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ARTICLES OF AMENDMENT 

STATUTS DE MODIFICATION 

1. 

2. 

3. 

The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS) 
Denomination sociale actuelle de la societe (ecrire en LETTRES MAJUSCULES SEULEMENT) · 

R G 0 N E C 0 R p 

The name of the corporation is changed to (if applicable ): (Set out in BLOCK CAPITAL LETTERS) 
Nouvelle denomination sociale de la societe (s'il ya lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT) : 

F L 0 w B E V E R 

I 
Date of incorporation/amalgamation: 
Date de la constitution ou de la fusion 
2014-09-26 

(Year, Month, Day) 
(annee, mois, jour) 

A G E C 0 R p 

4. Complete only if there is a change In the number of directors or the minimum I maximum number of directors.
II faut remplir cette partie seulement si le nombre d'administrateurs ou si le nombre minimal ou maximal
d'administrateurs a change.

Number.of directors.is/are: 
Nombre d'administrateurs 

Number 
Nombre 

or 
OU 

minimum and maximum 1111Ulb.eLof directors is/are: __ 
nombres mjnjmum et maximum d'administrateurs 

minimum and maximum 
minimum et maximum 

5. The articles of the corporation are amended as follows: 
Les statuts de la societe sont modifies de la fa�on suivante 

See pages IA to and including lG attached hereto.
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The articles of the Corporation are amended to: 

1. change the name of the Corporation from RG One Corp. to Flow Beverage Corp.;

IA 

2. consolidate the issued and outstanding common shares of the Corporation on the basis of 404.84
pre-consolidation common shares for each one (1) post-consolidation common share. In the event
that the change of the number of the issued and outstanding common shares in the capital of the
Corporation would otherwise result in the issuance of a fractional common share, no fractional
share shall be issued and such fractional share shall be rounded down to the nearest whole number
of common shares, as the case may be;

3. redesignate the authorized and issued and outstanding common shares as subordinate voting shares
(the "Subordinate Voting Shares");

4. increase the authorized capital of the Corporation by creating an unlimited number of multiple
voting shares (the "Multiple Voting Shares");

5. confirm that, after giving effect to the foregoing, the Corporation is authorized to issue:

(a) an unlimited number of Subordinate Voting Shares; and
(b) an unlimited number of Multiple Voting Shares;

6. delete the rights, privileges, restrictions and conditions attaching to the common shares and to
provide that the rights, privileges, restrictions and conditions attaching to each class of shares in
the capital of the Corporation shall be as follows:

1. Subordinate Voting Shares and Multiple Voting Shares

The rights, privileges, restrictions and conditions attaching to the Subordinate Voting 
Shares and the Multiple Voting Shares are: 

1.1. Dividends; Rights on Liquidation, Dissolution, or Winding-Up. The Subordinate 
Voting Shares and the Multiple Voting Shares shall rank pari passu with each 
other, share for share, as to the right to receive dividends and to receive the 
remaining property and assets of the Corporation on the liquidation, dissolution or 
winding-up of the Corporation, whether voluntarily or involuntarily, or any other 
distribution of assets of the Corporation among its shareholders for the purposes 
of winding up its affairs. For the avoidance of doubt, holders of Subordinate Voting 
Shares and Multiple Voting Shares shall be entitled to receive (i) such dividends 
at such times and in such amounts and fonn as the Board of Directors of the 

•-- --- -- Corporation shall determine, and (ii) in tneeVent of the-Uc:fliloafi"on, dissolution or -­
winding-up of the Corporation, whether voluntarily or involuntarily, or any other 
distribution of assets of the Corporation among its shareholders for the purposes 
of winding up its affairs, the remaining property and assets of the Corporation, in 
the case of (i) and (ii) in an identical amount per share, at the same time and in the 
same form (whether in cash, in specie or otherwise) as if the Subordinate Voting 
Shares and the Multiple Voting Shares were of one class only, provided, however, 
that in the event of a payment of a dividend in the form of shares of the 
Corporation, holders of Subordinate Voting Shares shall receive Subordinate 
Voting Shares and holders of Multiple Voting Shares shall receive Multiple Voting 



Shares, unless otherwise determined by the Board of Directors of the Corporation. 

1.2. Meetings and Voting Rights. 

1.2.1. Each holder of Multiple Voting Shares and each holder of Subordinate 
Voting Shares shall be entitled to receive notice of and to attend all 
meetings of shareholders of the Corporation, except meetings at which 
only holders of another particular class or series shall have the right to 
vote. At each such meeting, each Multiple Voting Share shall entitle the 
holder thereof to ten (10) votes and each Subordinate Voting Share shall 
entitle the holder thereof to one (]) vote, and the holders of Subordinate 
Voting Shares and Multiple Voting Shares shall vote together as a single 
class, except as otherwise expressly provided herein or as provided by law. 

1.2.2. Neither the holders of the Multiple Voting Shares nor the holders of the 
Subordinate Voting Shares shall be entitled to vote separately as a class 
upon a proposal to amend the articles of the Corporation in the case of an 
amendment referred to in paragraph (a) or (e) of subsection 170(1) of the 
Business Corporations Act (Ontario) (the "Act"). Neither the holders of 
the Multiple Voting Shares nor the holders of the Subordinate Voting 
Shares shall be entitled to vote separately as a class upon a proposal to 
amend the articles of the Corporation in the case ofan amendment referred 
to in paragraph (b) of subsection 170( 1) of the Act unless such exchange, 
reclassification or cancellation: (i) affects only the holders of that class; or 
(ii) affects the holders of Subordinate Voting Shares and Multiple Voting
Shares differently, on a per share basis, and such holders are not otherwise
entitled to vote separately as a class under any applicable law or subsection
1.2.3 in respect of such exchange, reclassification or cancellation.

1.2.3. In connection with any Change of Control Transaction (as defined below) 
requiring approval of the holders of Subordinate Voting Shares and 
Multiple Voting Shares under the Act, holders of Subordinate Voting 
Shares and Multiple Voting Shares shall be treated equally and identically 
( other than with respect to voting and conversion), on a per share basis, 
unless different treatment of the shares of each such class is approved by 
a majority of the votes cast by the holders of outstanding Subordinate 
Voting Shares who voted in respect of that resolution and by a majority of 
the votes cast by the holders of outstanding Multiple Voting Shares who 
voted in respect of that resolution, each voting separately as a class at a 
meeting of the holders of-that-class called and held for such purpose. 

1.2.4. For purposes of subsection 1.2.3, "Change of Control Transaction" 
means an amalgamation, arrangement, recapitalization, business 
combination or similar transaction of the Corporation, other than an 
amalgamation, arrangement, recapitalization, business combination or 
similar transaction that would result in the voting securities of the 
Corporation outstanding immediately prior thereto continuing to represent 
( either by remaining outstanding or by being converted or exchanged into 
voting securities of the continuing entity or its parent) more than fifty 
percent (50%) of the total voting power represented by the voting 
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securities of the Corporation, the continuing entity or its parent and more 
than fifty percent (50%) of the total number of outstanding shares of the 
Corporation, the continuing entity or its parent, in each case as outstanding 
immediately after such transaction, and the shareholders of the 
Corporation immediately prior to the transaction own voting securities of 
the Corporation, the continuing entity or its parent immediately following 
the transaction in substantially the same proportions (vis a vis each other) 
as such shareholders owned the voting securities of the Corporation 
immediately prior to the transaction. 

1.3. Subdivision or Consolidation. No subdivision or consolidation of the Subordinate 
Voting Shares or the Multiple Voting Shares shall be carried out unless, at the same 
time, the Multiple Voting Shares or the Subordinate Voting Shares, as the case 
may be, are subdivided or consolidated in the same manner and on the same basis. 

1.4. Voluntary Conversion. The Subordinate Voting Shares cannot be converted into 
any other class of shares. Each outstanding Multiple Voting Share may at any time, 
at the option of the holder, be converted into one fully paid and non- assessable 
Subordinate Voting Share, in the following manner: 

1.4.1. The conversion privilege for which provision is made in this subsection 
1.4 shall be exercised by notice in writing given to the transfer agent of the 
Corporation, if one exists, and if not, to the Corporation at its registered 
office, accompanied by a certificate or certificates representing the 
Multiple Voting Shares in respect of which the holder desires to exercise 
such conversion privilege, or the equivalent in any non-certificated 
inventory system administered by any applicable depository or transfer 
agent of the Corporation. Such notice shall be signed by the holder of the 
Multiple Voting Shares in respect of which such conversion privilege is 
being exercised, or by the duly authorized representative thereof, and shall 
specify the number of Multiple Voting Shares which such holder desires 
to have converted. On any conversion of Multiple Voting Shares, the 
Subordinate Voting Shares resulting therefrom shall be registered in the 
name of the registered holder of the Multiple Voting Shares converted or, 
subject to paymenfby the registered holder of any stock transfer or other 
applicable taxes and compliance with any other reasonable requirements 
of the Corporation in respect of such transfer, in such name or" names as 
such registered holder may direct in writing. 

1.4.2. Upon_�eceipt by thet1��nsfer age11!_�fthe Corporation, ifo!_le exists, an_d if 
not, by the Corporation at its registered office, of such notice and 
certificate or certificates, if any, and, as applicable, compliance with such 
other requirements, the Corporation shall, at its expense, effective as of 
the date of such receipt and, as applicable, compliance, remove or cause 
the removal of such holder from the register of holders in respect of the 
Multiple Voting Shares for which the conversion privilege is being 
exercised, add the holder ( or any person or persons in whose name or 
names such converting holder shall have directed the resulting 
Subordinate Voting Shares to be registered) to the register of holders in 
respect of the resulting Subordinate Voting Shares, cancel or cause the 
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cancellation of any certificate or certificates representing such Multiple 
Voting Shares and issue or cause to be issued a certificate or certificates 
representing the Subordinate Voting Shares issued upon the conversion of 
such Multiple Voting Shares, or the equivalent in any non-certificated 
inventory system administered by any applicable depository or transfer 
agent of the Corporation. If less than all of the Multiple Voting Shares 
represented by any certificate are to be converted, the holder shall be 
entitled to receive a new certificate representing the Multiple Voting 
Shares represented by the original certificate which are not converted. 

1.4.3. The Corporation may, from time to time, establish such policies and 
procedures relating to the conversion of the Multiple Voting Shares to 
Subordinate Voting Shares and the general administration of this dual 
class share structure as it may deem necessary or advisable, and may from 
time to time request that holders of Multiple Voting Shares furnish 
certifications, affidavits or other proof to the Corporation as it deems 
necessary to verify the ownership of Multiple Voting Shares and to 
confirm that a conversion to Subordinate Voting Shares has not occurred. 
A determination by the Corporate Secretary of the Corporation that a 
conversion of Multiple Voting Shares to Subordinate Voting Shares has 
occurred shall be conclusive and binding. 

1.5. Automatic Conversion. 

1.5. I. Upon the first date that a Multiple Voting Share shall be held by a Person 
other than a Permitted Holder (as defined below), the Permitted Holder 
which held such Multiple Voting Share until such date, without any further 
action, shall automatically be deemed to have exercised his, her or its 
rights under subsection 1.4 to convert such Multiple Voting Share into one 
fully paid and non-assessable Subordinate Voting Share, effective 
immediately, and the Corporation shall, at its expense, effective as of such 
date, remove or cause the removal of such holder from the register of 
holders in respect of the Multiple Voting Shares subject to such automatic 
conversion, add such holder to the register of holders in respect of the 
resulting Subordinate Voting Shares, cancel or cause the cancellation of 
any certificate or certificates representing the Multiple Voting Shares so 
deemed to have been converted for Subordinate Voting Shares, and issue 
or cause to be issued to such holder a certificate representing the 
Subordinate Voting Shares issued to the holder upon the foregoing 
automatic conversion of such Multiple Voting Shares registered in the 
name Qf-sucn _holder, 9rJ�-�quivalent _in any no!l-certificat�d invento_iy_�:­
system administered by any applicable depository or transfer agent of the 
Corporation, and, against receipt from such holder of the certificate or 
certificates representing the Multiple Voting Shares in respect of which 
such conversion has been deemed to have been exercised, as applicable, 
deliver to such holder the certificate representing such Subordinate Voting 
Shares, or the equivalent in any non-certificated inventory system 
administered by any applicable depository or transfer agent of the 
Corporation. If less than all of the Multiple Voting Shares represented by 
any certificate are automatically converted into Subordinate Voting 
Shares, the holder shall be entitled to receive a new certificate representing 

ID 



1.5.3. 

the Multiple Voting Shares represented by the original certificate which 
have not been converted against delivery of such original certificate. 

1.5.2. In addition, all Multiple Voting Shares, regardless of the holder thereof, 
will convert automatically into Subordinate Voting Shares in the manner 
set forth in subsection 1.5 .1 at such time as the Permitted Holders that hold 
Multiple Voting Shares no longer as a group beneficially own, directly or 
indirectly and in the aggregate, at least 5.0% of the issued and outstanding 
Subordinate Voting Shares and Multiple Voting Shares on a non-diluted 
basis and upon such occurrence, the authorized and unissued Multiple 
Voting Shares as a class shall be deleted entirely from the authorized 
capital of the Corporation, together with the rights, privileges, restrictions 
and conditions attaching thereto and all references to the Multiple Voting 
Shares, without prejudice to the rights of the former holders of Multiple 
Voting Shares to receive, upon surrender of their certificate or certificates 
( or lost certificate affidavit and agreement) therefor a certificate or 
certificates for the number of Subordinate Voting Shares issued on 
conversion thereof. 

For purposes of this subsection 1.5: 

"Members of the Immediate Family" means with respect to any 
individual, each parent (whether by birth or adoption), spouse, child 
(including any step-child) or other descendants (whether by birth or 
adoption) of such individual, each spouse of any of the aforementioned 
Persons, each trust created solely for the benefit of such individual and/or 
one or more of the aforementioned Persons, and each legal representative 
of such individual or of any aforementioned Persons (including without 
limitation a tutor, curator, mandatary due to incapacity, custodian, 
guardian or testamentary executor), acting in such capacity under the 
authority of the law, an order from a competent tribunal, a will or a 
mandate in case of incapacity or similar instrument. For the purposes of 
this definition, a Person shall be considered the spouse of an individual if 
such Person is legally married to such individual, lives in a civil union with 
such individual or is the common law partner (as defined in the Income

Tax Act (Canada) as amended from time to time) of such individual. A 
Person who was the spouse of an individual within the meaning of this 
paragraph immediately before the death of such individual shall continue 
to be considered a spouse of such individual after the death of such 
individual; 

-

"Permitted Holders" means, (i) Nicholas Reichenbach and any Members 
of the Immediate Family of Nicholas Reichenbach, (ii) any Person 
controlled, directly or indirectly, by one or more Persons referred to in 
clause (i) above and (iii) any Person who holds Multiple voting Shares that 
are subject to a voting trust agreement with Nicholas Reichenbach in 
respect of such Multiple Voting Shares; 

"Person" means any individual, partnership, corporation, company, 
association, trust,joint venture or limited liability company; and 

IE 



A Person is "controlled" by another Person or other Persons if: 

(i) in the case of a company or other body corporate wherever or
however incorporated: (A) securities entitled to vote in the
election of directors carrying in the aggregate at least a majority
of the votes for the election of directors and representing in the
aggregate at least a majority of the participating (equity) securities
are held, other than by way of security only, directly or indirectly,
by or solely for the benefit of the other Person or Persons; and (B)
the votes carried in the aggregate by such securities are entitled, if
exercised, to elect a majority of the board of directors of such
company or other body corporate; or

(ii) in the case of a Person that is not a company or other body
corporate, at least a majority of the participating (equity) and
voting interests of such Person are held, directly or indirectly, by
or solely for the benefit of the other Person or Persons; and
"controls", "controlling" and "under common control with"

shall be interpreted accordingly.

1.6. Single Class. Except as otherwise provided above, Subordinate Voting Shares and 
Multiple Voting Shares are equal in all respects and shall be treated as shares of a 
single class for all purposes under the Act. 

IF 

7. insert the following language in the Other Provisions contained in the Corporation's Articles of
Incorporation:

"The directors may appoint one or more additional directors, who shall hold office for a
term expiring no later than the close of the next annual meeting of shareholders, but the
total number of directors so appointed may not exceed one third of the number of directors
elected at the previous annual meeting of shareholders.

1. The purpose of the Company shall include, but is not in any way limited to or
restricted by, the creation of a positive impact on society and the environment,
taken as a whole, from the business and operations of the Company,- which impact
is material in view of the size and nature of the Company's business.

2. The Directors shall, when deciding what is in the best interests of the corporation,
consider the short-term and the long-term interests of the corporation and the
interests of the corporation's shareholders, employees, suppliers, ---Creditors and

- consumers, as-weU-as-the government, tlie environment, and tne community and _______ _
society in which the corporation operates (the "Stakeholders"), to inform their
decisions.

3. In discharging his or her duties, and in determining what is in the best interests of
the corporation, each director shall consider all of the Stakeholders (defined above)
but shall not be required to regard the interests of any particular Stakeholder as
determinative.



4. Nothing in this Article express or implied, is intended to create or shall create or
grant any right in or for any person other than a shareholder or any cause of action
by or for any person other than a shareholder.

5. Notwithstanding the foregoing, any Director is entitled to rely upon the definition
of "best interests" as set forth above in enforcing his or her rights hereunder, and
under federal law and such reliance shall not, absent another breach, be construed
as a breach of a Director's fiduciary duty of care, even in the context of a change
in control transaction where, as a result of weighing other Stakeholders' interests,
a Director determines to accept an offer, between two competing offers, with a
lower price per share."

lG 
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6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business
Corporations Act.
La modification a ete dOment autorisee conformement aux articles 168 et 170 (selon le cas) de la Loi sur /es
societes par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the 
corporation on 
Les actionnaires ou les administrateurs (selon le cas) de la societe ont approuve la resolution autorisant la 
modification le 

2021-06-28 

(Year, Month, Day) 
(annee, mois, jour) 

These articles are signed in duplicate. 
Les presents statuts sont signes en double exemplaire. 

RG.Q.WE-CORP. 

(Print name of corporation from Article 1 on page 1) 
(Veuillez ecrir le nom de la societe de !'article un a la page une). 

By/ 
Par: 

(Signature) 
(Signature) 

Isaac Maresky 

Director 

(Description of Office) 
(Fonction) 
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"Isaac Maresky" (signed) 


