” includes
(i) an individual,
(i1) a corporation;

(i)  a partnership, trust, fund and an association, syndicate, organization or other
organized group of persons, whether incorporated or not; and

(iv)  an individual or other person in that person’s capacity as a trustee, executor,
administrator or personal or other legal representative:;

(o) “related liabilities” means

(i) liabilities incurred or assumed for the purpose of financing the acquisition or
ownership of financial assets, or

(i1) liabilities that are secured by financial assets: and

(p) “spouse” means, an individual who,

(1) is married to another individual and is not living separate and apart within the
meaning of the Divorce Act (Canada), from the other individual,

is living with another individual in 3 marriage-like relationship, incliding a
marriage-like relationship between individuals of the same gender, or

(i1)

(i)  in Alberta, is an individual referred to in paragraph (i) or (ii), or is an adult
interdependent  partner within the meaning of the Adult Interdependent
Relationships Act (Alberta).

Guidance On Accredited Investor Exemptions for Individuals

An individual accredited investor is an individual:




e who, either alone or with a spouse, beneficially owns financial assets (please see the guidance below
regarding what financial assets are) having an aggregate realizable value that. before taxes but net of
any related liabilities (please see the guidance below regarding what related liabilities are), exceeds
$1,000,000;

e whose net income before taxes exceeded $200,000 in each of the 2 most recent calendar years or
whose net income before taxes combined with that of a spouse exceeded $300,000 in each of the 2
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level in the current calendar year;

e who, cither alone or with a spouse, has nct asscts (please scc the guidance below regarding
calculating nct assets) of at least $5,000,000; and

e who beneficially owns financial assets (please sec the guidance below regarding what financial
assets are) having an aggregate realizable value that, before taxes but net of any related liabilities
(please see the guidance below regarding what related liabilitics are), exceeds $5,000,000.

The monetary thresholds above are intended to create bright-line standards. Subscribers who do not satisfy
these monetary thresholds do not qualify as accredited investors.

Spouses

Sections (a). (b) and (c) ahove are designed to treat spouses as a single investing unit_ so that either snonse
qualifies as an accredited investor if the combined financial assets of both spouses exceed $1,000,000, the
combined net income of both spouses exceeds $300,000, or the combined net assets of both spouses exceed
$5.000,000. Section (d) above does not treat spouses as a single investing unit.

If the combined net income of both spouses does not exceed $300,000, but the net income of one of the

spouses exceeds $200,000, only the spouse whose net income exceeds $200,000 qualifies as an accredited
investor.

Financial Assets and Related Liabilities

For the purposes of Sections (a) and (d) above, “financial assets” means: (1) cash, (2) securities, or (3) a
contract of insurance, a deposit or an evidence of a deposit that is not a security for the purposes of
securities legislation. These financial assets are generally liquid or relatively easy to liquidate. The value of
a subscriber’s personal residence is not included in a calculation of financial assets.

The calenlatian af financial accete mnat evelnda “ralated liahilitiac” meoq‘nn {l\ liahilitieq inenrred ar

assumed for the purpose of financing the acquisition or ownership of financial assets or (2) liabilities that
are secured by financial assets.

As a general matter, it should not be difficult to determine whether financial assets are beneﬁc1ally owned
by an individual, an individual’s spouse, or both, in any particular instance. However, in the case where

financial assets are held in a trust or in another type of investment vehicle for the benefit of an individual,

there may be questions as to whether the individual beneficially owns the financial assets. The following
iaciors are indicative of beneficial ownership of financiai assets:

* physical or constructive possession of evidence of ownership of the financial asset;
* entitlement to receipt of any income generated by the financial asset;

o risk of loss of the value of the financial asset; and

o the ability to dispose of the financial asset or otherwise deal with it as the individual sees fit. .



For example, securities held in a self-directed RRSP for the sole benefit of an individual are beneficially
owned by that individual.

In general, financial assets in a spousal RRSP can be included for the purposes of the $1,000,000 financial
asset test in Section (a) above because Section (a) takes into account financial assets owned beneficially by a
spouse. However, financial assets in a spousal RRSP cannot be included for purposes of the $5,000,000
financial asset test in Section (d) above.

Financial assets held in a group RRSP under which the individual does not have the ability to acquire the
financial assets and deal with them directly do not meet the beneficial ownership requirements in either
Sections (a) or (d) above.

Net Assets

For the purposes of Section (c) above, “net assets” means all of a subscriber’s total asscts minus all of the
enherriber’s total lishilities Acenrdingly farthe nurnaees of the net ncaet toat the calenlation of tatal accete
includes the value of a subscriber’s personal residence, and the calculation of total liabilitics includes the
amount of any liability (such as a mortgage) in respect of the subscriber’s personal residence.

To calculate a subscriber’s net assets under the net asset test, subtract the subscriber’s total liabilities from
the subscriber’s total assets. The value attributed to assets should reasonably reflect their estimated fair
value. Income tax is considered a liability if the obligation to pay it is outstanding at the time of the
distribution of the security to the subscriber by the Company.

Guidance On Accredited Investor Exemptions for Corporations, Trusts and Other Entities

Accredited investors that are corporations, trusts or other entities include:

(a) a corporation, trust or other entity, other than an investment fund, that has net assects (please see
the guidance below regarding calculating net assets) of at least $5,000,000 as shown on its most
recently prepared financial statements in accordance with applicable generally accepted
acconnting nrincinlec and that has not heen created ar need enlely tn mirchace or hald cerrities

as an accredited investor;

(b) a corporation, trust or other entity in respect of which all of the owners of interests, direct,
indirect or beneficial, except the voting securities required by law to be owned by directors, are
persons that are accredited investors; and

(c) atrust established by an accredited investor for the benefit of the accredited investor’s family
weers of windii 4 wijurily of e itusices ac acuicdiicd lnvesivrs aud aii i ilie Deuciiviatics
are the accredited investor’s spouse, a former spouse of the accredited investor or a parent,
grandparent, brother, sister, child or grandchild of that accredited investor, of that accredited
investor’s spouse or of that accredited investor’s former spousc.

Net Assets

For the purposes of Section (a) above, “net assets™ means all of the subscriber’s total assets minus all of the
subscriber’s total liabilities. The minimum net asset threshold of $5,000,000 specified in Section (a) above
must be shown on the entity’s most recently prepared financial statements. The financial statements must be
prepared in accordance with applicable generally accepted accounting principles.

The Subscriber agrees that the above representations and warranties will be true and correct both as of the

exceution of this Questionnaire and as of the Closing and acknowledges that they will survive the
completion of the issue of the Securities.

The Subscriber acknowledges that the foregoing representations and warranties are made by the Subscriber -




with the intent that they be relied upon in determining the suitability of the Subscriber to acquire the
Securities and that this Questionnaire is incorporated into and forms part of the Agreement and the
undersigned undertakes to immediately notify the Issuer of any change in any statement or other information
relating to the Subscriber set forth herein which takes place prior to the closing time of the purchase and sale
of the Securities.

The Subscriber undertakes to immediately notify the Issuer of any change in any statement or other

infarmatinn relatino tn the Suhaoriher aot farth in tha Aoreament ar in thic Ohiectinnnaire which takes nlace

prior to the Closing\j

By completing this Questionnaire, the Subscriber authorizes the indirect collection of this information
by each applicable regulatory authority or regulator and acknowledges that such information is made
available to the public under applicable laws.

DATED as of _4th___ dayof __ October , 2023




APPENDIX “A”
TO SCHEDULE “A”

Form 45-106F9 — Risk Acknowledgement
Form for Individual Accredited Investors

WARNING!
This investment is risky. Don’t invest unless you can afford to lose all the money you pay

| for this investment. |









