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| ARTIGLES OF AMALGAMATION
STATUTS DE FUSION

i.  The name of the amalgamated corporalion is: (Sot cut in BLOCK CAPITAL LETTERS)

t T

Dénomination sociala da la socidld iscue de la fusion: (Ecrire en LETTRES MAJUSCULES SEULEMENT):
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2. The address of the ragistarad olfice is:
Adrasse du sidge social :

Suite 605, 55 University Avenue

Streol & Numbar or R.R. Numbar & il Muld-Gifica Buikiing qive Roem Na. /
Rus et numéro ou numdéro do 1a R.A. al, 3'il 8'agit d'un ddifico 4 bureaux, numare du Buraau

3. Numbar of diraclors is: Fixed number

] 1 H 1

Toronto ontario (M| 5[ U121 H;7|
_ 1)

Name cf Municipality or Post Offcn | j ]

Hem de la municpalitd cu du bureau do posta Pos Costoda poual

OR minimum and maxi
Nambre d'administrateurs : e

Nembra fixa

OU minimum ot maximum L

4. Tha direclor(s) is/are: / Administrataur(s) :

First name, middlo names and suwname Adgdross for somvico, giving Stroot & No. or R.R. No., Municipality,
Préinam, aulres prénoms ol nom do famile | PTovinco, Cauntry and Postal Codo

Bemicila élu, y compnis 1a rua ot Jo numéro cu la numéra de fa R.RL, fo

Resident Canadian
Slate "Yos' or 'No'

|

@ Quenn's Printer for Ontario, 2001 / © Imprimeur do la Reina pour 'Qntario, 2011

e
nom do la municipalitd, la provinca, la pays ot la coda postal oﬁsvﬁ:: e ¥
Gang Chai TG ) T e . 0) T
| Colin Digout _ Yes
Donald James Misener i AVETiePToranio, ONNMAY 2B | ves
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4. Continued 1A

Resident
First Name Address Canadian

Anthony Naldrett F Yes

Henry Tse - IS4 o iR Road; [orontoy Ontarion, Yes
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5. Mathad of amalgamation, chiek Aor 3
Mithade cholsia pour la fusion - Cocher Aou B ;

A - Amalqamation Aqreemant / Convention dao fusion :

Tha amalgamalion agreemaont has baan duly suloptad by the sharehalders of wach of the amalgamating
>< corporalions as resquired by subsaction 178 (1) of the Business Corporations Act on the data set oul balow,
Les actionnaires de chixjue secelé qui fusionnne ont ddimant adopld 1a convantion dde fusion confarmament
or A parcageapha L/G(4) da Ia Lo sur les socedles par actions o 12 dite mentionnéa ci-dossous.
ou

H. Amalgamation of a helding corporation and ona ar moro of its subsidiaries or amalgamation of
subsidiarios / Fusion d'uno société méra avec une ou plusiours do ses fillalos ou fusian de filialos -

Tha aunalgamation has been appraved by tha diractors of each amalgamaling corpuration by a resolution as
s roxjuirud by section 177 of the Business Corporations Act an tha dale sel oul bulow.

Lus adminisiralours do chaque sociéld qui fusionne ent iipprouvé Ia fusion par voie de résalution
conformement A Fardicla 177 da la Loi sur lns sociélds par actions A la date menlionnés cl-lessous.

[ha «ilicles of amalgamation in substance contain the provisions of the articlas of incorparalion of

| L.ug slaluts da fusion reprannent assentiellamont les dispositions das staluts conslilulils da
[
|
|
!
| ~ind ara more particularly set out in thesa arlicies, = ST e
ul son1 énoncés texluellement aux présents slaluls.
e il "Date of Ade lior/A o
" : . : iDatea rava
N.unes of amalgamating corporalions ! Ontario Carparalion Number i Date ¢ I'ndopfion oup(?nppmbnlion
i Dénomination seciale des sociélds qui fusionnent ' Numéro da la sociélé en Ontaria |
' | | Yoar Maonth Day
| NN L annie noig jour
] | '
' B . ! 1
; Jite Technologies Ine. - 1702078 1 2012/05/31
' |

1872706 Ontario Limited

| 1872706 ' 2012/05/31
|
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6. Ruostrctions, f any, on busingsy thy corparation may catry on ar on pawars tha corpatation may exefeise.
Linmtos, 570y o lup, unposées anx aclivibds cormnecialas au aux pouvous do ki societa,

None

i /. The classes and any maximum number of sharas Ihal the corporation is aulhorized 10 issue:
1 Catégeries ot nambra maximal, 8l y a lieu, d'actlons que la sacidld est autorisde 3 émellre

+ Anunlimited number ot shares of two classes designated as Preferred shares and Common
. shares.

07121 (201105) Page 3 olido %



D Rights, prvileges, sesinctions and conditions (f any) atlaching o each class of shares and directors authonty wath ispect to
any class al sharas which ray ha esiuend i s

Dreonts, povildgas, wesinoions et conditiang, sy . bew, attachas b chaguae calégana G aclions ot POLVINGS
: s admmesteteurs elaifs a chaque caléqana J'actions qui peul clra onuse en <arda ¢

[. Common Shares:

AL The holders ot the Common shares, in the discretion ot the directors ot the Corporation,
shall be entitled in any year, out of the prolits or surplus available tor dividends, to receive
non-cumulative dividends in such amount as may be determined by the directors in any
year payable on such terms and at such time as the same may be declared by the directors
ot the Corporation in their discretion,

B3. The holders of the Common shares shall have the right to 1 vote for each Common share
held at all ineetings of sharcholders.

C. Upon the liquidation, dissolution or winding-up of the Corporation, whether voluntary
or involuntary, or upon any other distribution of its assets among its sharcholders tor the
purposes of winding-up its alfairs, subject to the rights of the holders ot the Preference
Shares as set out below, the holders of the Common Shares shall be entitled to receive the
remaining property and assets of the Corporation.

{11 Preferred Shares:

A. The holders ot the Preferred shares, in the discretion of the directors of the Corporation,
shall be entitled in any year, out of the prolits or surplus available for dividends, to receive
non-cumulative dividends in such amount as may be determined by the directors in any
year payable on such terms and at such time as the sume may be declared by the directors
of the Corporation in their discretion, provided that, in any year, the directors of the
Corporation may declare dividends in respect ot any other class of shares of the
Corporation, in their discretion, without declaring dividends on the Preterred shares.

. B.The holders of the Preference Shares shall have no right to receive notice of, attend or

| voteatany meeting ot sharcholders of the Corporation except that subject to the issuance

' ofacertificate by the Director under the Business Corporation Act, the Corporation may at

- any time or times or [rom time to time pass a special resolution or resolutions whereby (i)
all of the rights, privileges, restrictions and conditions of the attaching to or atfecting the

. Preference Shares may be amended, moditied, altered or repealed, or the application

. thereot suspended in any particular case, or (i) a new class of shares of the Corporation

may be created having rights, privileges, restrictions and condition in preference or priority

over the Preference Shares, but no such special resolution shall be etfective or acted upon

unless and until it has been sanctioned by the affirmative vote of the holders of not less

than two-thirds (2/3) of the Preference Shares represented and voted at a meeting duly

called for considering the same, in addition to such other vote of other classes of

sharcholders as may be required by the Business Corporations Act.

C. Upon the liuidation, dissolution or winding-up of the Corporation, whether voluntary
or involuntary, or upon any other distribution of its assets among its shareholders tor the
purposes of winding-up its affairs, the holders of the Preferred Shares shall be entitled to
preference over the Common shares and any other shares of the Corporation ranking junior
to the Preferred Shares with respect to the return of capital and distribution of the
remaining property and assets of the Corporation.

07121 (201105) Page 4 otide
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Rughts, prealigus, oestnctions and condiians ol any) altaching 1o each clis of shares and diectors anthonty wath mspect lo
any chans of shunes which may b vsued in senes:

Deauts, poviledques, nestnctions o comdilions, sily ko, raltaches 4 chaquy cateqong Jacions el pouvenrs
s admmestetenrs welatfs a chongue cateqono dLactions o peul G e en e

D. The Corporation nity, upon giving notice as hereinalter provided, may at any time or
from time to time to redeem the whaole orany part of the Preferred Shares on payment ot
S0.60 tor each Preterred Share to be redeemed, plus all declared and unpaid dividends
thereon (the “Redemption Amount™). The Corporation shall at least 3 days betore the date
specified lor redemption give to the holders of Preferred Shares notice of the date upon
which the Corporation will redeem his or her preferred Shares. Such notice may be given
by news release, mail, postage prepaid, or transmitted by tacsimile or email, addressed to
the holders ot Preterred Shares at their address appearing on the records of the Corporation,
Such notice shall set out the Redemption Amount and the date on which redemption is to
take place and it part only of the Preferred shares are to be redeemed the number thereol to
be redeemed. On or alter the date so specilied for redemption, the Corporation shall,
subject to the Business Corporations Act, pay or cause to be paid to or to the order ot the
holders ot the Preferred Shares to be redeemed the Redemption Amount thereot. Such
payment shall be made by cheque payable at par at any branch of the Corporation’s
bankers in Camada. 1fa part only ot the Preferred Shares is to be redeemed a new
certiticate lor the balance of the Preferred shares shall be issued at the expense of the
Corporation to cach holder of Preferred shares representing the remaining Preferred shares
to which they are entitled. From and alter the date specitied for redemption in any such
notice the holders of the Preferred Shares redeemed shall cease to be entitled to dividends
and shall not be entitled to exercise any of the rights ot holders ot Preferred Shares in
respect thereof unless payment of the Redemption Amount is not made in accordance with
toregoing provisions, in which case the rights of the holders of the said Preferred shares
shall remain unaltected.

H A



. 1ho eseo, tensfer or owmship of shives isfis oot msticlod aned the nsinctions (fainy) 2o as Inliows:

Lwniszion, by teansfont o 12 proprinta Gictions estn'ast pas stmint, Les rastriction i, Sy g, sont e suivanlos ;

No restriction

10. Olhar pravisions, {if any):
Aulres dispositions, 57l y a liou :

The Corporation may purchase any ol its issued shares

11. Thae slatements required b

Yy subseclion 178(2) of \he Business Corporations Act are attached as Schedula “A",
Les déclaralions exigées

aux termes du paragrapha 178(2) de la Lo sur les sociélés par aclions conslituent 'annexe A.

12. A copy of the amalgamation a

greement or direclors’ resolutions (as lhe case may be) is/are attached as Schedula "B".
Une copise de la convention d

@ fusion ou les résolutions des administrateurs (selon lg cas) conslitue(nt) I'annexe B.

07121 (201108) PageSuﬁ"daB



Pheeso ot ey ey sagnedd oy sdaplic aba

stk i

ek ety o lals et donble v annploane

Tt artgual sigoatura of ccector o catbanzed sagoesg otlicer of aach ol the Analgamationg comperations

e loedey th e gl caeh corporahion, ey gl o aned e woplien at vtfico (o president, Socretanryg) Only
A ditector o authorized sigomeg atticer ean sign on behalt of tho corparation. | Hom ot stgnature originalo dun
shiemsteateur gu o geabane aateneie e g Sociely qun lustanneg Indigquer By denoonipabion socoilo o o BT

it b o g gt ol onchion (poee peeselent, sectebane) Seal an administratour ou un dirgeant
lalulite peut signer an nom do 1 societo

JTE TECHNOLOGIES INC.

PLamet al Corpor o S Dooemmnins fion o il oo o boslos

iy I Par
7 : T Director
M/j/l?ﬂfj"—-/ Colin Dizout
Skpnature { Gignature et s of nnalony / Pesenpton of Ulfico § Fondtion
Mamdu n letties angnbigs
IS72706 ONTARLO LIMITED
e

e Gl ConpopduonsS Dincimination socuile sSes saocertes
Hy e / /

/S Giang Chai Bibictor

e of segnatory

e -
Seuatuga f Sigtitufa P & Coscripton of Gifien / Fam
Hlam du sgnatade en lettras muglives

Honte of Corpoeatians 1 Deoominatian socsli e socutivg

thy 1 Par

Signature § Sigoature oot nama of sgnatory £

Descapton of Offica / Francton

Hom du signature en leltrmg mouleas

Hames of Coerparatons | Danomimgion semalo des socetas

Hy f Par

Sgnature | Signature Prnt ng oy ! ngn of Olfice / Fencton
Fum du signatare on fettnes moultes

Famers ol Corpa 5 1 Dancamination ©ocala dos soading -

Byl far

Signaturae | Signature Pont namu ul sigamary ¢ n

Jescnption of Olfica / Fonclion
Hom du sigrataa wn lothes moulées
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INCTHE MATTER OF the Business Corporations Act, 1990
AND N THE MATTER OF the Amalgamation off
lite Technologies Ine., and

1872706 Ontario Limited

DIRECTOR'S STATEMENT
Scction 178(2)
LR A R R "

L. eNavier Peterson, hereby state as follows:
[ am a director of 1872706 Ontario Limited, one ol the amalgamating corporations
hereinbelore deseribed.

Ihere are reasonable grounds for believing as tollows:

.

Lach amalgamating corporation is and the amalgamated corporation will be able
to pay its liabilities as they become due:

-

=

[he realizable value ol the amalgamated corporation’s assets will not be less than
the aggregate o its labilities and stated capital ol all classes: and

No creditor will be prejudiced by the amalgamation.

DATED at Toronto, Ontario, this 317" day of May., 2012,

¥ e |
[ v o~
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eNavier Peterson



SCHEDULE A (cont’d)

IN THE MATTER OF the Business Corporations Act. 1990
AND IN THE MATTER OF the Amalgamation of

Jite Technologies Inc.. and

1872706 Ontario Limited

DIRECTOR'S STATEMENT
Section 178(2)
e ot oo ook o et e ok o ok ok ks

[, Gang Chai, hereby state as tollows:

I am a director of Jite Technologies Ine.. one of the amalgamating  corporations
hereinbefore deseribed.

[here are reasonable grounds for believing as tollows:

I Each amalgamating corporation is and the amalgamated corporation will be able
to pay its liabilities as they become due;

2. The realizable value of the amalgamated corporation’s assets will not be less than
the aggregate of its liabilitics and stated capital of all classes: and

3. No creditor will be prejudiced by the amalgamation.

DATED at Iy

0. Ontario, this 31" day ol May. 2012,

/)
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VEFWEEREN

SCHEDULE B
\MALGAMATION AGREEMENT

FEIS AMALGAMA TTON ANGREEMEN T made as o the 51°F day of May., 2012,

JTE TECHNOLOGIES INC.. a body corporate constituted under the laws

ol the Provinee of Ontario (hereinalter referred o as "Jite")
- -

1872706 ONTARIO LIMITED, a body corporate incorporated under the
laws of the Provinee of Ontario (hereinalter reterred o as "Subeo™)

WHEREAS the parties have entered into this Agreement pursiant to a merger agreement dated A pril
12, 2012 between the parties and 1o set Torth their mutual covenants and to govern the terms by which they
will complete an amalgamation pursuint to Section 174 of the OBCA;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration ol the covenants.
wirranties and agreements herein set out and provided tor, and other good and valuable consideration, the
receipt and sulliciency of which is hereby acknowledged by the parties hereto, the parties hereto hereby agree

as tollows:

ARTICLE 1
INTERPRETATION
1.1 Definitions. [n this Agreement, the Tollowing terms shall have the Tollowing meanings:

(1) “Amaleo™ means the continuing corporation constituted upon the Amalgamation, to be
named "Jite Technologies Ine. ™

(h) “Amaleo Preferred Shares” means the Preterred Shares in the capital of Amaleo having the
rights, priviléges, restrictions and conditions sct torth in the Articles of Ama lgamation:

(¢) "Amaleo Common Shares” means common shares in the capital of Amalco;

(«h) “Amalgamation” means the amalgamation of Subco and Jite on the terms and subject to the
conditions provided tor hierein;

(¢) “Articles of Amalgamation” means the articles of amalgamation to be Tiled with 1he
Dircctor, in respect of the Amalgamation, in the Torm attached as Schedule "A™ 1o this
Agreement:

(N “Business Day” means any day other than a Saturday or Sunday or a statutory holiday in the
City of Toronto, Ontario;

(w) "Certificate of Amalgamation” means a certificate ol amalgamation issued by the Director
in connection with the Amalgamation pursuant to the OBCA;

(h) "Closing" means the closing of the Amalgamation contemplated herein:

(i)

“Closing Date” means the date on which the Closing occurs:



n

1.6

1.7

() “Director” means the director duly appointed pursuant to Section 278 ot the OBCA;

tk) "FiTective Date” means the date that, subject 1o subsection 2006 herein the Certiticate of
Amedganmation is issued by the Director:

(h “Jite Amalgumnation Resolution” means the special resolution ol the Jite Sharcholders
approving this Nereement and the Nmalgamation, and all transactions ancillary thereto;

() “Jite Shares” means common shares in the capital of Jite;

(n) “Jite Sharcholders” means the holders of Jite Shares;

(02) "OBCN" means the Business Corporations et (Ontario), R.S.0,, ¢, 8.3, as aimended;

(o "Subeo Shares” means the common shares in the capital of Subeo;

(q) "Subeo Sharcholders” means the holders of Subeo Shares; i

(r) "Subeo Amalgamation Resolution™ means the special resolution of the Subeo Sharcholders

approving this Agreement and the Amalgamation and, all transactions ancillary thereto;

Interpretation Not Affected by Headings, ete.  The division of this Agreement into articles,
sections and paragraphs is for convenience of reference only and shall not alfeet the construction or
interpretation of this Agreement. The terms "Agreement”, “hereol™, "herein®, and "hereunder” and
similar expressions refer to this Agreement and not 1o any particular article, section. paragraph or
ather portion hereol and include any agreement or instrument supplementary or ancillary hereto.

Number, ete. Words importing the singular number shall include the plural and vice versa, words
importing the use ot any gender shall include all genders and words importing persons shall include
lirms and corporations and viee versa.

Date for Any Action. In the event that any date on which any action is required to be taken

hercunder by any ot the parties is not a Business Day in the place where an action is required to be
taken, such action shall be required to be taken on the next suceeeding day which is a Business Day in
such place.

Currency. Lxeept as otherwise stated, all sums of money that are referred to in this Agreement are
expressed in lawlful money ol Canada.

Governing Law and Jurisdiction. This Agreement and, unless otherwise specilied therein, all other
documents and instruments delivered in accordance with this Agreement, shall be governed by and
interpreted in accordance with the Taws of the Provinee of Ontario and the laws of Canada applicable
therein.  The parties hereby irrevocably submit to the non-exclusive jurisdiction of the courts of the
Province ol Ontario in respect of any matter or dispute arising under this Agreement, without
prejudice to the rights ot the parties to take proceedings in any other jurisdictions.

Fntire Agreement. This Agreement constitutes the entire agreement between the parties respecting
the subject matter hereol,

Knowledge.  Where any representation or warranty contained in this Agreement is expressly
qualified by reference to the knowledge of MeVicar, Subeo or Jite. as applicable. it shall be deemed



2.1

2.2

23

24

2.5

2.6

2.8

29

to refer to the actual knowledge, after having made due inquiry, of the directors and officers of the
particular company.

ARTICLE 11
AMALGAMATION

Amalgamation. Subco and Jite hereby agree to take all steps required for Subco and Jite to
amalgamate pursuant to the provisions of Section 174 of the OBCA on the Effective Date and to
continue as one corporation on the terms and subject to the conditions set out herein.

Name. The name of Amalco shall be "Jite Technologies Inc.".

Registered Office. Until changed in accordance with the OBCA, the registered office of Amalco
shall be situate at Suite 605, 55 University Avenue, Toronto, Ontario M5J 2H7.

Operational Office. The operational office of Amalco shall be situate at Suite Unit 16, 2 Select
Avenue, Toronto, Ontario M1V 5J4,

Authorized Capital. Amalco shall be authorized to issue an unlimited number of Amalco Common
Shares and an unlimited number of Amalco Preferred Shares, which shall have the respective rights,
privileges, restrictions and conditions set forth in the Articles of Amalgamation.

Restrictions on Share Transfer. The transfer of shares of Amalco shall not be subject to any
restrictions.

Number of Directors. Until changed in accordance with the OBCA, the minimum number of
directors of Amalco shall be one (1) and the maximum number of directors of Amalco shall be five

(5).

First Directors. The number of first directors of Amalco shall be five (5). The first directors of
Amalco shall be the persons whose names and addresses are set forth below:

Name Address

Gang Chai

Colin Digout

D. James Misener
Anthony Naldrett
Henry Tse

The first directors shall hold office until the first annual meeting of the shareholders of Amalco
following the Amalgamation or until their successors are duly appointed or elected. The subsequent
directors shall be elected each year thereafter as provided for in the by-laws of Amalco, although the
board of directors of Amalco may, between annual meetings of the shareholders of Amalco, appoint
one or more additional directors of Amalco to serve until the next annual meeting, provided that the
number of such additional directors shall not at any time exceed one-third of the number of directors
who held office at the last annual meeting of Amalco. The management and operation of the business

and affairs of Amalco shall be under the control of the board of directors as it is constituted from time
to time.

Fiscal Year. Until changed by the board of directors of Amalco, the fiscal year end of Amalco shall
be December 31 in each year, the current fiscal year end of Jite.
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Effect of Certilicate of Amdgameation, On the Ellective Date: (i) the Nmaleamition -hall hecome
cltective and Subeo and Jite shall be analeamated and continue as one corporation under the terms
and conditions preseribed by this \areeinent; (i) the property ol cach ot Subco and Jite Shall
continue 10 be the property ot \maleo: (i) Amalco shall continue 1o be liable for the ablications of
cach o Subco and Jite: (iv) any existing cause of action, clim or liability to prosecution shall be
unadtecteds (v) any civil, criminal or administeative action or proceeding pending by or awiinst either
Subeo or Jite may be continued to be proseeuted by or against Amalco: (vi) i conviction against, or
Hling, order or judgment in tavour of or against, cither Subeo or Jite miaty be entoreed by or against
Amaleoy and (vi) the Articles of Amaleamation shall be deemed to be the articles ot incorporation of
Amaleo and the Certiticate of Amalgamation shall be deemed 10 be the certitieate of incorporation tor
Anutleo.

First Auditors.  The lisst auditors of Amaleo shall be Colling Barrow  Toronto LLLP, Chartered
Accountants, Toronto, Ontario.  The tirst auditors of Amaleo shall hold office until the tirst annual
meeting of the sharcholders of Amaleo Tollowing the Amalgamation or until their suceessors are
clected or appointed.

Restrictions on Business,  here shall be no restrictions on the business that Amaleo may Cirry on,
Articles of Amalgamation and By-Laws.  The Articles of Amalgamation of Amaleo shall be in the

form set torth in Schedule "A", The by-laws of Amalco shall, until repealed, amended or altered, will
be the by-laws of Subco.

General Effeets of the Amalgamation. On the Elfective Date:

(i) cach Subeo Share shall be exchanged tor one (1) fully paid and non-assessable Amalco
Common Share:

(h) cach Jite Share shall be exchanged for one (1) fully paid and non-assessable Amalco
Preferred Shiare: and

(¢) the aggregate stated capital of the Amaleo Common Shares shall be an amount equal to the
aggregate paid up capital Tor the purposes of the ucome Tax . let (Canada) of the Subeo
Shares and the aggregate stated capital of the Amaleo Preferred Shares shall be i amount
equal to the aggregate paid up capital for the purposes of the ncome Teax 1ot (Canada) of the
Jite Shares immediately prior to the Amalgamation, and such stated capital shall be allocated
onanequal basis to cach Amaleo Common Share and cach Amaleo Preferred Share,
respectively, issued on the Amalgamation, or as otherwise determined by the directors of
Amitleo.

Fractional Shares. No fractional shares will be issued by Amalco or McViear and no cash will be
paid i licu thereol.  Any traction resulting will be rounded to the nearest whole number with
fractions of one-halt or greater being rounded to the next higher whole number and fractions of less
than one hall being rounded to the next lower whole number.
Effective Date. The parties agree that the Effective Date will oceur within seven (7) Business Days
of the effective dates of the Subco Amalgamation Resolution and the Jite Amalgamation Resolution,
or such later date as McVicar, Subco and Jite may jointly agree in writing.

Redemption of Amaleo Preferred Shares. Amaleo shall as soon
Date redeem all of the Amalco Preterred Shares tor a rede
Share.

as possible following the Elfective
mption price ot $0.60 per Amaleo Preferred



J.1

4.1

ARTICLE 1
REPRESENTATIONS AND WARRANTIES

Representations and Warranties of Jite. Jite hereby vepresents and warrants to and in twvour of
Subeo as (ollows and acknowledges that Subco is relying upon such representations and warrantics in
entering into and completing the transactions contemplated in this Agreement:

(1)

(h)

the Jite Amalgamation Resolution and the transactions contemplated herein shall have been
approved by the required majority of the votes of the sharcholders of Jite in accordance with
the provisions ot the OBCA: and

all required consents, approvals and acceptances trom applicable sceurities resulatory
anthorities shall have been obtained. including, without limitation, the approval of the
Amalgamation by the I'SX Venture Exchange and any additional approvals as may be
required by any regulatory and governmental authorities having jurisdiction over McVicar or
Jite in respect of the Amalgamation.

Representations and Warranties of Subeo,  Subeo hereby represents and warrants to and in favour
of Jite as follows and acknowledge that Jite is relying upon such eepresentations and warrantics in
entering into and completing the transactions contemplated in this Agreement:

(a)

(h)

the Subco Amalgamation Resolution and the transactions contemplated herein shall have
been approved by the required majority of the votes ot the sharcholders of Subco in
aceordanee with the provisions ot the OBCA; and

all required consents, approvals and acceptances from applicable sccurities regulatory
authorities shall have been obtained, including, without limitation, the approval ol the
Amalgamation by the I'SX Venture Exchange and any additional approvals as may be
vequired by any regulatory and governmental authorities having jurisdiction over MeVicar or
Jite in respeet of the Amalgamation,

ARTICLE 1V
NOTICES

Notices. Al notices which may or are required to be given pursuant to any provision of this

Agreement shall be given or made in writing and shall be served personally, by courier or by fax and
in the case of:

Jite, addressed to: Subeo, addressed to:
J|tc. Icch-:’mluglcs Inc. 1872706 Ontario Limited
Unit 16, 2 Seleet Avenue L s :
A . & Sutte 605, 55 University Avenue
F'oronto, Ontario M1V 5J4 : : 2

: S ; Faronto, Ontario M5J 2H4
Attention: Colin Digout, Director \tention: Gang Chai. CEO
Fax:  (116) 298-02:44 : Bl SOng LIl

Fax: (-b16) 366-7421

or such other address as the partics may. from time to time, advise to the other parties hereto by notice

i writing. The date of receipt of any such notice shall be deemed to be the date of delivery or in the
case ol a fax. the date of transmittal.
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ARTICLE Y
AMENDMENT AND TERMINATION OF AGREEMENT

Amendment,  Fhis Aereement may at any time on or before the Elfective Date be amended by
written agreement of the parties hereto without, subject 1o applicable Taw, further notice 10 or
authorization on the part ot theie cespective sharcholders and any such amendment may, without
linntation:

(1) change the time tor pertormance of any ot the obligations or acts of the parties hereto;

ih) witive any inaceuracies or modity aoy represeatation or warranty contained herein or in any
Jdocument delivered pursuant hereto;

(c) waive compliance with or modity any of the covenants herein contained and waive or modily
performance of any ol the obligations of the parties hereto: or

() witive compliance with or modily any other conditions precedent contained herein:

provided that no such amendment shall change the provisions hereof regarding the consideration to he
received by Subco Sharcholders and Jite Shareholders in exchange Tor their Subeo Shares and their
Jite Shares, respectively. without approval by the Subeo Sharcholders and the Jite Sharcholders. as
applicable, given in the same manner as required tor the approval of the Amalgamation,

Fermination.  [his Agreement may be terminated by any of the parties, acting reasonably, without
(urther obligation if the Effective Date has not occurred by December 31, 2011 or such other date as
the parties shall muwally agree upon in writing:

ARTICLE VI
GENERAL

Binding Effect. This Agreement shall be binding upon and enure to the benetit of the parties hereto.

Assignment. No party to this Agreement may assign any ol its rights or obligations under this
Agreement without the prior written consent ot the other party hereto.

Counterparts and Faesimiles,  This Agreement may be exceuted (with facsimile signatures hereby
authorized) in any number of counterparts and by the parties o it on separate counterparts, cach of

which shall be deemed an original but all ot which together shall constitute one and the same
instrument.

Survival. - The representations and warranties herein shall suevive the performance ol the parties’
respective obligations hereunder and the termination of this Agreement, but shall expire on the date
one (1) year from the date hereof.

Severability. IV any provision ot this Agreement is illegal, invalid or unentorceable in whole or in
part. such illegality. invalidity or unenforceability shall not affect the legality, validity or
enforeeability of the remainder hereof,  Any provision of this Agreement that is held to be illewal.
invalid or unentoreeable in any juriw‘dicliml shall be illegal. invalid or unenforceable in that
Jurisdiction without atlecting any other provision hereol” in that jurisdiction or the l-._g.lllly validity or

enforeeability of the provision in any other jurisdiction, and to this end the provisions hereol are
declared to be severable.



6.6 ‘Time of Essence. Time shall be of the essence of this Agreement.
IN WITNESS WHEREOF the partics have executed this Agreement as of the date first above written.

1872706 ONTARIO LIMITE JITE TECHNOLOGIES INC.

Per; / /4 P N Per: A‘%ﬂ/

Gang Chai{cy" 5 Colin Digout, Director




