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ESCROW AGREEMENT
THIS AGREEMENT is made as of the 5- day of June, 2002

AMONG: ARISE Technologles Corporation
(the *Issuer”)
AND: Equity Transfer Services Inc.
{the “Eacrow Agent”)
AND: lan MacLellan

Hal Merwald

Michael Ben

Patrick Cusack

Harold Alexander

Alan Winter

Bart Tichelman

EACH OF THE UNDERSIGNED SECURITYHOLDERS OF THE ISSUER
(a “Securityholder or “you"}

(callectively, the “Parties”)

This Agreamant is being entered into by the Parfles under National Policy 46-201 Escrow for Initial Public Offerings (the
Policy) in connection with the proposed distribution by the Issuer, an emerging issuer, of common shares and share purchase
warrants by prospactus (the IPO).

For good and valuable consideration, the Parties agree as follows:

PART 1 ESCROW

1.1 Appointment of Escrow Agent

The [ssuer and the Securityholders appoint the Escrow Agent to act as escrow agent under this Agreement. The Escrow Agent
accepts the appolntment,

1.2 Daposit of Escrow Securitios in Eacrow
nm You are depositing the securities {escraw securities) listed cpposite your name in Schaduls “A" with the Eecrow

Agent to be held In escrow under this Agreement. You will deliver to the Escrow Agent any share certificates or other
evidence of these securities you recalve.

(2) If you recelve any other securities (additional escrow securitios):

(a) as a dividend or other disfribution on escrow securities;

(b) on the exercise of a right of purchase, conversion or exchange attaching to escrow securities, including securities
recelved on conversion of special warants;

() on a subdivigion, or compulsory or automatic conversion or exchange of escrow securities; or

(d) from @ succeseor issuer in a businesa combination, if Part § of this Agreement applies,

vou will deposit them in escrow with the Escrow Agent. You will deliver fo the Escrow Agent any share cartificates or other
evidence of those additional escrow securities. When this Agreement refers to escrow securlties, it Includes additional escrow
securities.

{3) You will deliver fo the Escrow Agent any replacement share certificates or other evidence of additional escrow
securities issued to you.

1.3 Directlon to Escrow Agent

The Issuer and the Securityholders direct the Escrow Agent to hold the escrow securities in escrow unti thay are raleased from
escrow under this Agreemant.
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PART 2 RELEASE OF ESCROW SECURITIES

24 Raloase Schedule for an Emerging Issuer
21.1  Usual case

(1) If the |ssuer is an emerging lssuer (as defined in section 3.3 of the Policy) and you have not sold any escrow
securities in a permitted secondary offering, your escrow securities will be released as follows:

On June __, 2002, the date the Issuers sacurities 10% of your escrow sscuritiss
are listed on a Canadian exchange
(the listing date)

& months after tha lisiing date

15% of your escrow securities

12 months after the listing date

15% of your escrow securities

18 months after the lisiing date

15% of your escraw securities

24 months aftar the listing data

15% of your ascrow sacuritiog

30 months after the listing date

15% of your ascrow securities

36 months after the lisfing data

15% of your escrow sacurities

{2} Tha listing date is the date the Issuer completes its IPQ if:

{(a) the lssuer's securities are not listed on a Canadian exchange immediately after its IPQ; or

(b) the Issust's securities are listed on a Canadian exchanga immediately bafore its IPO.

2.2, Additlonal escrow securlities

If you acquire additional escrow securities, thoss securities are released in equal portions on the remaining release dates.

2.3 Delivery of Share Cortificates for Escrow Sacurlties

The Escrow Agent will send fo each Securityhalder the share certificates or other svidence of that Securityholder's ascrow
securities released from escrow as soon as reasonably practicable after the ralaasa. The share certificatos or other evidence of
the escrow securities will be sent to the Securityholder's address on the [ssuer's share register unless the Secunityholder has
advised the Escrow Agent in writing otherwise before the escrow securities ars relaasad from ascrow.

24 Replacement Certificates

If, on the date a Securityholder's escrow securities are to be released, the Escrow Agent holds a share certificate or other
avidence representing more escrow sacurities than are to be released, the Escrow Agent will deliver the share certificate or
other avidence to the lssuer or its transfer agent and request replacement share certificates or other evidence. The Issuer will
cause replacement share certificates or other evidence o be prepared and deliverad to the Escrow Agent. Aftar the Escrow
Agent receives the replacement share certificates ar other evidence, the Escrow Agent will send fo the Securityholder or at the
Sacurityholder's direction, the replacement ahare certificats or other evidence of the escrow securites releasad. The Escrow
Agent and Issuer will act as soon as reasonably practicable.

25 Release upon Daath

)] If a Securityholder dies, the Securityholder's escrow securities will be released from escrow. The Escrow Agent will
deliver the share certificates or other evidence of the escrow securities to the Securityhalder's lagal representativa,

2) PFrior fo deiivery the Escrow Agent must receiva:
(a) a certified copy of the death certificate; and

{e) any evidance of the lagal representative’s status that the Escrow Agent may raasonably require.
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PARY 3
31

EARLY RELEASE ON CHANGE OF ISSUER STATUS

Bacoming an Established Issuer

If the lssuer is an emerging Issuer on the date of this Agreement and, during this Agreement, the lssuer:

(a) lists its securities on The Toronto Stock Exchange;

(b} becomss a Canadian Venture Exchange (CDNX) Tier 1 igsuer;

(c) If the |ssuer's securities are iisted on the Bourse de Montréal inc., becomes eligible to be classified as a CONX Tier 1
Isgsuer; or

(d) lists or guotes jts securities on an exchange or market outside Canada that its “principal regulator” under National
Policy 43-201 Mutual Rellance Reaview System for Prospectuses and Annual Information Forms or, if ihe Issuer has
only filed its PO prospectus in one jurisdiction, the securities regulator in that jurisdiction, is satisfied has minimum
listing requirements at least equal to those of CONX Tier 1,

then the Issuer becomes an established Issuer.

3.2 Reolease of Escrow Securities

M Whan an emerging issuer becomes an establighed issuer, the releass schedule for its escrow aecurities chenges.

(2) If an emerging issuer becomes an established issuer 18 months or more after its listing date, all escrow securities wil
be released immediately.

(3) if an emarging issuer bacames an estahlished issuer within 18 months after its lsting date, all escrow securities that
would have been released to that time, if the Issuer was an established issuer on its listing date, will be released
immediately. Ramaining escrow securities will be released in equal instalments an the day that is 6 months, 12 months
and 18 months after the listing date.

3.3 Filing Requiraments

(1) Escrow securities will not be released under this Part until the issuer does the following:

(2) at least 20 days before the date of the first release of escrow securities under the new release schedule, files with the
sacurities regulators in the jurisdictions in which it is a raporting issuer

(i) an officer’s certificate stating

(A) that the Issuer has bacome an established issuer by satisfying one of the conditions in section 3.1 and spacifying the
condition, and

(B) the numbeér of escrow secuiities to be released on the first release date under the new release schedule, and

(i) & copy of a letter or other evidence from the exchange or quotation service confirming that the Issuer has satisfied the
condition to becoma an established issuer; and

(b) at least 10 days before the date of the first releass of escrow securities under the new relsase schedule, fssues and
files with the securities regulators in the jurisdictions in which It is a reporting lssuer a news release disclosing detals of
the first release of the escrow securities and the change in the release schedule.

(2) If ascrow securities remain in escrow after tha first ralease under the new release schedule, then within 10 days after
the dale of the first releass, the lssuer will deliver to the Escrow Agent and file with the securities regulatars in the
Jurisdictions in which it is a reporting issuer an amended copy of this Agresment (with amendments indicated).

34 Amendmant of Release Schedule

ThlsﬁAgreemant will be deemed to ba amended to reflact the new release schedule after the Escrow Agent receives an officer’s

cerfificate

{(a) stating that the lssuer has become an established issuer by satisfying one of the conditions in section 3.1 and

speclfying the candition;
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{b) stating that the ralease scheduls for the Issuer's escrow securitles has changed;

(c) stating that the [ssuer has issusd a news release at least 10 days before the first release date under the new release
schedule and spacifying the date that the news release was issued; and

(d) apacifying the new ralaase schedule.

3.5 First Release under New Schedule

(1) The Escrow Agent will releasa your eserow sacurities in accordance with the emended Agreement.

@ The share certificates or other evidence of a Securityholder's escrow sacuritiss will be sent to the Securityholder's
address on the lssuer's share register unless the Securltyholder has adviged the Escrow Agent in writing otherwise
before the escrow securities are released from escrow.

PART 4 DEALING WITH ESCROW SECURITIES

4.1 Restriction on Transfer, otc.

Unless it is expressly parmitied in this Agreement, you will net sell, transfer, mortgage, enfer Into a derlvative

trangaction concerning, or otharwise deal in any way with your escrow securltiss or the related shara certificates or

other evidence of the escrow securities. If a Securityholder Is a private company controllad by one or mora principals

(as definad in sactlon 3.5 of the Palicy) of the leeuar, the Hecurityhotder may not participate in a tranaaction that results

in a change of its control or a changa in the economic exposure of the principals to the risks of holding escrow

securities.

4.2 Pledge, Mortgage or Charge as Collateral for a Loan

You may pledge, mortgage or charge your escrow securities to a financial institution as collateral for a loan. The loan agreement
must provide that the escrow securities will remain in escrow if the lender realizes on the escrow securities to gatisfy the loan.

4.3 Voting of Escrow Sacurities

You may vole your escrow securities.

4.4 Dividonds on Eecrow Saourities

You may recelve a dividend or ather distribution on your escrow securities, and slest the manner of payment from the standard
options offared by tha Issuer. if the Escrow Agent receives a dividend or other distribution on your escrow securities, other than
additional escrow securities, the Escrow Agent will pay the dividend or other distribution to you on receipt.

45 Exerciee of Other Rights Attaching to Escrow Securitias

You may exercise your rights to exchangs or convert your escrow securities.

PART 5 PERMITTED TRANSFERS WITHIN ESCROW

5.1 Transfer to Directors and Senior Officers

(1) You may transfar escrow securities within escrow to existing or, upon their appointment, incoming directors or senior
?r?r’\::f?r.m the Issuer or any of its material operating subsidiaries, if the Issuer's board of directors has approved the

(@) Prior to the transfer the Escrow Agent must receive:

(a) a certified copy of the resolution of the board of directors of the Issusr approving the transfer;

{b) an officer's certinicate stating that the transfer is to an existing or, upon his or her appointment, an incoming director or

senjor officer of the lssuer or a matarial operating subsidiary and that any required approval from the Canadian
exchange the Issuer is listed on has besn received

(c) an acknowladgmant in the form of Schedule “B" signed by the transferee;

(d) copies of the latters sent to the securitias regulators accompanying the acknowledgement; and
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a transfer power of aftomey, duly completed and executed by the transferor in accordance with the requirements of the
Issuer’s transfer agent.

At laast 10 days prior fo the transfer, the Issuer will fila a copy of the acknowledgement with the securiies regulators in
the jurisdictions in which it is a reporting issuer.

Transfer to Other Principals
You may fransfer escrow securities within escrow:

to 2 person or company that before the proposed transfar holds more than 20% of the voting rights atiached fo the
lssuer's outstanding securities; or

to a person or company that aftar the proposed transfer
will hiold more than 10% of the voting rights attached to the lssuer's autstanding securities, and

has the right to elect or appoint one or mora diractors or senlor officers of the Issuer or any of its material operating
subsidiaries.

Prior to the transfer the Escraw Agent must receive:
an officer's cartificato stating that

the transfer is to a parson or company that the officer believes, after reasonable investigation, holds more than 20% of
the voting rights attached to the Issuer's outstanding securities before the proposed transfer, or

the transfer i to a person or company that

the officer believes, after reasonable investigation, will hold more than 10% of the voting rights attached to the issuer's
outstanding securities, and

has the right to elect or appoint ona or more directors or senior officers of the Issuer or any of its material operating
subsidiaries

after the proposed transfer, and

any raquired approval from the Canadian exchange the lssuer is listad on has besn received:
an acknowledgment in the form of Schadule “B” signed by tha transferse:

copies of the letiers sent to the sacurities regulators aceompanying the acknowledgement; and

a transfer power of attorney, duly executed hy the transferor in sccordance with the requirements of the Issuer's
transfer agant.

At least 10 days prior 1o the transfer, the Issuer will fils a copy of the acknowledgement with the securities regulators in
the jurisdictions in which it is a reporting issuer.

Transfer upon Bankruptcy

You may iransfer ascrow securities within escrow to a trustee in bankruptcy or another person or company entitled to
escrow securities on bankruptey,

Frior to the transfer, the Escrow Agent must raceive:

a certifled copy of aither

the assignment in hankruptcy filed with the Superintendent of Bankruptey, or
the receiving order adjudging the Securityholder bankrupt;

a certified copy of a ceriificate of appointment of the trustee in bankruptcy;
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a transfar power af attorey. duly completed and executed by the transferor in accordance with the requirements of the
|ssuer's iransfer agent; and

an acknowladgment in the form of Schedule “B” signed by the trustes in bankruptey or othar person or company legally
antitled to the escrow securlties.

Within 10 days after the transfer, the transferse of the escrow securities will file a copy of the acknowledgment with the
securities regulators in the jurisdictions in which the Issuer is a reporting issuer.

Transfer Upon Realization of Pledged, Mortgaged or Charged Escrow Gecurities

You may transfer eacrow esourities you have pladged, mortgaged or charged under section 4,2 fo a financial institution
as collateral for a loan within escrow to the lender on realization.

Prior to the transfer the Escrow Agent must recaive:

a statutory declaration of an officer of the financial institution that the financial institution is legally entitled fo the escrow
securities;

a transfer power of attorney, duly executed by the transferor in accordance with the requirements of the issuer's
transfer agent; and

an acknowtedgement in the form of Schedule “B" signed by the financial institution.

Within 10 days after the transfer, the transferee of the escrow securities will file 8 copy of the acknowledgment with the
securities regulators in the jurisdictions in which the |ssuer is a reporting issuer.

Transfer to Certain Plans and Funds

You may fransfer escrow securities within escrow to or betwsen a registered retirement savings plan (RRSP),
registered retirament income fund (RRIF} or other similar registered plan or fund with a trustae, whera the beneficiaries
of the plan or fund are limited fo you and your spousa, children and parents.

Prior to the transfer the Escrow Agent must receive:

avidence from the trustee of the transferee plan or fund, stating that, to the best of the trustee’s knowledge, the
beneficiaries of the plan or fund do not include any person or company ofher than you and your spouse, children and

parents;

a tranefer power of attomey, duly executed by the traneforor in acoordance with the raquirements of the lesusar's
transfer agent; and

an acknowledgement in the form of Schedule “B” signed by the trustee of the plan or fund.

Within 10 days after the transfer, the transfaree of the escrow securities will flle a copy of the acknowledgment with the
securities regulators in the jurisdictions in which the Issuer is a reporting issuer.

Effact of Transfar Within Escrow

After the transfer of escrow securities within escrow, the escrow securities will be held in escrow and released from escrow
under this Agreement on the same terms that appliad before the transfer.

PART & BUSINESS COMBINATIONS

6.1

Businoess Combinations

This Part applies to the fallowing (business combirations):

(a)
(b)
(e)
(d)
()

a formal take-over bid

a plan of arrangement

an amalgamation

a marger

any othar similar transaction
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6.2 Delivery to Escrow Agent

You may tender your escrow sacurities to a parson or company in a buginess combination. At least three business days prior fo
the date the escrow securities must be tendered under the business combination, you must deliver to the Escrow Agent:

(a) a witten direction signed by you that directs the Escrow Agent to deliver to the depositary under the business
combination either

(0] share certificates or other evidence of the escrow securities, or

(it If you have provided the Escrow Agent with a notice of guaranteed dalivery or similar notice of your intent to tender the

ascrow seouritias to the business combination, that notioe,
and a duly complatad and axacuted cover lattar or similar document and, where required, transfar power of attorney duly
completed and executed for transfer in accordance with the requirements of the depositary, and any other documantation
spacified or provided by you and required to be delivered to the depositary under the business combination; and
(b) any other information conceming the business combination as the Escrow Agent may reasonably require.
6.3 Delivery to Depositary
Immediately after the Escrow Agent receives the documents and information raquirad under section 6.2, the Escrow Agent will

deliver to the depositary, In accordance with the direction, the documentation described In 6.2(a), and a latter addressed o the
depositary thai

(a) identifies the escrow securities that are being tendered;
{b) states that the escrow securities are held in escrow;
(c) states that the escrow securitios are delivered only for the purposes of the business combination and that they wili be

released from sscrow anly after the Escrow Agent receives the information describad in section 6.4;

(d) if share cerfificates or other evidence of the escrow securities have been delivered to the depositary, requires the
depositary fo return to the Escrow Agent, as soon as practicable, the share certificates or other evidence of escrow
securities that are not released from escraw info the business combination; and

(&) where applicable, requires the depositary to dellver or cause to be delivered fo the Escrow Agent, as soon as
practicable, share certificates or other evidence of additional escrow securities that you acquire under the business
combination.

6.4 Releasa of Escrow Securities to Depositary

The Escrow Agent will release from escrow the tendered escrow securities when the Escrow Agent receives a declaration
signed by the depositary or, If the direction identifies the depositary as acting on behaif of another parsen or eompany in respect
of the business combination, by that other person or company, that:

(a) the terms and conditions of the husiness combination have been met or waived; and

(o the escrow securitles have either been taken up and pald for or are subject to an unconditional obligation to be taken
up and paid for under the business combination.

6.5 Escrow of New Securities

If vou fecelv_e securities (new securliies) of another issuer (successor Issuer) in axchange for your escrow securities, the new
seécurities will ba subject te sscrow in substitution for the tendered escrow securities if, immediately after completion of tha
businass combination;

{a) the successor lssuer is not an exempt Issuer (as defined in section 3.2 of the Policy);
((s)] you are a principal (as defined in saction 3.5 of the Policy) of the successar issuer: and
() you hald more than 1% of the voting rights attached to the successor issuer's outstanding securities (In calculating this

percentaga, include securitiss that may be issued to you under autstanding convertible secutities in both your
securites and the total securities outstanding.)
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868 Ralaaze from Escrow of Naw Sacuritias

4] The Escrow Agent will send to a Securitvholder share certificates or other evidence of the Securityholder's new
securities as scon as reasonably practicable after the Escrow Agent recaives:

(a) an officer's certificate from the successor issuer

] stating that It Is 2 successor issuer to the {ssuer as a result of a business combination,

(i) containing a list of the securityholders whose new securities are subject to sscrow under section 6.5, and

(i) containing a list of the seourityholders whoae new securities are not subject to eacrow under section 6.5; and

(b} if the Securityholdar's securities are not subjact to escrow under section 8.5, & notice from the Securityholder that the

Securityholder wishes to receive share certificates or other evidence of the Securityholder's new securliles.

(2) Thea share certificate or other evidance of a Securityholder's new securities will be sant to the Securityholder's address
on the lssuer's share register unless the Securityholder has advised the Escrow Agent in writing otherwise before the
new securities are released from escrow.

3) If your new securities are subject to escrow, the Escrow Agent will hold your new securities in escrow on the same
terms and conditions, including release dates, as applied o the escrow securities that you exchanged.

4) However, if the Issuer is

(a) an emerging issuer, the successor issuer is an esfablished issuer, and the business combination cceurs 18 maonths or

mora after the lseuer's listing date, all ascrow sacurities will ba releasad immeadiataly; and

(b) an emerging issuer, the successor issuer is an established issuer, and the businaess combination occurs within 12
months after the lssuer's listing date, all escrow securities that would have bean released to that time, if the lssuer was
an established issuer on its listing date, will be released immediately. Remaining escrow securities will ba released in
equal instalments on the day that is 6 months, 12 months and 18 months after tha |ssuer's listing date.

PART 7 ESCROW AGENT

T4 Escrow Agant Not Responsible for Genuineness

The Escrow Agent wilt not be responsible or liable in any manner whatavar for the sufficiency, correctness, genulnenass or
validity of any escrow security deposited with it.

7.2 Escrow Agent Not Responsible for Furnished Information

The Escraw Agant will have no responsibility for seeking, cbtaining, compiling, preparing or determining the accuracy of any
information or document, including the representative capacity in which a party purporis to act, that the Escrow Agent raceives
as a condition to a ralease from escrow or a transfer of escrow securities within escrow under this Agreement.

7.3 Escrow Agent Not Responsible after Release

The Escrow Agent will have no responsibility for escrow securiies that it has released to a Securityholder or at a
Securityholders directlon according fo this Agreement.

7.4 Indemnification of Escraw Agent
(1) The Issuer and each Sacurityheldar jointly and severally:
(a) release, indemnify and save harmiless the Escrow Agent from all liahilities, aclions, costs {including legal costs,

axpenses and disbu!'sements), charges, claims, demands, damages, [osses and expanses resulting from or arising out
of the Escrow Agent's performance of its duties under this Agreement in goad faith and without negligence;

(b) agree not fo mslake or bring a claim or demand, or commence any action, against the Escrow Agent in respect of its
performance of its duties undsr this Agresment in good faith and without negligence; and
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@
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“

)

7.6

agres to indemnify and save harmless the Escrow Agent from all costs (including legal costs, expenses and
disburgements) and damages that the Escrow Agent incurs or is required by law to pay as a result of any person's
claim, demand or action in connection with the Escrow Agent's performance of its dufies under this Agreement in good
faltn and without negligence.

This indemnity survives the release of ihe escrow securitles, the resignation or termination of the Estrow Agent and the
termination of this Agraement.

Additional Provisions

The Escrow Agent will be protectad in acting and relying reasonably upon any notice, direction, instruction, arder,
certificate, confirmation, request, walver, consent, receipt, statutory declaration of other paper or dacument (collectively
refarred to as *Documents”) furished to it and signed by any person raquired to ar entified to execute and deliver to
the Escrow Agent any such Documents in connection with this Agreement, not only as to its due exacution and the
validity and effactivaness of its provisions, but also as to the truth or accuracy of any information tharein contained,
which it in good faith beliaves to be genuine.

The Escrow Agent will not be bound by any nofice of a claim or demand with respect thereta, or any waiver,
modification, amendment, termination or rescission of this Agreement unless recsived by it in writing, and signed by the
other Parties and approved by the securities regulators with jurisdiction as set out in section 8.6, and, If the duties or
indemnification of the Escrow Agent in this Agreement are affected, unless Jt has given Its prior writtan congant.

The Escrow Agent may retain such legal counasl and advisors as it may reasonably require for the purpose of
discharging its duties or determining its rights under this Agreement and may rely and act upon the advice of such
counsel or advisor. The Escrow Agent will give written notice to the Issuer as soon as practicable that i has retained
legal counse! or ather advisors. The Issusr will pay or reimburse the Escrow Agent for any reasonable feas, expenses
and disbursements of such counsel or advisors.

In the event of any disagreement arising under the terms of this Agreement, the Escrow Agent will be entitled, at its
option, to refuse to comply with any and all damands whatsoever until the dispute is settled either by a written
agraement among the Parties or by a court of competent jurisdiction.

The Escrow Agent will have no duties or responsibilities except as expragsly provided in this Agresment and will have
no duty or responsibllity arising under any other agreement, including any agreement referred to in this Agresment, to
which the Escrow Agent is not a party.

Remuneration of Escrow Agent

The Jssuer will pay the Escrow Agent reasonable remuneration for its services under this Agreement. The Issuer will reimburse
the Escrow Agent for its expanses and disbursemsnts.

7.7
M
{2)

)

4

(5)

Resignation of Escrow Agent

If the Escrow Agent wishes to resign as escrow agent, the Escrow Agent will give written notice to the {ssuer.

If the Issuer wishes to terminate the Escrow Agent as escrow agent, the Issuer will give written notice fo the Escrow
Agent.

If the Escrow Agent resigns or ia terminated, the Issuer will be responsible for ensuring that the Escrow Agent is
replaced not later than the resignation or termination date by another escrow agent that is acceptable to the securities
regulators having jurigdiction in tha matter and that has accepted such appointment, which appeintment will be binding
on the Issuer and the Securityhalders.

The resignation ar termination of the Escrow Agent will be effective, and the Escrow Agent will cease to be bound by
this Agreament, on the date that is 60 days after the date of receipt of tha notices referred to above by the Escrow
Agent or Issuer, as applicable, or on such other date as the Escrow Agent and the Issuer may agree upon {the

“resignation or termination date®), provided that the resignation or termination date will not be lass than 10 businass
tays before a release date.

If the Issuer has not appointed a successor escrow agent within 50 days of the resignation or termination daie, the
Escrow Agent will apply, at the |ssuer’s expense, to a court of compatent jurisdiction for the appointment of a successor
ascrow agent, and the duties and responsibilities of the Escrow Agent will cease Immediately upon such appointment,
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PART & NOTICES
8.1 Notice to Escrow Agent

Documents will be considered to have been delivered to the Escrow Agent on the next business day followlng the date of
tranemisaion, if delivered by fax, the date of defivery, if delivered by hand or by prepald courler, or 5 business days after the date
of malling, if delivered by maill, to the following:

Equity Transfer Servicas Inc.
Suite 420, 120 Adelaide St W.
Toronto, Ontario MSH 4C3

Attention: Richard M. Barmowski
Vice Prasident

Telephone: (416) 361-0930 EXT, 225
Fax Number:  (416) 361-0470
Emaif Address:  richardb@equitytransfer.com

8.2 Notics to lssuer

Documents will be considerad to have been delivered to the |ssuer on the next business day following the date of transmission,
if dalivarad by fax, the date of delivery, if defivered by hand or by prapaid courier, or & buainess days after the date of mailing, If
delivered by mail, to the following:

ARISE Technologies Corporation

321 Shoemaker Street

Kitchener, ON N2E 383

Attention: lan MacLellan
President & CEQ

Telephone: (519) 725-2244,Ext, 222

Fax Number; (519) 747-0553

Email Address:  Tan.MacLellan@arisetech.com
8.3 Daliveries to Securityholders

Documents will be considered to have baen delivered to a Securityholder on the date of delivery, if delivered by hand or by
prepaid courier, or 5 business days after the date of mailing, if delivered by mail, to the address on the lssuer's shara register.

The share cerlificates or other evidence of a Sacurityholder's escrow securities will be sent to the Securityholder's addrass on
the Issuer's share reglster unless the Securityholder has advised the Escrow Agent in writing otharwise before the escrow
securities are released from ascrow,

84 Change of Addrass

{1) The Escrow Agent may change its address for delivery by delivering notice of the change of addrass to the lssuer and
1o each Sacurityholder.

?) The Issuer may change its address for defivery by delivering notice of the change of address to the Escrow Agent and
to each Securityholder.

(3 A Securityholder may change that Securityholder's address for delivery hy delivering notice of the change of address to
the Issuer and to the Escrow Agent.

8.5 Postal Interruption

A party to this Agraement will not mail a Document if the party is aware of an actual or impending disruption of postal service.
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PART 4 GENERAL
9.1 Intarpretation - “holding securities”

When this Agreement refars to securities that a Securityholder “holds”, it means that the Securityholder has direct or indirect
baneficial ownership of, or cantrol or direction over, the securliles.

8.2 Further Assurances

The Parties will exacute and deliver any further documents and perform any further ecta necessary to carry out the intent of this
Agreement.

8.3 Time

Time is of the essence of this Agraement.

9.4 Incomplete IPO

If the Issuer does not complete ts IPO and has beceme a reporting Issuer in one or mere jurisdictions because it has obtained a
raceipt for its IPO prospectus, this Agreement will remain in effect until the securities regulators in those jurisdictions order that
the lasuer has ceased to ba g reporting issuer.

9.5 Jurisdiction

The securities regulator in each jurisdiction where the Issuer files Its IPO prospectus hag jurisdiction over this Agreement and
the escrow securities,

9.6 Consent of Securities Regulators to Amendment

Except for amendments made under Part 3, the securifies regulators with jurisdiction must approve any amendment to this
Agreement and will apply mutual reliance principles in reviewing any amendments that are filed with them.

9.7 Govarning Laws
The laws of [insert principal jurisdiction] and the applicable laws of Canada will govem this Agreament.
9.8 Counterparts

The Parties may execute this Agreament hy fax and in counterparts, each of which will be considered an original and all of
which will be one agreemant.

9.9 Singular and Plural

Whersver a singular exprassion is used in this Agreement, that expression is considerad as Including the plural or the body
corporate where required by the context,

9.10 Language

Thie Agresment has been drawn up in the English language at the request of all Partles, Get acts a 68 redige en anglais a la
demande da toutes les parties.

9.11 Benefit and Binding Effect
This Agreemant will benefit and bind the Parties and their heirs, executors, administrators, successors and parmitted assigns.
9.12  Entire Agreement

This |8 the entire agreement among the Partles conceming the $ubject matter set out in this Agreement and suparsedes any and
all prior understandings and agreaments.

9.13 Successor to Escraw Agent
Any carporation with which the Escrow Agent may be merged or consalidated, or any corporation succeeding to the business of

the Escrow Agent will be the succassor of the Escrow Agent under this Agreement without any further act on its part or on the
part or any of the Parties, provided that the successor is racognized as a transfer agent by the Canadian exchange the Issuer is
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listad on (or If the [ssuer is not fisted on a Canadian exchange, by any Canadian exchange) and notice Is givan to the securities
raguiators with jurisdiction.

The Parties have executed ang deliverad this Agreement as of the date set out above,

Equity Tranafer Services inc,

Authorized signatory

Autherized signatory

ARISE Technologies Corporation

Authorized signatory

Authorized signatory

Signed, sealed and dalivered by
lan MacLellan in the presence of:

Name

Address lan MacLailan

e e M bt st M eyt S e R Pt S S o

Qccupation

Signed, sealed and delivered by
Hal Merwald in the presence of:

Name

Address Hal Merwald

T e Y S S’ Pt e N gt Nt it g N

Occupation
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06/10/02 MON 13:44 FAX 418 381 0470 EQUITY TRANSFER SERVICES @002
A Ly Lk R LT YT s Y

listed an, {or f th saur is » o Ganad|
I ¢
rOGUIROrS Wh jurediglion. | T o1 @ Ganadian exshange, by any Canadian exchangs) snd notics i give

L Cy ® 18 givan b the securites

Thlplfﬁﬁﬂhmﬂﬂm tad ans

>

thatizad Sighatary
ARIAE Technologles Corparatian

Authorized skmatory

Authnrized signaiory

8lgnod, sealen ang 6live
lan Mael gllan in the prilar:gﬂbdyf.'

Nama

Addrpsy
Izn Macl sjian

)

)

)

)

)

}
—_—)
)

!

)

)
Ocaypation g

Signed, swaled and g livared
Hal Morwald in the pr:nnoe ohf? g
)

J

|

Name

)
— —
)) Fal Morwaig——————
|
)
)

Decupation
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8ENT BY: ARIAE TECHNGLOGIES; 344 725 ABO7; JUN-10-02 10:50AM; PAGE 1
P5/B6/ 2882 ;4: 85 bp4-6RE-3129 YOUNG LIFE NATIONAL PAGE 06

ligtwd lon (or i tlu; Iaguar is not liated on & Canadian schange, by any Canadlan axchange} and notite & given to e Sacirsing
reguigiers with jurlsdiction.

The hlu! nCited and delivered this Agresmen as &f the date sat oul abave.
Equity Transter Servives Inc.

NP7/ A

thn Maolalian

T vat” S Bt S bt Yl N Nt Rl e S gl o

_Qfﬁ&f /?7 czfnf

Signey, seaied sqd dallvered by
Hal I pressnes o
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&ENT BY: ARISE TECHNOLOGIES; 518 725 8007; JUN-10-02 {0:50AM; PAGE 2

i
Bignji, wealed gnd dellversd by
Michaa! Ben in the presence ot:

Nam4

Michael Ben

Oecupation |

Signed, saalad dnd delivered by
Patrick Guseck 1 the prasbnee of:

OP-MV '
Nama | 1SA (VAN WA DE

g . Buversre O
Addrags

1< ‘+Qk_§my O A
' Alt:bm\."“&f\:’f‘

Oeeupation

ek Cugac

Signef, sealed and deliverad by
Harold Alexander in the presence of.

Nam

Addratz ‘

Harold Alexander

H
|
b

et e i e gt S e Y St e St St i o

QMUTE‘IIQH
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8ENT BY: ARISE TECHNOLAGIES; 518 725 8R07; JUN-10-02 11 :00AM; PAGE 4/5
FRON: | WINTECK FAX HO.t 404 922 Bl%0 06-v6-92,, 1Q113F F.95

igned, sefled and doliverad hy
i2n Wintaj' in the presence of;
H ..f -

Name r

}

)

}

B0l sl 0d | JouluTe

i Alan Wintar

)

} .
]

)

West Vignoousy 06 3020

—r

P cupation;

Bigned, swaled and deitverad by
Bart Tich#iman in the preasncs of:

|

e A it S S e o N e A AP g

Namé

Mdiess Dart Tichetman

ablon
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SENT BY: ARIBE TECHNOLOGIES; 518 725 AAO7; JUN-10-02 11 : 00AM; PAGE 5/5
{
= Jun—0BE-02 (?E:G?P Bart TichuaIman 509 479 4789 P.O3

I
Sigrigd, sealed and dvliversd by
Alan Wirtder In qw prasenca of,

o

Addiess

Alan Winter

A S Bk Nt Bk i et "o et St o gt Lt M

Dccypation

o, aeled ipnd dulivered oy
eiman In ihé prasence of:

hehe bvppn
chelmgn
e BILUES Dr Duhath

Homeyaker

Part Tinhﬁ‘man

Vvu\.?ngvwvau
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Sec (]

Name: lan Maclellan

Address: 151 John Street West, Waterloo, Ontario, N2L 1G4

Signature:

Securities:

5195766030 T-857 P.19/22 Jok-972

Schedule “A” to Escrow Agreement

Class or description

Number

Certificate(s) (If applicable)

Commoty

1,848,070

Secyrityholder

Narna; Hal Merwald

Address: 36-4055 Indlan River Drive, North Vancouver, B.C. V7G 2R?

Signature:;

Sacurifias;

Class or description

Number

Certificata(s) (If applicable)

Common

456,428

Sgcutitvholder

Name: Michael Ben

Address: 279 Faraday Court, Waterloo, Ontarlo, N2L 6A4

Signatura:

Socurities:

Class or desoription

Number

Certificate(s) (if appilcabla)

Cormmon

399,199
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Soecurityholdar

Name: Patrick Gusack
Address: 245 Fennel Strest, Plattsviile, Ontarlo NO.J 180

Signature:

Securitias:

5195766030 T-857 P.20/22 Jok-972

Class or description

Number

Certificate(s) {if applicable)

Common

208,739

Sec older

Mame: Harold Alexandar

Address: 2720 King Vaughan Road, Maple, Ontario L6A 2A%

Signature:

Securitias:

Class or description

Number

Certificate(s) (if appiicable)

Common

25,862

Securityholder

Nama: Alan Winter

Address: 5220 Sprucefleid Road, Vancouver, B.C. VIW 2Xé

Slgnature:

Sacurlties:

Class or description

Number

Cortificate(s) (if applicable)

Commaon

13,634
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Securityholdar

Name: Bart Tichalman

Address: 755 Vista BIuff Drive, Duluth, Georgia, U.S.A. 30087
Signature:

Sacurlties:

5195766030 T-857 P.21/22 Jok-972

Class or description

Number

Certificato(s) (Iif applicable)

Commaon

2,752
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Schedule “B” to Escrow Agreement
Acknowlaedgment and Agraement to be Baund
| acknowledga that the securities listad in the attached Schedule *A” (the “escrow securities”) have heen or will be transferred to

me and that the escrow securities are subject 10 an Escrow Agreement dated (the “Escrow
Agreement”).

For ather good and valuable consideration, | agree o be hound by the Escrow Agreement in respect of the escrow securities, as
if | ware an original signatory to the Eecrow Agreement.

Dated at on

Where the transferes is an individual:

Signed, sealed and delivered by
[Transfarea] in the presence of:

Name

Address [Tranaferos]

et Nt Nt N Nt Vs ot S S St s ™ et Vet

Occupation
Wheare the {ransferas is not an individual:

[Transferae]

Authorized signatory

Authorized signatary

=ODMAPCDOCS\WAT_LAW1631\4



