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ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

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

--··· -----

N E w T 0 p I A I N c 

------- --· 

~--

2. The name of the corporation is changed to (If applicable ): (Set out in BLOCK CAPITAL LETTERS) 

3. 

Nouvelle denomination sociale de Ia societe (s'll y a lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT) : 

-- ----I---1--+--+---+-~- -- --r---1- -+--1--+-+---+--+-+--+---+-+--1--t--+--+--1 

'---L--'---'---'-- - -----'---- --L--. ....L.-L_L__J_ ____ --~-- ---- '- ·---''---"---'----'--'----'-----'--'---'---'--~ 

Date of Incorporation/amalgamation: 
Date de Ia constitution ou de Ia fusion : 

2008/05/09 
(Year, Month, Day) 
(an nee, mois, jour) 

4. Complete only If there is a change in the number of directors or the minimum I maximum number of directors. 
II faut rempllr 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'admlnistrateurs : 

Number 
Nombre 

or 
ou 

minimum and maximum number of directors is/are: 
nombres minimum et maximum d'administrateurs : 

minimum and maximum 
minimum et maximum 

5. The articles of the corporation are amended as follows: 
Les statuts de Ia societe son! modiMs de Ia fa<;:on suivante : 

See pages lA to and including 1 GG attached hereto. 
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The articles of the Corporation are amended to remove the rights, privileges, restrictions and 
conditions attaching to the Series 2 Class A Preferred Shares and to attach the following rights, 
privileges, restrictions and conditions to the Series 2 Class A Preferred Shares. 

RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS ATTACHING TO 
SERIES 2 CLASS A PREFERRED SHARES 

lA 

The second series of Class A Preferred shares of the Corporation shall consist of an unlimited 
number of shares designated as "A2 Preferred Shares". The rights, privileges, restrictions and 
conditions attaching to the A2 Preferred Shares, as a series, are as follows: 

4.1 Interpretation - In this Article 4: 

(a) "A2 Liquidation Price" has the meaning given to that term in Subsection 4.4(c); 

(b) "A2 Preferred Approval", in respect of a matter, means that A2 Preferred Holders 
holding at least two thirds of the A2 Preferred Shares issued and outstanding at the time 
have approved of the matter by: 

(i) an instrument in writing which describes the matter approved and refers to the 
Section hereunder which requires the approval, or 

(ii) a meeting at which the A2 Preferred Holders vote together as a separate group; 

(c) "A2 Preferred Holders" means the registered holders of the A2 Preferred Shares and a 
"A2 Preferred Holder" means any one of them; 

(d) "Affiliate" means with respect to any Person: 

(i) any corporation which is directly or indirectly Controlled by that Person; 

(ii) if a corporation, (A) any corporation which Controls that Person, and any 
corporation which is directly or indirectly Controlled by a corporation which 
Controls that corporate Person, and (B) any director or officer of such 
corporation; and 

(iii) if a partnership, limited partnership or limited liability company, (A) any partner, 
general partner, manager or member thereof, and (B) any corporation, partnership, 
limited partnership or limited liability company which Controls, or which is 
directly or indirectly Controlled by any corporation, partnership, limited 
partnership or limited liability company which is directly or indirectly Controlled 
by any such entity that Controls that partner; 

(e) "Associate" has the same meaning as has been designated to that term in the Corporate 
Legislation; 

(f) "Automatic Conversion Event" has the meaning given to that term in Subsection 
4.8(a); 
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(g) "Business Dai' means any day except a Saturday, Sunday or legal holiday for Canadian 
chartered banks in Toronto, Ontario, Canada; 

(h) "Class A Preferred Holders" means the registered holders of the Class A Preferred 
Shares and a "Class A Preferred Holder" means any one of them; 

(i) "Class A Preferred Shares" means the Class A Preferred shares in the capital of the 
Corporation, issuable in series, and "Class A Preferred Share" means any one of them, 
including without limitation the Corporation's Series 1 Class A Preferred Shares (orAl 
Preferred Shares), Series 2 Class A Preferred Shares (or A2 Preferred Shares) and Series 
3 Class A Preferred Shares (or A3 Preferred Shares); 

G) "Common Shares" means the common shares in the capital of the Corporation and 
"Common Share" means any one ofthem; 

(k) "Control", "Controlled" or "Controls" means, in relation to any non-corporate entity 
or undertaking, the right to directly or indirectly conduct the affairs of the entity or 
undertaking and, in relation to a corporation: 

(i) the right to cast a majority of the votes which may be cast at a general meeting of 
that corporation; or 

(ii) the right to elect or appoint, directly or indirectly, a majority of the directors of 
that corporation; 

(I) "Conversion Price" means $0.68, subject to adjustment from time to time under Sections 
4.9 and 4.1 0, and any adjustments made under those Sections shall be successive and 
each resulting new Conversion Price shall continue in effect until the next adjustment (if 
any) is made thereunder; 

(m) "Conversion Ratio", at any particular time, means the Conversion Ratio determined at 
that time by the following formula: 

Conversion Ratio = Issue Price 
Conversion Price 

being the ratio at which A2 Preferred Shares may be converted into Common Shares 
under this Article 4; 

(n) "Corporate Legislation" means the Business Corporations Act (Ontario); 

(o) "Corporation Notice" has the meaning given to that term in Section 4.6(b); 

(p) "Dissolution Event" has the meaning given to that term in Subsection 4.4(a); 

(q) "Equity Securities" means: 
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(i) shares or any other security of the Corporation that carries the residual right to 
participate in the earnings of the Corporation and, on liquidation, dissolution or 
winding-up, in the assets of the Corporation, whether or not the security carries 
voting rights; 

(ii) any warrants, options or rights entitling the holders thereof to purchase or acquire 
any such securities; or 

(iii) any securities issued by the Corporation which are convertible or exchangeable 
into such securities; 

(r) "Excluded Issuances" means any securities of the Corporation issued pursuant to: 

(i) a duly approved stock dividend or share subdivision; 

(ii) the conversion rights of the Preferred Shares; 

(iii) the options, warrants, convertible debentures and other rights to purchase or 
acquire Common Shares which were outstanding on the Issue Date and disclosed 
in writing by the Corporation to the A2 Preferred Holders before the Issue Date (a 
copy of such written disclosure is located at the records office of the 
Corporation); 

(iv) any incentive compensation plan or employee share option plan adopted by the 
Corporation that has received the approval of the board of directors of the 
Corporation; 

(v) securities issuable to lenders of the Corporation as consideration to such lenders 
for entering into lending agreements with the Corporation; 

(vi) securities issued to strategic partners of the Corporation; 

(vii) an offering of securities by the Corporation through which A2 Preferred Holders 
purchase not less than 25% ofthe securities offered thereby; 

(viii) an issuance which has been designated an "Excluded Issuance" by A2 Preferred 
Approval; or 

(ix) a bona fide acquisition by the Corporation whether by merger, consolidation or 
otherwise; 

(s) "Exercise Deadline" has the meaning given to that term in Subsection 4.5(a); 

(t) "Fully Diluted Basis" at any time means that all options (whether vested or unvested), 
warrants or other rights of any kind to acquire Common Shares and all securities of the 
Corporation which are convertible, exercisable or exchangeable into Common Shares 
(directly or indirectly through exchange into securities which are themselves convertible 
into Common Shares) which are outstanding at that time shall be deemed to have been 
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fully exercised, converted or exchanged, as the case may be, and the Common Shares 
issuable as a result thereof shall be deemed to have been fully issued and to form part of 
the holdings of the Person(s) entitled to receive such Common Shares; 

(u) "Fully Diluted Common Shares" means all the Common Shares which would be 
outstanding if all securities of the Corporation which are outstanding at that time and 
which are convertible, exercisable or exchangeable into Common Shares (directly or 
indirectly through exchange into shares which are themselves convertible into Common 
Shares) at that time were fully exercised, converted or exchanged, as the case may be? 
into Common Shares; 

(v) "Issue Date" means the first date upon which A2 Preferred Shares are issued; 

(w) "Issue Price" means $0.68, subject to immediate adjustment from time to time to reflect 
any subdivisions or consolidations of the A2 Preferred Shares after the Issue Date and the 
Issue Price shall simultaneously be adjusted upon the happening of each such event by 
multiplying the Issue Price in effect immediately prior to such event by the following 
fraction: 

(i) the numerator of which is the number of A2 Preferred Shares issued and 
outstanding immediately prior to the event, and 

(ii) the denominator of which is the number of A2 Preferred Shares issued and 
outstanding immediately after completion ofthe event; 

and any such adjustments shall be successive and each resulting new Issue Price shall 
continue in effect until the next adjustment (if any) is made; 

(x) "Liquidation Event" has the meaning given to that term in Subsection 4.5(a); 

(y) "Offered Shares" has the meaning given to that term in Subsection 4.6(c); 

(z) "Person" means any individual, partnership, joint venture, syndicate, sole proprietorship, 
company or corporation with or without share capital, trust, trustee, executor, 
administrator, power of attorney or other legal personal representatives, regulatory body 
or agency, government or governmental agency, authority or entity howsoever designated 
or constituted; 

(aa) "Preferred Shares" means the preferred shares in the capital ofthe Corporation, issuable 
by class or series as set out in the Articles of the Corporation and "Preferred Share" 
means any one ofthem; 

(bb) "Qualified IPO" means completion of a public offering of Common Shares from 
treasury at a price per Common Share of not less than the Threshold Price which results 
in sale proceeds (net of underwriting discounts or commissions and offering expenses) to 
the Corporation of at least $8,000,000; 

(cc) "Qualified M&A Transaction" means: 
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(i) an amalgamation, merger or reorganization of the Corporation; 

(ii) any event after which a Person, together with his Associates and Affiliates would 
Control the Corporation or Control the Corporation on a Fully Diluted Basis; 

(iii) a sale, transfer or other disposition of all or substantially all of the Corporation's 
assets or undertaking; or 

(iv) the entering into by the Corporation of an agreement or agreements to lease or 
license all or substantially all of its assets or undertaking exclusively to a Person 
or Persons where the entering into of such agreement or agreements has 
substantially the same effect on the business of the Corporation as a sale of all or 
substantially all of its assets or undertaking would have on the business of the 
Corporation; 

which, in each case, results in the A2 Preferred Holder receiving consideration in an 
amount equal to or greater than the Threshold Price multiplied by the number of A2 
Preferred Shares (or Common Shares issued upon the conversion thereof in accordance 
with Subsection 4.8(a), as applicable) held by such A2 Preferred Holder; provided that 
for the avoidance of doubt and notwithstanding anything else herein to the contrary, for 
purposes of the immediately foregoing, an "A2 Preferred Holder" shall be deemed to 
mean a holder of Common Shares issued upon the conversion of such holder's A2 
Preferred Shares upon the occurrence of a Qualified M&A Transaction in accordance 
with Subsection 4.8.(a); 

(dd) "Retracting Holder" has the meaning given to that term in Subsection 4.6(d); 

(ee) "Retraction Price" has the meaning given to that term in Subsection 4.6(a); 

(ff) "Shares" means shares of any class in the share capital of the Corporation from time to 
time and "Share" means any one of them; 

(gg) "Threshold Price" means $0.9044, subject to immediate adjustment from time to time to 
reflect any subdivisions or consolidations of the Common Shares after the Issue Date and 
the Threshold Price shall simultaneously be adjusted upon the happening of each such 
event by multiplying the Threshold Price in effect immediately prior to such event by the 
following fraction: 

(i) the numerator of which is the number of Common Shares issued and outstanding 
immediately prior to the event, and 

(ii) the denominator of which is the number of Common Shares issued and 
outstanding immediately after completion of the event; 

and any such adjustments shall be successive and each resulting new Threshold Price 
shall continue in effect until the next adjustment (if any) is made; 

(hh) "Unpaid Dividends" has the meaning given to that term in Paragraph 4.4(a); 
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(ii) other terms defined elsewhere in this Article 4 shall have the meanings so ascribed 
thereto; 

(ij) unless otherwise provided, all dollar amounts referred to are in lawful money of Canada; 
and 

(kk) time shall be ofthe essence. 

4.2 Voting Rights - Each of the A2 Preferred Holders shall be entitled as such to 
receive notice of and to attend all meetings of the shareholders of the Corporation (except 
meetings at which only holders of another class or series of shares of the Corporation are 
required by law to vote separately as a class or series) and at each such meeting shall have one 
vote in person or by proxy for each Common Share which the A2 Preferred Holder would be 
entitled to receive upon full conversion of its A2 Preferred Shares into Common Shares under 
Section 4.7 as at the record date of the meeting. A2 Preferred Holders and the holders of 
Common Shares and other Preferred Shares will vote as one class, except as required by law. 

4.3 Dividends - A2 Preferred Holders shall be entitled to receive and the Corporation 
shall pay thereon, as and when declared by the board of directors of the Corporation out of the 
assets of the Corporation properly applicable to the payment of dividends, in priority to the 
holders of Common Shares and all other shares ranking junior to the Class A Preferred Shares, 
fixed preferential non-cumulative dividends of $0.0544 per share per annum. If within 4 
months after the expiration of any financial year of the Corporation the board of directors in its 
discretion has not declared the said dividend or any part thereof on the A2 Preferred Shares for 
the financial year, then the rights of the A2 Preferred Holders to such dividend or to any 
undeclared part thereof for such financial year shall be forever extinguished. The A2 Preferred 
Holders shall not be entitled to any dividends other than or in excess of the preferential non­
cumulative dividends hereinbefore provided. 

4.4 Dissolution 

(a) In the event of a liquidation, dissolution or winding-up of the Corporation or other 
distribution of assets of the Corporation among its shareholders for the purpose of 
winding-up its affairs (whether voluntary or involuntary), other than in connection with a 
Liquidation Event or a Qualified M&A Transaction (a "Dissolution Event"), each A2 
Preferred Holder shall be entitled, as such, to promptly receive from the assets and 
property of the Corporation in respect of each A2 Preferred Share held by such A2 
Preferred Holder following payment to any holders of shares ranking senior to the Class 
A Preferred Shares and on a pari passu basis with all other Class A Preferred Holders but 
in preference and in priority to the registered holders of any other class of shares of the 
Corporation which rank junior to the Class A Preferred Shares an amount per share 
determined by the following formula: 

Amount payable per A2 
Preferred Share on a = Issue Price X (1 +number of completed years since the Issue Date X 0.08) 
Dissolution Event 
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(b) If upon any such Dissolution Event the assets of the Corporation available for distribution 
to its shareholders following payment to any holders of shares ranking senior to the Class 
A Preferred Shares shall be insufficient to pay (i) the A2 Preferred Holders the full 
amount to which they shall be entitled under Paragraph 4.4(a), and (ii) the other Class A 
Preferred Holders the full amounts they would be entitled to under the special rights and 
restrictions attaching to those shares, the Class A Preferred Holders shall share rateably in 
any distribution of the assets available for distribution to the Class A Preferred Holders in 
proportion to the respective amounts which would otherwise be payable in respect of the 
Class A Preferred Shares held by them upon such distribution if all amounts payable on 
or with respect to such shares were paid in full. 

(c) The aggregate amount which an A2 Preferred Holder is entitled to receive under this 
Section 4.4 in respect of each A2 Preferred Share is hereinafter referred to as the "A2 
Liquidation Price". 

4.5 Liquidation Events 

(a) Liquidation Events - Any of the following events, provided that such event is not a 
Qualified M&A Transaction, shall be considered a "Liquidation Event": 

(i) an amalgamation, merger or reorganization of the Corporation (other than one in 
which shareholders of the Corporation own a majority by voting power of the 
outstanding shares of the surviving or acquiring corporation); 

(ii) any event after which a Person, together with his Associates and Affiliates would 
Control the Corporation or Control the Corporation on a Fully Diluted Basis; 

(iii) a sale, transfer or other disposition of all or substantially all of the Corporation's 
assets or undertaking; or 

(iv) the entering into by the Corporation of an agreement or agreements to lease or 
license all or substantially all of its assets or undertaking exclusively to a Person 
or Persons where the entering into of such agreement or agreements has 
substantially the same effect on the business of the Corporation as a sale of all or 
substantially all of its assets or undertaking would have on the business of the 
Corporation. 

(b) Rights on Liquidation Event - Upon the occurrence of a Liquidation Event, each A2 
Preferred Holder shall be entitled, as such, to promptly receive, in exchange for their A2 
Preferred Shares, whether in cash, securities or other property, payment of the greater of 
(i) the Threshold Price for each A2 Preferred Share held; and (ii) the pro rata share of the 
proceeds of the Liquidation Event to which each A2 Preferred Holder would be entitled, 
if the Corporation were to distribute such proceeds to all Shareholders (on an "as 
converted to Common Shares" basis), in such preference and priority as would apply as if 
a Dissolution Event had occurred. 

(c) Effecting a Liquidation Event 
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(i) The Corporation shall not have the power to effect a Liquidation Event unless the 
agreement, plan of merger or consolidation, plan of arrangement or amalgamation 
agreement, as applicable, for such Liquidation Event provides that any 
consideration payable to the shareholders of the Corporation shall be allocated 
among the shareholders of the Corporation in accordance with Subsection 4.5(b) 
above. 

(ii) In the event of a Liquidation Event referred to in Paragraph 4.5(a)(iii) or (iv), if 
the Corporation does not distribute the proceeds of such Liquidation Event to the 
A2 Preferred Holders in accordance with Subsection 4.5(b) above within 30 days 
after the effective date of such Liquidation Event, then: 

(A) the Corporation shall send a written notice to each A2 Preferred Holder no 
later than 30 days after the effective date of the Liquidation Event advising 
such holders of their right (and the requirements to be met to secure such 
right) pursuant to the terms of the following clause (B) to require the 
redemption of sue~ A2 Preferred Shares; and 

(B) if the A2 Preferred Holders, by A2 Preferred Approval, request in a 
written instrument delivered to the Corporation not later than 60 days after 
the effective date of such Liquidation Event (the "A2 Liquidation 
Redemption Notice"), 

the Corporation shall use the consideration received by the Corporation for such 
Liquidation Event (net of any retained liabilities associated with the assets sold or 
technology licensed, as determined in good faith by the directors of the 
Corporation), together with any other assets of the Corporation available for 
distribution to its shareholders (the "Available Proceeds"), to the extent legally 
available therefor, to redeem all of the outstanding A2 Preferred Shares at a price 
per A2 Preferred Share equal to the Threshold Price on the date specified in the 
A2 Liquidation Redemption Notice. 

Notwithstanding the foregoing, in the event of a redemption pursuant to the 
preceding sentence, if following payment to any holders of shares ranking senior 
to the Class A Preferred Shares the Available Proceeds are not sufficient to 
redeem all outstanding A2 Preferred Shares and any other Class A Preferred 
Shares entitled to redemption in such circumstances (together, the "Redeemable 
Class A Preferred Shares"), the Corporation shall redeem a pro rata portion of 
each Class A Preferred Holder's Redeemable Class A Preferred Shares to the 
fullest extent of any remaining Available Proceeds, based on the respective 
amounts which would otherwise be payable in respect of the shares to be 
redeemed if the remaining Available Proceeds were sufficient to redeem all such 
shares, and (iii) redeem the remaining shares to have been redeemed as soon as 
practicable after the Corporation has funds legally available therefor. 

(iii) Prior to the distribution or redemption provided for in this Subsection 4.5(c), the 
Corporation shall not expend or dissipate the Available Proceeds, except to 
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discharge expenses incurred in connection with such Liquidation Event or in the 
ordinary course of business. 

(d) Amount Deemed Paid or Distributed-- The amount deemed paid or distributed to the 
shareholders of the Corporation upon any Liquidation Event shall be the cash or the value 
of the property, rights or securities paid or distributed to such shareholders by the 
Corporation or the acquiring person, firm or other entity. The value of such property, 
rights or securities shall be determined in good faith by the directors of the Corporation. 

(e) Modification and Waiver- Notwithstanding the foregoing, for any proposed Liquidation 
Event, the notice period, the procedure and the manner of payment in respect of any A2 
Preferred Shares may be modified by written agreement between the Corporation and the 
A2 Preferred Holders by A2 Preferred Approval. 

4.6 Retraction Right 

(a) Retraction Conditions- Subject to A2 Preferred Approval as contemplated by Subsection 
4.6(d), each A2 Preferred Holder shall have the right (the "Retraction Right") at any 
time and from time to time after December 31, 2024 to require the Corporation to 
redeem, subject to the provisions of the Corporate Legislation and in accordance with this 
Section 4.6, all or from time to time any part of the A2 Preferred Holder's A2 Preferred 
Shares held on the Retraction Dates (as defined below) at a price (the "Retraction 
Price") for each A2 Preferred Share to be redeemed equal to the A2 Liquidation Price. 
The "Retraction Dates" mean, collectively, the Initial Retraction Date (as defined 
below), and the one-year and two-year anniversary of the Initial Retraction Date (the 
"Subsequent Retraction Dates"). The Corporation shall be required to redeem any A2 
Preferred Shares submitted to it pursuant to the exercise of a Retraction Right in 
accordance with this Section 4.6 in equal amounts on each of the Retraction Dates. 

(b) Retraction Notice - If an A2 Preferred Holder (the "Initiator") chooses to exercise the 
Retraction Right, then the Initiator shall, at least 90 days before the date specified for 
retraction, deliver to the Corporation a notice (the "Retraction Notice") in writing 
specifying that the Initiator wishes to exercise the Retraction Right, the number of the 
Initiator's A2 Preferred Shares to be redeemed and the date chosen by the Initiator upon 
which the Corporation is to redeem the initial one-third of the Initiator's A2 Preferred 
Shares (the "Initial Retraction Date"). Within seven days of receiving the Retraction 
Notice, the Corporation shall deliver a written notice (the "Corporation Notice") to all 
other A2 Preferred Holders of the Retraction Notice. 

(c) Response to Corporation Notice- Each A2 Preferred Holder who wishes to exercise the 
Retraction Right shall give written notice to the Corporation within 10 days after 
receiving the Corporation Notice specifying the number of A2 Preferred Shares it wishes 
to redeem on the Retraction Date (the "Offered Shares"). 

(d) Redemption of Shares 

(i) Subject to Paragraphs 4.6(d)(ii) and 4.6(d)(iii) below, if A2 Preferred Holders by 
A2 Preferred Approval have notified the Corporation in writing pursuant to 
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Subsections 4.6(b) and 4.6(c) that they wish to exercise their Retraction Right, 
then on each Retraction Date, the Corporation shall pay, or cause to be paid, to or 
to the order of each A2 Preferred Holder so requesting redemption the applicable 

-Retraction Price on presentation and surrender to- the Corporation of the 
certificate(s) representing the Offered Shares being redeemed at such Retraction 
Date. 

(ii) If the retraction set out in Paragraph 4.6(d)(i) above does not receive A2 Preferred 
Approval then the Corporation shall not retract any Offered Shares on the 
Retraction Date. Upon determining that the A2 Preferred Approval has not been 
met, the Corporation shall immediately return to the holder the holders' share 
certificate(s) which were delivered pursuant to Paragraph 4.6(d)(i). 

(iii) If the Corporation cannot redeem all of the Offered Shares in accordance with the 
foregoing provisions of this Section 4.6 without causing a contravention of the 
Corporate Legislation, then the Corporation shall redeem such portion of the 
Offered Shares, on a pro rata basis, as can be redeemed without causing such 
contravention, and the Corporation shall redeem the balance of such Offered 
Shares, on a pro rata basis, as soon as it is lawfully permitted to do so. 

(iv) In all cases the Corporation shall pay for shares redeemed hereunder by cash, 
certified cheque, bank draft or solicitor's trust cheque. 

(e) Certificate for Remaining Shares - If only part of the A2 Preferred Shares represented by 
any certificate presented are redeemed, then a new certificate for the unredeemed balance 
of the A2 Preferred Shares represented by such certificate(s) shall promptly be issued and 
delivered to the registered holder thereof at the expense of the Corporation. 

(f) Additional Notice - If the Corporation issues a redemption notice or receives a retraction 
notice (an "Additional Notice") in respect of a request by a holder for the redemption of 
any share of any series or class of shares of the Corporation having a right of redemption 
(other than A2 Preferred Shares) then, provided that at the time of the Additional Notice, 
the A2 Preferred Holders have the right to require the Corporation to redeem all or part of 
the A2 Preferred Shares pursuant to the provisions of Subsection 4.6(a), the Corporation 
shall promptly deliver a copy of the Additional Notice to each of the A2 Preferred 
Holders. Each Person entitled to exercise the Retraction Right under this Section 4.6, and 
each Class A Preferred Holder holding shares in a series of Class A Preferred Shares 
which contain retraction rights (which, together with the A2 Preferred Shares are the 
"Retractable Class A Preferred Shares") shall be entitled to require the Corporation to 
redeem all or part of such Retractable Class A Preferred Shares following the redemption 
of any shares of any other class of shares of the Corporation ranking senior to the Class A 
Preferred Shares and in preference and priority to any other class of shares of the 
Corporation ranking junior to the Class A Preferred Shares, and pro-rata and pari passu 
with any other series of Class A Preferred Shares of the Corporation, in each case 
otherwise on the same terms and conditions as set forth in Subsections 4.6(a) and 4.6(c) 
to 4.6(f) provided that for the purposes of a redemption pursuant to this Subsection 
4.6(g), the term "Corporation Notice" shall be taken to mean the term "Additional 

WDOOI32614.DOCX: 



lK 

Notice", as defined above, and the term "Retraction Date" shall be taken to mean the 
date for redemption applicable for the redemption of the shares covered by the Additional 
Notice. If the Corporation cannot redeem all of the shares requested to be redeemed on 
such date for redemption without causing a contravention ofthe Corporate Legislation, 
then the Corporation shall, notwithstanding any other provision of these Sections, redeem 
such portion of the Retractable Class A Preferred Shares as can be redeemed without 
causing such contravention and the Corporation shall redeem the balance of such 
Retractable Class A Preferred Shares as soon as it is lawfully permitted to do so, and after 
all such Retractable Class A Preferred Shares are redeemed in accordance with the 
foregoing, the Corporation may redeem such other shares of the Corporation having a 
right of redemption. 

(g) Modification - Notwithstanding the foregoing, for any particular redemption, the notice 
period, the right to receive an Additional Notice, the procedure and the manner of 
payment for the retraction of any A2 Preferred Shares may be modified by written 
agreement between the Corporation and the A2 Preferred Holders by A2 Preferred 
Approval. 

4.7 Conversion at the Holder's Option - Each of the A2 Preferred Holders shall 
have the right (the "Conversion Right") at any time, or from time to time, to convert all or any 
part of its A2 Preferred Shares into fully paid Common Shares on the following basis: 

(a) Conversion Notice - An A2 Preferred Holder may exercise an A2 Preferred Holder's 
Conversion Right by notice (the "Conversion Notice") in writing delivered to the 
Corporation. The Conversion Notice shall (i) specify the number of A2 Preferred Shares 
(the "Specified Shares") the A2 Preferred Holder delivering the Conversion Notice 
wishes to be converted, (ii) be signed by the A2 Preferred Holder and (iii) be 
accompanied by the certificate or certificates representing the A2 Preferred Shares to be 
so converted. 

(b) Conversion Procedure - Effective as of the date of receipt by the Corporation of a duly 
signed Conversion Notice and accompanying share certificate or certificates, the 
Corporation shall issue and promptly deliver to the A2 Preferred Holder tendering the 
Conversion Notice a certificate representing that number of fully paid and non-assessable 
Common Shares which is equal to the number of Specified Shares multiplied by the 
Conversion Ratio then in effect. If less than all the A2 Preferred Shares represented by 
any certificate are converted, the Corporation shall at its expense promptly issue and 
promptly deliver a new share certificate to the holder thereof for the balance of the A2 
Preferred Shares not converted. 

4.8 Automatic Conversion 

(a) Conversion Events - All of the issued and outstanding A2 Preferred Shares shall 
immediately and automatically be converted into fully paid and non-assessable Common 
Shares at the Conversion Ratio then in effect on the earlier of: 

(i) the closing of a Qualified IPO; and 
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(ii) the closing of a Qualified M&A Transaction; 

(iii) the date that is 30 days following the receipt by the Corporation of the written 
consent of holders of a majority of the A2 Preferred Shares to the conversion of 
the A2 Preferred Shares into fully paid and non-assessable Common Shares at the 
Conversion Ratio then in effect (an "Elected Conversion"), (each an "Automatic 
Conversion Event"). 

(b) Advance Surrender - At least 21 days before closing of an Automatic Conversion Event 
the Corporation shall give written notice of the intended closing or conversion to all A2 
Preferred Holders and such holders shall deliver, in trust, the certificates representing 
their A2 Preferred Shares to the Corporation, or to a trust company designated in the 
notice, at least 10 days prior to the estimated offering date or sale date. If the closing of 
the Qualified IPO does not occur within 60 days of the notice, the Qualified IPO shall be 
deemed not to have occurred and any certificate(s) that have been so surrendered shall be 
returned by the Corporation to the respective A2 Preferred Holder. 

(c) Conversion Procedure - On an Automatic Conversion Event, the Corporation shall 
promptly issue and promptly deliver to each A2 Preferred Holder (other than Conversion 
Delinquent Holders (as defined below)) certificates representing fully paid and non= 
assessable Common Shares for the number of shares equal to the number of A2 Preferred 
Shares held by the A2 Preferred Holder multiplied by the Conversion Ratio then in effect, 
and shall cancel all share certificates representing A2 Preferred Shares. 

(d) Conversion Delinquent Holders If any of the A2 Preferred Holders (the "Conversion 
Delinquent Holders") do not deliver their certificates representing A2 Preferred Shares 
to the Corporation in accordance with Subsection 4.8(b ), the Corporation shall have the 
right to issue certificates representing that number of fully paid and non-assessable 
Common Shares equal to the number of A2 Preferred Shares held by the Conversion 
Delinquent Holder multiplied by the Conversion Ratio then in effect (the "Conversion 
Shares") and: 

(i) in the case of a Qualified IPO the share certificates will be issued in the name of 
the Conversion Delinquent Holder and the Corporation will deliver the certificates 
representing the Conversion Shares to the Corporation's transfer agent (the 
"Transfer Agent") who will hold such share certificates and will release the 
share certificates to the respective Conversion Delinquent Holder upon 
presentation and surrender to the Transfer Agent of the certificates or documents 
representing such Conversion Delinquent Holder's A2 Preferred Shares; 

(ii) in the case of a Qualified M&A Transaction, the purchaser of the Common Shares 
pursuant to the Qualified M&A Transaction (the "Purchaser") shall have the 
right to deposit the applicable purchase price for the Conversion Shares in a 
special account at any financial institution in Canada, to be paid proportionately 
with interest, to each respective Conversion Delinquent Holder upon presentation 
and surrender to such financial institution of the certificates or documents 
representing such holder's A2 Preferred Shares and an instrument of transfer 
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which transfers the such holder's Conversion Shares to the Purchaser. Upon the 
deposit of such purchase price being made, the Corporation shall issue the share 
certificate for the Conversion Shares in respect of which the deposit was made in 
the name of the Purchaser and shall deliver such share certificates to the 
Purchaser and such Conversion Shares shall hereby automatically (without any 
further action of any kind on the part of the Conversion Delinquent Holders or the 
Purchaser) be transferred to and purchased by the Purchaser and shall be 
transferred on the books of the Corporation to the Purchaser and the rights of the 
Conversion Delinquent Holders in respect of those Conversion Shares after such 
deposit shall hereby be limited to receiving, with interest, their respective portion 
of the total amount so deposited against presentation and surrender of the 
certificates or documents representing their respective A2 Preferred Shares and an 
instrument of transfer which transfers the Conversion Shares to the Purchaser; 

(iii) in the case of an Elected Conversion, share certificates will be issued in the name 
of the Conversion Delinquent Holder and the Corporation will retain the share 
certificate in its minute book and will release the share certificates to the 
respective Conversion Delinquent Holder upon presentation and surrender to the 
Transfer Agent of the certificates or documents representing such Conversion 
Delinquent Holder's A2 Preferred Shares 

(iv) all share certificates of such Conversion Delinquent Holder representing A2 
Preferred Shares will be deemed to be cancelled and of no further force and 
effect. 

4.9 Conversion Price Adjustments for Dilutive Share Issues- If at any time after 
the Issue Date, the Corporation issues (other than under Excluded Issuances): 

(a) any Common Shares; 

(b) securities to purchase or acquire Common Shares; 

(c) securities convertible, exercisable into or exchangeable for Common Shares; or 

(d) securities which, upon a Dissolution Event, participate in the distribution of the 
remaining property of the Corporation on the same basis as a Common Share; 

(any ofwhich are a "Dilutive Issue") 

at or with an issue, exercise, conversion or exchange price per Common Share (as the case may 
be) which is less than the Conversion Price, then at any such time, the Conversion Price shall be 
adjusted to be the amount calculated by the following formula: 

New Conversion Price PN+pn 
N+n 

where: p the Conversion Price in effect immediately prior to the Dilutive Issue 
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N the number of Common Shares of the Corporation, calculated on a Fully 
Diluted Basis, immediately prior to the Dilutive Issue 

p the issue, exercise, conversion or exchange price (as the case may be) of 
the Dilutive Issue 

n the number of additional Common Shares of the Corporation issued or 
issuable under the Dilutive Issue calculated on a Fully Diluted Basis 

4.10 Conversion Price Adjustments for Capital Alterations - If at any time after the 
Issue Date, the Corporation subdivides, consolidates or pays a stock dividend on any of its 
Common Shares, the Conversion Price shall simultaneously be adjusted upon the happening of 
each such event by multiplying the Conversion Price in effect immediately prior to such event by 
a fraction: 

(a) the numerator of which is the number of Common Shares issued and outstanding 
immediately prior to the event, and 

(b) the denominator of which is the number of Common Shares issued and outstanding 
immediately after completion of the event. 

If at any time and from time to time after the Issue Date, the Common Shares are changed into a 
different class or classes of shares, whether by reclassification, recapitalization, reorganization, 
arrangement, amalgamation or merger, then each A2 Preferred Holder shall have the right 
thereafter to convert his A2 Preferred Shares into the kind and amount of shares and other 
securities and property receivable upon such change by holders of the number of Common 
Shares into which the A2 Preferred Shares could have been converted immediately prior to such 
change. 

4.11 Certificate of Conversion Adjustment- Adjustments made under Sections 4.9 
and 4.10 shall be successive and each resulting new Conversion Price and Conversion Ratio shall 
continue in effect until the next adjustment (if any) is made thereunder. Adjustments made under 
Subsections 4.l(x) and 4.1(hh) shall be successive and each resulting new Issue Price, Threshold 
Price and Conversion Ratio shall continue in effect until the next adjustment (if any) is made 
thereunder. Upon the occurrence of each such adjustment, the Corporation shall compute the 
adjustment in accordance with the terms thereof and promptly furnish to each A2 Preferred 
Holder a certificate setting forth: 

(a) the adjustment calculations in detail; 

(b) the facts upon which the adjustment and calculations are based; 

(c) the resulting new Threshold Price, Conversion Price or Issue Price and Conversion Ratio; 
and 

(d) if applicable, the number and kind of other securities or property which would be 
received (pursuant to the second paragraph of Section 4.1 0) by A2 Preferred Holders 
upon conversion of each A2 Preferred Shares under this Article 4. 
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Upon written request from time to time of any A2 Preferred Holder, the Corporation shall 
promptly furnish to such holder a like certificate. 

4.12 Resolution of Calculation and Adjustment Questions -If at any time a question 
arises with respect to adjustments or calculations made under this Article 4, such questions shall 
be determined by the accountants or the auditors of the Corporation, or, if requested in writing by 
an A2 Preferred Holder or group of A2 Preferred Holders holding at least 10% of the A2 
Preferred Shares issued and outstanding, by a single arbitrator pursuant to the Arbitration Act 
1991 (Ontario), and the determination of such arbitrator shall be binding upon the Corporation 
and all A2 Preferred Holders and all other shareholders of the Corporation. 

4.13 No Fractional Shares -Notwithstanding any other provision hereof, no fractional 
shares shall be issued upon any conversion of A2 Preferred Shares and the number of Common 
Shares to be issued shall be rounded down to the nearest whole share. 

4.14 Reservation of Shares Issuable Upon Conversion - The Corporation shall at all 
times reserve and keep available out of its authorized but unissued Common Shares a sufficient 
number of Common Shares to effect the conversion of all outstanding A2 Preferred Shares and 
take any corporate action which may, in the opinion of its legal counsel, be necessary in order to 
enable and effect the full conversion thereof in accordance with the provisions hereof. 

4.15 Restrictive Covenants - After the Issue Date, the Corporation shall not, without 
A2 Preferred Approval: 

(a) amend or vary the rights, privileges, restrictions and conditions attached to the A2 
Preferred Shares or to the Class A Preferred Shares, as a class; 

(b) create or issue any class or series of shares ranking in any way senior to or pari passu 
with the A2 Preferred Shares or with the Class A Preferred Shares, as a class or amend 
any existing class of shares to rank in any way senior to or pari passu with the A2 
Preferred Shares or with the Class A Preferred Shares; or 

(c) increase or decrease the authorized number or capital of the Class A Preferred Shares, 
subdivide or consolidate the issued Class A Preferred Shares, or issue any additional 
Class A Preferred Shares or A2 Preferred Shares. 

The foregoing approval requirements are in addition to any other requirements of the Corporate 
Legislation. 

4.16 No Impairment - The Corporation will not, by amendment of its Articles or By­
Laws or through any reorganization, recapitalization, transfer of assets, consolidation, merger, 
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the 
observance or performance of any of the material terms to be observed or performed under this 
Article 4 by the Corporation, but will at all times in good faith assist in the carrying out of all of 
the provisions of this Article 4 and in the taking of all action as may be necessary or appropriate 
in order to protect the rights of the A2 Preferred Holders against impairment. 
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4.17 Conflicting Rights - In the event of any conflict between (i) the provisions of 
Article 2 pertaining to the Class A Preferred Shares as a class, Article 4 pertaining to the A2 
Preferred Shares and the other Articles, if any, pertaining to the other series of Class A Preferred 
Shares (together the "Preferred Articles") and (ii) any other provision of- the Corporation's 
Articles (including the rights, privileges, restrictions and conditions attached to any other class of 
shares in the share capital of the Corporation), the provisions set forth in the Preferred Articles 
shall prevail to the extent of such conflict. 
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The articles of Corporation are amended to create a fourth series of Class A Preferred Shares. 

RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS ATTACHING TO 
SERIES 4 CLASS A PREFERRED SHARES 

lQ 

The fourth series of Class A Preferred shares of the Corporation shall consist of an unlimited 
number of shares designated as "A4 Preferred Shares". The rights, privileges, restrictions and 
conditions attaching to the A4 Preferred Shares, as a series, are as follows: 

6.1 Interpretation -In this Article 6: 

(a) "A4 Liquidation Price" has the meaning given to that term in Subsection 6.4(c); 

(b) "A4 Preferred Approval", in respect of a matter, means that A4 Preferred Holders 
holding at least two thirds of the A4 Preferred Shares issued and outstanding at the time 
have approved of the matter by: 

(i) an instrument in writing which describes the matter approved and refers to the 
Section hereunder which requires the approval, or 

(ii) a meeting at which the A4 Preferred Holders vote together as a separate group; 

(c) "A4 Preferred Holders" means the registered holders of the A4 Preferred Shares and a 
"A4 Preferred Holder" means any one of them; 

(d) "Affiliate" means with respect to any Person: 

(i) any corporation which is directly or indirectly Controlled by that Person; 

(ii) if a corporation, (A) any corporation which Controls that Person, and any 
corporation which is directly or indirectly Controlled by a corporation which 
Controls that corporate Person, and (B) any director or officer of such 
corporation; and 

(iii) if a partnership, limited partnership or limited liability company, (A) any partner, 
general partner, manager or member thereof, and (B) any corporation, partnership, 
limited partnership or limited liability company which Controls, or which is 
directly or indirectly Controlled by any corporation, partnership, limited 
partnership or limited liability company which is directly or indirectly Controlled 
by any such entity that Controls that partner; 

(e) "Associate" has the same meaning as has been designated to that term in the Corporate 
Legislation; 

(f) "Automatic Conversion Event" has the meaning given to that term in Subsection 6.8(a); 

(g) "Business Day" means any day except a Saturday, Sunday or legal holiday for Canadian 
chartered banks in Toronto, Ontario, Canada; 
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(h) "Class A Preferred Holders" means the registered holders of the Class A Preferred 
Shares and a "Class A Preferred Holder" means any one of them; 

(i) "Class A Preferred Shares" means the Class A Preferred shares in the capital of the 
Corporation, issuable in series, and "Class A Preferred Share" means any one of them, 
including without limitation the Corporation's Series 1 Class A Preferred Shares (orAl 
Preferred Shares), Series 2 Class A Preferred Shares (or A2 Preferred Shares) Series 3 
Class A Preferred Shares (or A3 Preferred Shares) and A4 Preferred Shares; 

U) "Common Shares" means the common shares in the capital of the Corporation and 
"Common Share" means any one of them; 

(k) "Control", "Controlled" or "Controls" means, in relation to any non-corporate entity 
or undertaking, the right to directly or indirectly conduct the affairs of the entity or 
undertaking and, in relation to a corporation: 

(i) the right to cast a majority of the votes which may be cast at a general meeting of 
that corporation; or 

(ii) the right to elect or appoint, directly or indirectly, a majority of the directors of 
that corporation; 

(I) "Conversion Price" means $0.68, subject to adjustment from time to time under Sections 
6.9 and 6.1 0, and any adjustments made under those Sections shall be successive and 
each resulting new Conversion Price shall continue in effect until the next adjustment (if 
any) is made thereunder; 

(m) "Conversion Ratio", at any particular time, means the Conversion Ratio determined at 
that time by the following formula: 

Conversion Ratio = Issue Price 
Conversion Price 

being the ratio at which A4 Preferred Shares may be converted into Common Shares 
under this Article 6; 

(n) "Corporate Legislation" means the Business Corporations Act (Ontario); 

(o) "Corporation Notice" has the meaning given to that term in Section 6.6(b); 

(p) "Dissolution Event" has the meaning given to that term in Subsection 6.4(a); 

( q) "Equity Securities" means: 

(i) shares or any other security of the Corporation that carries the residual right to 
participate in the earnings of the Corporation and, on liquidation, dissolution or 
winding-up, in the assets of the Corporation, whether or not the security carries 
voting rights; 
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(ii) any warrants, options or rights entitling the holders thereof to purchase or acquire 
any such securities; or 

(iii) any securities issued by the Corporation which are convertible or exchangeable 
into such securities; 

(r) "Excluded Issuances" means any securities of the Corporation issued pursuant to: 

(i) a duly approved stock dividend or share subdivision; 

(ii) the conversion rights of the Preferred Shares; 

(iii) the options, warrants, convertible debentures and other rights to purchase or 
acquire Common Shares which were outstanding on the Issue Date and disclosed 
in writing by the Corporation to the A4 Preferred Holders before the Issue Date (a 
copy of such written disclosure is located at the records office of the 
Corporation); 

(iv) any incentive compensation plan or employee share option plan adopted by the 
Corporation that has received the approval of the board of directors of the 
Corporation; 

(v) securities issuable to lenders of the Corporation as consideration to such lenders 
for entering into lending agreements with the Corporation; 

(vi) securities issued to strategic partners of the Corporation; 

(vii) an issuance which has been designated an "Excluded Issuance" by A4 Preferred 
Approval; or 

(viii) a bona fide acquisition by the Corporation whether by merger, consolidation or 
otherwise. 

(s) "Fair Market Value" means the value of the A4 Preferred Shares, as determined in 
accordance with Subsection 6.6(h); 

(t) "Fully Diluted Basis" at any time means that all options (whether vested or unvested), 
warrants or other rights of any kind to acquire Common Shares and all securities of the 
Corporation which are convertible, exercisable or exchangeable into Common Shares 
(directly or indirectly through exchange into securities which are themselves convertible 
into Common Shares) which are outstanding at that time shall be deemed to have been 
fully exercised, converted or exchanged, as the case may be, and the Common Shares 
issuable as a result thereof shall be deemed to have been fully issued and to form part of 
the holdings of the Person(s) entitled to receive such Common Shares; 

(u) "Fully Diluted Common Shares" means all the Common Shares which would be 
outstanding if all securities of the Corporation which are outstanding at that time and 
which are convertible, exercisable or exchangeable into Common Shares (directly or 
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indirectly through exchange into shares which are themselves convertible into Common 
Shares) at that time were fully exercised, converted or exchanged, as the case may be, 
into Common Shares; 

(v) "Issue Date" means the first date upon which A4 Preferred Shares are issued; 

(w) "Issue Price" means $0.68, subject to immediate adjustment from time to time to reflect 
any subdivisions or consolidations of the A4 Preferred Shares after the Issue Date and the 
Issue Price shall simultaneously be adjusted upon the happening of each such event by 
multiplying the Issue Price in effect immediately prior to such event by the following 
fraction: 

(i) the numerator of which is the number of A4 Preferred Shares issued and 
outstanding immediately prior to the event, and 

(ii) the denominator of which is the number of A4 Preferred Shares issued and 
outstanding immediately after completion of the event; 

and any such adjustments shall be successive and each resulting new Issue Price shall 
continue in effect until the next adjustment (if any) is made; 

(x) ''Liquidation Event" has the meaning given to that term in Subsection 6.5(a); 

(y) "Offered Shares" has the meaning given to that term in Subsection 6.6(c); 

(z) "Person" means any individual, partnership, joint venture, syndicate, sole proprietorship, 
company or corporation with or without share capital, trust, trustee, executor, 
administrator, power of attorney or other legal personal representatives, regulatory body 
or agency, government or governmental agency, authority or entity howsoever designated 
or constituted; 

(aa) "Preferred Shares" means the preferred shares in the capital ofthe Corporation, issuable 
by class or series as set out in the Articles of the Corporation and "Preferred Share" 
means any one of them; 

(bb) "Qualified IPO" means completion of a public offering of Common Shares from 
treasury at a price per Common Share of not less than the Threshold Price which results 
in sale proceeds (net of underwriting discounts or commissions and offering expenses) to 
the Corporation of at least $8,000,000; 

(cc) "Qualified M&A Transaction" means: 

(i) an amalgamation, merger or reorganization of the Corporation; 

(ii) any event after which a Person, together with his Associates and Affiliates would 
Control the Corporation or Control the Corporation on a Fully Diluted Basis; 
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(iii) a sale, transfer or other disposition of all or substantially all of the Corporation's 
assets or undertaking; or 

(iv) the entering into by the Corporation of an agreement or agreements to lease or 
license all or substantially all of its assets or undertaking exclusively to a Person 
or Persons where the entering into of such agreement or agreements has 
substantially the same effect on the business of the Corporation as a sale of all or 
substantially all of its assets or undertaking would have on the business of the 
Corporation; 

which, in each case, results in the A4 Preferred Holder receiving consideration in an 
amount equal to or greater than the Threshold Price multiplied by the number of A4 
Preferred Shares (or Common Shares issued upon the conversion thereof in accordance 
with Subsection 6.8(a), as applicable) held by such A4 Preferred Holder; provided that 
for the avoidance of doubt and notwithstanding anything else herein to the contrary, for 
purposes of the immediately foregoing, an "A4 Preferred Holder" shall be deemed to 
mean a holder of Common Shares issued upon the conversion of such holder's A4 
Preferred Shares upon the occurrence of a Qualified M&A Transaction in accordance 
with Subsection 6.8.(a); 

(dd) "Retracting Holder" has the meaning given to that term in Subsection 6.6(d); 

(ee) "Retraction Price" has the meaning given to that term in Subsection 6.6(a); 

(ff) "Shares" means shares of any class in the share capital of the Corporation from time to 
time and "Share" means any one of them; 

(gg) "Threshold Price" means $0.9044, subject to immediate adjustment from time to time to 
reflect any subdivisions or consolidations of the Common Shares after the Issue Date and 
the Threshold Price shall simultaneously be adjusted upon the happening of each such 
event by multiplying the Threshold Price in effect immediately prior to such event by the 
following fraction: 

(i) the numerator of which is the number of Common Shares issued and outstanding 
immediately prior to the event, and 

(ii) the denominator of which is the number of Common Shares issued and 
outstanding immediately after completion of the event; 

and any such adjustments shall be successive and each resulting new Threshold Price 
shall continue in effect until the next adjustment (if any) is made; 

(hh) "Unpaid Dividends" has the meaning given to that term in Paragraph 6.4(a); 

(ii) other terms defined elsewhere in this Article 6 shall have the meanings so ascribed 
thereto; 
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Uj) unless otherwise provided, all dollar amounts referred to are in lawful money of Canada; 
and 

(kk) time shall be of the essence. 

6.2 Voting Rights - Each of the A4 Preferred Holders shall be entitled as such to receive 
notice of and to attend all meetings of the shareholders of the Corporation (except 
meetings at which only holders of another class or series of shares of the Corporation are 
required by law to vote separately as a class or series) and at each such meeting shall 
have one vote in person or by proxy for each Common Share which the A4 Preferred 
Holder would be entitled to receive upon full conversion of its A4 Preferred Shares into 
Common Shares under Section 6.7 as at the record date of the meeting. A4 Preferred 
Holders and the holders of Common Shares and other Preferred Shares will vote as one 
class, except as required by law. 

6.3 Dividends- A4 Preferred Holders shall be entitled to receive and the Corporation shall 
pay thereon, as and when declared by the board of directors of the Corporation out of the 
assets of the Corporation properly applicable to the payment of dividends, in priority to 
the holders of Common Shares and all other shares ranking junior to the Class A 
Preferred Shares, fixed preferential non-cumulative dividends of $0.04352 per share per 
annum. If within 4 months after the expiration of any financial year of the Corporation 
the board of directors in its discretion has not declared the said dividend or any part 
thereof on the A4 Preferred Shares for the financial year, then the rights of the A4 
Preferred Holders to such dividend or to any undeclared part thereof for such financial 
year shall be forever extinguished. The A4 Preferred Holders shall not be entitled to any 
dividends other than or in excess of the preferential non-cumulative dividends 
hereinbefore provided. 

6.4 Dissolution 

(11) In the event of a liquidation, dissolution or winding-up of the Corporation or other 
distribution of assets of the Corporation among its shareholders for the purpose of 
winding-up its affairs (whether voluntary or involuntary), other than in connection with a 
Liquidation Event or a Qualified M&A Transaction (a "Dissolution Event"), each A4 
Preferred Holder shall be entitled, as such, to promptly receive from the assets and 
property of the Corporation in respect of each A4 Preferred Share held by such A4 
Preferred Holder following payment to any holders of shares ranking senior to the Class 
A Preferred Shares and on a pari passu basis with all other Class A Preferred Holders but 
in preference and in priority to the registered holders of any other class of shares of the 
Corporation which rank junior to the Class A Preferred Shares, including, without 
limitation, an amount per share determined by the following formula: 

Amount payable per A4 
Preferred Share on a 
Dissolution Event 
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(mm) If upon any such Dissolution Event the assets ofthe Corporation available for distribution 
to its shareholders following payment to any holders of shares ranking senior to the Class 
A Preferred Shares shall be insufficient to pay (i) the A4 Preferred Holders the full 
amount to which they shall be entitled under Paragraph 6.4(a), and (ii) the other Class A 
Preferred Holders the full amounts they would be entitled to under the special rights and 
restrictions attaching to those shares, the Class A Preferred Holders shall share rateably in 
any distribution of the assets available for distribution to the Class A Preferred Holders in 
proportion to the respective amounts which would otherwise be payable in respect of the 
Class A Preferred Shares held by them upon such distribution if all amounts payable on 
or with respect to such shares were paid in full. 

(nn) The aggregate amount which an A4 Preferred Holder is entitled to receive under this 
Section 6.4 in respect of each A4 Preferred Share is hereinafter referred to as the "A4 
Liquidation Price". 

6.5 Liquidation Events 

( oo) Liquidation Events - Any of the following events, provided that such event is not a 
Qualified M&A Transaction, shall be considered a "Liquidation Event": 

(i) an amalgamation, merger or reorganization of the Corporation (other than one in 
which shareholders of the Corporation own a majority by voting power of the 
outstanding shares of the surviving or acquiring corporation); 

(ii) any event after which a Person, together with his Associates and Affiliates would 
Control the Corporation or Control the Corporation on a Fully Diluted Basis; 

(iii) a sale, transfer or other disposition of all or substantially all of the Corporation's 
assets or undertaking; or 

(iv) the entering into by the Corporation of an agreement or agreements to lease or 
license all or substantially all of its assets or undertaking exclusively to a Person 
or Persons where the entering into of such agreement or agreements has 
substantially the same effect on the business of the Corporation as a sale of all or 
substantially all of its assets or undertaking would have on the business of the 
Corporation. 

(pp) Rights on Liquidation Event - Upon the occurrence of a Liquidation Event, each A4 
Preferred Holder shall be entitled, as such, to promptly receive, in exchange for their A4 
Preferred Shares, whether in cash, securities or other property, payment of the greater of 
(i) 80% of the Threshold Price for each A4 Preferred Share held; and (ii) the pro rata 
share of the proceeds of the Liquidation Event to which each A4 Preferred Holder would 
be entitled, if the Corporation were to distribute such proceeds to all Shareholders (on an 
"as converted to Common Shares" basis), in such preference and priority as would apply 
as if a Dissolution Event had occurred. 

( qq) Effecting a Liquidation Event 
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(i) The Corporation shall not have the power to effect a Liquidation Event unless the 
agreement, plan of merger or consolidation, plan of arrangement or amalgamation 
agreement, as applicable, for such Liquidation Event provides that any 
consideration payable to the shareholders of the Corporation shall be allocated 
among the shareholders of the Corporation in accordance with Subsection 6.5(b) 
above. 

(ii) In the event of a Liquidation Event referred to in Paragraph 6.5(a)(iii) or (iv), if 
the Corporation does not distribute the proceeds of such Liquidation Event to the 
A4 Preferred Holders in accordance with Subsection 6.5(b) above within 30 days 
after the effective date of such Liquidation Event, then: 
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(A) the Corporation shall send a written notice to each A4 Preferred Holder no 
later than 30 days after the effective date of the Liquidation Event advising 
such holders of their right (and the requirements to be met to secure such 
right) pursuant to the terms of the following clause (B) to require the 
redemption of such A4 Preferred Shares; and 

(B) if the A4 Preferred Holders, by A4 Preferred Approval, request in a 
written instrument delivered to the Corporation not later than 60 days after 
the effective date of such Liquidation Event (the "A4 Liquidation 
Redemption Notice"), 

the Corporation shall use the consideration received by the Corporation for such 
Liquidation Event (net of any retained liabilities associated with the assets sold or 
technology licensed, as determined in good faith by the directors of the 
Corporation), together with any other assets of the Corporation available for 
distribution to its shareholders (the "Available Proceeds"), to the extent legally 
available therefor, to redeem all of the outstanding A4 Preferred Shares at a price 
per A4 Preferred Share equal to the greater of (i) 80% of the Threshold Price for 
each A4 Preferred Share held; and (ii) the pro rata share of the proceeds of the 
Liquidation Event to which each A4 Preferred Holder would be entitled, if the 
Corporation were to distribute such proceeds to all Shareholders (on an "as 
converted to Common Shares" basis), as set forth Subsection 6.5(b) above, on the 
date specified in the A4 Liquidation Redemption Notice. 

Notwithstanding the foregoing, in the event of a redemption pursuant to the 
preceding sentence, if following payment to any holders of shares ranking senior 
to the Class A Preferred Shares the Available Proceeds are not sufficient to 
redeem all outstanding A4 Preferred Shares and any other Class A Preferred 
Shares entitled to redemption in such circumstances (together, the "Redeemable 
Class A Preferred Shares"), the Corporation shall redeem a pro rata portion of 
each Class A Preferred Holder's Redeemable Class A Preferred Shares to the 
fullest extent of any remaining Available Proceeds, based on the respective 
amounts which would otherwise be payable in respect of the shares to be 
redeemed if the remaining Available Proceeds were sufficient to redeem all such 
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shares, and (iii) redeem the remaining shares to have been redeemed as soon as 
practicable after the Corporation has funds legally available therefor. 

(iii) Prior to the distribution or redemption provided for in this Subsection 6.5(c), the 
Corporation shall not expend or dissipate the A vail able Proceeds, except to 
discharge expenses incurred in connection with such Liquidation Event or in the 
ordinary course of business. 

(rr) Amount Deemed Paid or Distributed - The amount deemed paid or distributed to the 
shareholders of the Corporation upon any Liquidation Event shall be the cash or the value 
of the property, rights or securities paid or distributed to such shareholders by the 
Corporation or the acquiring person, firm or other entity. The value of such property, 
rights or securities shall be determined in good faith by the directors of the Corporation. 

(ss) Modification and Waiver- Notwithstanding the foregoing, for any proposed Liquidation 
Event, the notice period, the procedure and the manner of payment in respect of any A4 
Preferred Shares may be modified by written agreement between the Corporation and the 
A4 Preferred Holders by A4 Preferred Approval. 

6.6 Retraction Ri2ht 

(tt) Retraction Conditions- Subject to A4 Preferred Approval as contemplated by Subsection 
6.6(d), and full payment by the electing A4 Preferred Holders of the independent 
valuator's applicable invoice(s), each A4 Preferred Holder shall have the right (the 
"Retraction Right") at any time and from time to time after December 31, 2024 to 
require the Corporation to redeem, subject to the provisions of the Corporate Legislation 
and approval ofthe Corporation's Board of Directors, and in accordance with this Section 
6.6, all or from time to time any part of the A4 Preferred Holder's A4 Preferred Shares 
held on the Retraction Dates (as defined below) at a price (the "Retraction Price") for 
each A4 Preferred Share to be redeemed equal to the A4 Liquidation Price plus any 
increase in value between the original purchase price of the A4 Preferred Share and the 
Fair Market Value of each A4 Preferred Share when the Retraction Right is exercised. 
The "Retraction Dates" mean, collectively, the Initial Retraction Date (as defined 
below), and the one-year and two-year anniversary of the Initial Retraction Date (the 
"Subsequent Retraction Dates"). The Corporation shall be required to redeem any A4 
Preferred Shares submitted to it pursuant to the exercise of a Retraction Right in 
accordance with this Section 6.6 in equal amounts on each of the Retraction Dates. A 
request by the Corporation to the electing A4 Preferred Holders to waive the Retraction 
Right based on the Corporation's capital plans shall not be unreasonably withheld, 
conditioned or delayed. In no event shall any shares of the Corporation which rank junior 
to the A4 Preferred Shares, including, without limitation, the Common Shares, be 
redeemed in advance of the A4 Preferred Shares. 

(uu) Retraction Notice - If an A4 Preferred Holder (the "Initiator") chooses to exercise the 
Retraction Right, then the Initiator shall, at least 90 days before the date specified for 
retraction, deliver to the Corporation a notice (the "Retraction Notice") in writing 
specifying that the Initiator wishes to exercise the Retraction Right, the number of the 
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Initiator's A4 Preferred Shares to be redeemed and the date chosen by the Initiator upon 
which the Corporation is to redeem the initial one-third of the Initiator's A4 Preferred 
Shares (the "Initial Retraction Date"). Within seven days of receiving the Retraction 
Notice, the Corporation shall deliver a written notice (the "Corporation Notice") to all 
other A4 Preferred Holders of the Retraction Notice. 

(vv) Response to Corporation Notice - Each A4 Preferred Holder who wishes to exercise the 
Retraction Right shall give written notice to the Corporation within 10 days after 
receiving the Corporation Notice specifying the number of A4 Preferred Shares it wishes 
to redeem on the Retraction Date (the "Offered Shares"). 

(ww) Redemption of Shares 

(i) Subject to Paragraphs 6.6(d)(ii) and 6.6(d)(iii) below, if A4 Preferred Holders by 
A4 Preferred Approval have notified the Corporation in writing pursuant to 
Subsections 6.6(b) and 6.6(c) that they wish to exercise their Retraction Right, 
then on each Retraction Date, the Corporation shall pay, or cause to be paid, to or 
to the order of each A4 Preferred Holder so requesting redemption the applicable 
Retraction Price on presentation and surrender to the Corporation of the 
certificate(s) representing the Offered Shares being redeemed at such Retraction 
Date. 

(ii) If the retraction set out in Paragraph 6.6(d)(i) above does not receive A4 Preferred 
Approval then the Corporation shall not retract any Offered Shares on the 
Retraction Date. Upon determining that the A4 Preferred Approval has not been 
met, the Corporation shall immediately return to the holder the holders' share 
certificate(s) which were delivered pursuant to Paragraph 6.6(d)(i). 

(iii) If the Corporation cannot redeem all of the Offered Shares in accordance with the 
foregoing provisions of this Section 6.6 without causing a contravention of the 
Corporate Legislation, then the Corporation shall redeem such portion of the 
Offered Shares, on a pro rata basis, as can be redeemed without causing such 
contravention, and the Corporation shall redeem the balance of such Offered 
Shares, on a pro rata basis, as soon as it is lawfully permitted to do so. 

(iv) In all cases the Corporation shall pay for shares redeemed hereunder by cash, 
certified cheque, bank draft or solicitor's trust cheque. 

(xx) Certificate for Remaining Shares - If only part of the A4 Preferred Shares represented by 
any certificate presented are redeemed, then a new certificate for the unredeemed balance 
of the A4 Preferred Shares represented by such certificate(s) shall promptly be issued and 
delivered to the registered holder thereof at the expense of the Corporation. 

(yy) Additional Notice - If the Corporation issues a redemption notice or receives a retraction 
notice (an "Additional Notice") in respect of a request by a holder for the redemption of 
any share of any series or class of shares of the Corporation having a right of redemption 
(other than A4 Preferred Shares) then, provided that at the time of the Additional Notice, 
the A4 Preferred Holders have the right to require the Corporation to redeem all or part of 
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the A4 Preferred Shares pursuant to the provisions of Subsection 6.6(a), the Corporation 
shall promptly deliver a copy of the Additional Notice to each of the A4 Preferred 
Holders. Each Person entitled to exercise the Retraction Right under this Section 6.6, and 
each Class A Preferred Holder holding shares in a series of Class A Preferred Shares 
which contain retraction rights (which, together with the A4 Preferred Shares are the 
"Retractable Class A Preferred Shares") shall be entitled to require the Corporation to 
redeem all or part of such Retractable Class A Preferred Shares following the redemption 
of any shares of any other class of shares of the Corporation ranking senior to the Class A 
Preferred Shares and in preference and priority to any other class of shares of the 
Corporation ranking junior to the Class A Preferred Shares, and pro-rata and pari passu 
with any other series of Class A Preferred Shares of the Corporation, in each case 
otherwise on the same terms and conditions as set forth in Subsections 6.6(a) and 6.6(c) 
to 6.6(f) provided that for the purposes of a redemption pursuant to this Subsection 
6.6(g), the term "Corporation Notice" shall be taken to mean the term "Additional 
Notice", as defined above, and the term "Retraction Date" shall be taken to mean the 
date for redemption applicable for the redemption of the shares covered by the Additional 
Notice. If the Corporation cannot redeem all of the shares requested to be redeemed on 
such date for redemption without causing a contravention of the Corporate Legislation, 
then the Corporation shall, notwithstanding any other provision of these Sections, redeem 
such portion of the Retractable Class A Preferred Shares as can be redeemed without 
causing such contravention and the Corporation shall redeem the balance of such 
Retractable Class A Preferred Shares as soon as it is lawfully permitted to do so, and after 
all such Retractable Class A Preferred Shares are redeemed in accordance with the 
foregoing, the Corporation may redeem such other shares of the Corporation having a 
right of redemption. 

(zz) Modification - Notwithstanding the foregoing, for any particular redemption, the notice 
period, the right to receive an Additional Notice, the procedure and the manner of 
payment for the retraction of any A4 Preferred Shares may be modified by written 
agreement between the Corporation and the A4 Preferred Holders by A4 Preferred 
Approval. 

(aaa) Fair Market Value- In the event that an Initiator wishes to exercise its Retraction Rights 
hereunder, the board of directors of the Corporation shall inform the Initiator what it 
believes to be, in its good faith judgment, the Fair Market Value, which Fair Market 
Value shall be the same as the Fair Market Value offered to each other Initiator wishing 
to exercise its Retraction Rights at or about the same time. The Initiator shall have the 
right to accept or reject, in its sole discretion, the Fair Market Value determined by the 
board of directors. In the event that the Initiator does not accept the Fair Market Value 
determined by the board of directors, the Initiator and the Corporation shall instruct an 
independent valuator, mutually agreed upon by the Corporation and the A4 Preferred 
Holders holding two-thirds of the A4 Preferred Shares held by all Initiators requesting 
retraction (the "Valuator"), to determine the Fair Market Value of the A4 Preferred 
Shares within 30 days following his, her or its appointment. In making its determination 
as to the Fair Market Value of any A4 Preferred Shares, the Valuator shall not take into 
account the fact that such A4 Preferred Shares do or do not form part of a "control 
block". The determination of the Valuator as to the Fair Market Value of the A4 
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Preferred Shares shall be final and binding upon the Initiator and the Corporation. If the 
Corporation and the A4 Preferred Holders holding two-thirds of the A4 Preferred Shares 
held by all Initiators requesting retraction fail to mutually agree on a Valuator on or 
before the 20th Business Day · following written request by the Initiator for ·a 
determination of the Fair Market Value of the A4 Preferred Shares, then the Initiator and 
the Corporation shall each appoint one arbitrator within five (5) days thereafter. The two 
arbitrators shall then promptly meet and decide upon the appointment of a Valuator and 
the decision of the arbitrators shall be final and binding upon the parties. The Valuator 
shall have access to the books, accounts, records, vouchers, cheques, papers and 
documents of, or which may relate to, the Corporation. The Corporation shall cooperate 
with the Valuator and shall provide all information and documents reasonably requested 
by the Valuator. All reasonable fees and disbursements charged by the Valuator shall be 
paid by the Initiator. 

6.7 Conversion at the Holder's Option - Each of the A4 Preferred Holders shall have the 
right (the "Conversion Right") at any time, or from time to time, to convert all or any 
part of its A4 Preferred Shares into fully paid Common Shares on the following basis: 

(bbb) Conversion Notice - An A4 Preferred Holder may exercise an A4 Preferred Holder's 
Conversion Right by notice (the "Conversion Notice") in writing delivered to the 
Corporation. The Conversion Notice shall (i) specify the number of A4 Preferred Shares 
(the "Specified Shares") the A4 Preferred Holder delivering the Conversion Notice 
wishes to be converted, (ii) be signed by the A4 Preferred Holder and (iii) be 
accompanied by the certificate or certificates representing the A4 Preferred Shares to be 
so converted. 

( ccc) Conversion Procedure - Effective as of the date of receipt by the Corporation of a duly 
signed Conversion Notice and accompanying share certificate or certificates, the 
Corporation shall issue and promptly deliver to the A4 Preferred Holder tendering the 
Conversion Notice a certificate representing that number of fully paid and non-assessable 
Common Shares which is equal to the number of Specified Shares multiplied by the 
Conversion Ratio then in effect. If less than all the A4 Preferred Shares represented by 
any certificate are converted, the Corporation shall at its expense promptly issue and 
promptly deliver a new share certificate to the holder thereof for the balance of the A4 
Preferred Shares not converted. 

6.8 Automatic Conversion 

(ddd) Conversion Events - All of the issued and outstanding A4 Preferred Shares shall 
immediately and automatically be converted into fully paid and non-assessable Common 
Shares at the Conversion Ratio then in effect on the earlier of: 

(i) the closing of a Qualified IPO; and 

(ii) the closing of a Qualified M&A Transaction; 

(iii) the date that is 30 days following the receipt by the Corporation of the written 
consent of holders of a majority of the A4 Preferred Shares to the conversion of 
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the A4 Preferred Shares into fully paid and non-assessable Common Shares at the 
Conversion Ratio then in effect (an "Elected Conversion"), (each an "Automatic 
Conversion Event"). 

( eee) Advance Surrender - At least 21 days before closing of an Automatic Conversion Event 
the Corporation shall give written notice of the intended closing or conversion to all A4 
Preferred Holders and such holders shall deliver, in trust, the certificates representing 
their A4 Preferred Shares to the Corporation, or to a trust company designated in the 
notice, at least 1 0 days prior to the estimated offering date or sale date. If the closing of 
the Qualified IPO does not occur within 60 days of the notice, the Qualified IPO shall be 
deemed not to have occurred and any certificate(s) that have been so surrendered shall be 
returned by the Corporation to the respective A4 Preferred Holder. 

(fff) Conversion Procedure - On an Automatic Conversion Event, the Corporation shall 
promptly issue and promptly deliver to each A4 Preferred Holder (other than Conversion 
Delinquent Holders (as defined below)) certificates representing fully paid and non­
assessable Common Shares for the number of shares equal to the number of A4 Preferred 
Shares held by the A4 Preferred Holder multiplied by the Conversion Ratio then in effect, 
and shall cancel all share certificates representing A4 Preferred Shares. 

(ggg) Conversion Delinquent Holders If any of the A4 Preferred Holders (the "Conversion 
Delinquent Holders") do not deliver their certificates representing A4 Preferred Shares 
to the Corporation in accordance with Subsection 6.8(b), the Corporation shall have the 
right to issue certificates representing that number of fully paid and non-assessable 
Common Shares equal to the number of A4 Preferred Shares held by the Conversion 
Delinquent Holder multiplied by the Conversion Ratio then in effect (the "Conversion 
Shares") and: 

(i) in the case of a Qualified IPO the share certificates will be issued in the name of 
the Conversion Delinquent Holder and the Corporation will deliver the certificates 
representing the Conversion Shares to the Corporation's transfer agent (the 
"Transfer Agent") who will hold such share certificates and will release the 
share certificates to the respective Conversion Delinquent Holder upon 
presentation and surrender to the Transfer Agent of the certificates or documents 
representing such Conversion Delinquent Holder's A4 Preferred Shares; 

(ii) in the case of a Qualified M&A Transaction, the purchaser of the Common Shares 
pursuant to the Qualified M&A Transaction (the "Purchaser") shall have the 
right to deposit the applicable purchase price for the Conversion Shares in a 
special account at any financial institution in Canada, to be paid proportionately 
with interest, to each respective Conversion Delinquent Holder upon presentation 
and surrender to such financial institution of the certificates or documents 
representing such holder's A4 Preferred Shares and an instrument of transfer 
which transfers the such holder's Conversion Shares to the Purchaser. Upon the 
deposit of such purchase price being made, the Corporation shall issue the share 
certificate for the Conversion Shares in respect of which the deposit was made in 
the name of the Purchaser and shall deliver such share certificates to the 
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Purchaser and such Conversion Shares shall hereby automatically (without any 
further action of any kind on the part of the Conversion Delinquent Holders or the 
Purchaser) be transferred to and purchased by the Purchaser and shall be 
transferred on the books ofthe Corporation to the Purchaser and the rights of the 
Conversion Delinquent Holders in respect of those Conversion Shares after such 
deposit shall hereby be limited to receiving, with interest, their respective portion 
of the total amount so deposited against presentation and surrender of the 
certificates or documents representing their respective A4 Preferred Shares and an 
instrument of transfer which transfers the Conversion Shares to the Purchaser; 

(iii) in the case of an Elected Conversion, share certificates will be issued in the name 
of the Conversion Delinquent Holder and the Corporation will retain the share 
certificate in its minute book and will release the share certificates to the 
respective Conversion Delinquent Holder upon presentation and surrender to the 
Transfer Agent of the certificates or documents representing such Conversion 
Delinquent Holder's A4 Preferred Shares 

(iv) all share certificates of such Conversion Delinquent Holder representing A4 
Preferred Shares will be deemed to be cancelled and of no further force and 
effect. 

6.9 Conversion Price Adjustments for Dilutive Share Issues- If at any time after the Issue 
Date, the Corporation issues (other than under Excluded Issuances): 

(hhh) any Common Shares; 

(iii) securities to purchase or acquire Common Shares; 

Ujj) securities convertible, exercisable into or exchangeable for Common Shares; or 

(ld<k) securities which, upon a Dissolution Event, participate in the distribution of the 
remaining property of the Corporation on the same basis as a Common Share; 

(any ofwhich are a "Dilutive Issue") 

at or with an issue, exercise, conversion or exchange price per Common Share (as the case may 
be) which is less than 80% of the Conversion Price, then at any such time, the Conversion Price 
shall be adjusted to be the amount calculated by the following formula: 

New Conversion Price = (0.8)PN + pn 
N+n 

X 1.25 

where: 
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p the Conversion Price in effect immediately prior to the Dilutive Issue 

N the number of Common Shares of the Corporation, calculated on a Fully 
Diluted Basis, immediately prior to the Dilutive Issue 
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p the issue, exercise, conversion or exchange price (as the case may be) of 
the Dilutive Issue 

n the number of additional Common Shares of the Corporation issued or 
issuable under the Dilutive Issue calculated on a Fully Diluted Basis 

6.10 Conversion Price Adjustments for Capital Alterations- If at any time after the 
Issue Date, the Corporation subdivides, consolidates or pays a stock dividend on any of 
its Common Shares, the Conversion Price shall simultaneously be adjusted upon the 
happening of each such event by multiplying the Conversion Price in effect immediately 
prior to such event by a fraction: 

(Ill) the numerator of which is the number of Common Shares issued and outstanding 
immediately prior to the event, and 

(mmm)the denominator of which is the number of Common Shares issued and outstanding 
immediately after completion of the event. 

If at any time and from time to time after the Issue Date, the Common Shares are changed into a 
different class or classes of shares, whether by reclassification, recapitalization, reorganization, 
arrangement, amalgamation or merger, then each A4 Preferred Holder shall have the right 
thereafter to convert his A4 Preferred Shares into the kind and amount of shares and other 
securities and property receivable upon such change by holders of the number of Common 
Shares into which the A4 Preferred Shares could have been converted immediately prior to such 
change. 

6.11 Certificate of Conyersion Adjustment - Adjustments made under Sections 6.9 
and 6.10 shall be successive and each resulting new Conversion Price and Conversion 
Ratio shall continue in effect until the next adjustment (if any) is made thereunder. 
Adjustments made under Subsections 6.l(x) and 6.l(hh) shall be successive and each 
resulting new Issue Price, Threshold Price and Conversion Ratio shall continue in effect 
until the next adjustment (if any) is made thereunder. Upon the occurrence of each such 
adjustment, the Corporation shall compute the adjustment in accordance with the terms 
thereof and promptly furnish to each A4 Preferred Holder a certificate setting forth: 

(nnn) the adjustment calculations in detail; 

( ooo) the facts upon which the adjustment and calculations are based; 

(ppp) the resulting new Threshold Price, Conversion Price or Issue Price and Conversion Ratio; 
and 

(qqq) if applicable, the number and kind of other securities or property which would be 
received (pursuant to the second paragraph of Section 6.1 0) by A4 Preferred Holders 
upon conversion of each A4 Preferred Shares under this Article 6. 

Upon written request from time to time of any A4 Preferred Holder, the Corporation shall 
promptly furnish to such holder a like certificate. 
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6.12 Resolution of Calculation and Adjustment Questions- If at any time a question 
arises with respect to adjustments or calculations made under this Article 6, such 
questions shall be determined by the accountants or the auditors of the Corporation, or, if 
requested in writing by an A4 Preferred Holder or group of A4 Preferred Holders holding 
at least 10% of the A4 Preferred Shares issued and outstanding, by a single arbitrator 
pursuant to the Arbitration Act 1991 (Ontario), and the determination of such arbitrator 
shall be binding upon the Corporation and all A4 Preferred Holders and all other 
shareholders of the Corporation. 

6.13 No Fractional Shares -Notwithstanding any other provision hereof, no fractional 
shares shall be issued upon any conversion of A4 Preferred Shares and the number of 
Common Shares to be issued shall be rounded down to the nearest whole share. 

6.14 Reservation of Shares Issuable Upon Conversion -The Corporation shall at all 
times reserve and keep available out of its authorized but unissued Common Shares a 
sufficient number of Common Shares to effect the conversion of all outstanding A4 
Preferred Shares and take any corporate action which may, in the opinion of its legal 
counsel, be necessary in order to enable and effect the full conversion thereof in 
accordance with the provisions hereof. 

6.15 Restrictive Covenants - After the Issue Date, the Corporation shall not, without 
A4 Preferred Approval: 

(rrr) amend or vary the rights, privileges, restrictions and conditions attached to the A4 
Preferred Shares or to the Class A Preferred Shares, as a class; 

(sss) create or issue any class or series of shares ranking in any way senior to or pari passu 
with the A4 Preferred Shares or with the Class A Preferred Shares, as a class, or amend 
any existing class or series of shares to rank in any way senior to or pari passu with the 
A4 Preferred Shares or with the Class A Preferred Shares, as a class; or 

(ttt) increase or decrease the authorized number or capital of the Class A Preferred Shares, 
subdivide or consolidate the issued Class A Preferred Shares, or issue any additional 
Class A Preferred Shares (including any series thereof) or A4 Preferred Shares. 

The foregoing approval requirements are in addition to any other requirements of the Corporate 
Legislation. 

6.16 No Impairment- The Corporation will not, by amendment of its Articles or By-
Laws or through any reorganization, recapitalization, transfer of assets, consolidation, 
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek 
to avoid the observance or performance of any of the material terms to be observed or 
performed under this Article 6 by the Corporation, but will at all times in good faith assist 
in the carrying out of all of the provisions of this Article 6 and in the taking of all action 
as may be necessary or appropriate in order to protect the rights of the A4 Preferred 
Holders against impairment. 
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6.17 Conflicting Rights - In the event of any conflict between (i) the provisions of 
Article 2 pertaining to the Class A Preferred Shares as a class, Article 6 pertaining to the 
A4 Preferred Shares and the other Articles, if any, pertaining to the other series of Class 
A Preferred Shares (together the "Preferred Articles") and (ii) any other provision of the 
Corporation's Articles (including the rights, privileges, restrictions and conditions 
attached to any other class of shares in the share capital of the Corporation), the 
provisions set forth in the Preferred Articles shall prevail to the extent of such conflict. 
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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 Jes
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 ant approuve la resolution autorisant la 
modification le

2017/06/23 

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

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

NEWTOPIA INC. 

(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) 

Secretary 

(Description of Office) 
(Fonction) 

Page 2 of/de 2 

"David Latner"
________________
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ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation is: (Set out In BLOCK CAPITAL LETTERS) 
Denomination sociale actuelle de Ia societe (ecrlre en LETTRES MAJUSCULES SEULEMENT) : 

N EIW T 0 p I A I N C . 

I + -t··············i· ---+--··+ --·!············+·-+· ·1··-·······1---+--·+······-1---·+-·-+··············+ ·t--+····--··-- .............................. --··---t-----1··--···-·t-----+ 
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2. The name of the corporation is changed to (If applicable): (Set out In BLOCK CAPITAL LETTERS) 

·······--···-··-!··---· 

Nouvelle denomination soclale de Ia societe (s'il y a lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT) : 

····-···········--·----·---·r--···-· ···---····-······-·--· .................... --·····---+---+ ·+··-1--·--·-t ······------·-····-·--

3. Date of incorporation/amalgamation: 
Date de Ia constitution ou de Ia fusion : 

2008/05/09 

4. Complete only if there is a change in the number of directors or the minimum I maximum number of directors. 
II faut rempllr cette partie seulement slle nombre d'admlnlstrateurs 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 number of directors is/are: 
nombres minimum et maximum d'adminlstrateurs : 

minimum and maximum 
minimum et maximum 

5. The articles of the corporation are amended as follows: 
Les statuts de Ia societe sont modifies de Ia fac;on suivante : 

See pages 1A to and including 1Q attached hereto. 
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RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS ATTACHING TO 
SERIES 3 CLASS A PREFERRED SHARES 

lA 

The third series of Class A Preferred shares of the Corporation shall consist of an unlimited 
number of shares designated as "A3 Preferred Shares". The rights, privileges, restrictions and 
conditions attaching to the A3 Preferred Shares, as a series, are as follows: 

5.1 Interpretation- In this Article 5: 

(a) "A3 Liquidation Price" has the meaning given to that tenn in Subsection 5.4(c); 

(b) "A3 Preferred Approval", in respect of a matter, means that A3 Preferred Holders 
holding at least two thirds of the A3 Preferred Shares issued and outstanding at the time 
have approved of the matter by: 

(i) an instrument in writing which describes the matter approved and refers to tlfe 
Section hereunder which requires the approval, or 

(ii) a meeting at which the A3 Preferred Holders vote together as a separate group; 

(c) "A3 Preferred Holders" means the registered holders of the A3 Prefened Shares and a 
"A3 Preferred Holder" means any one of them; 

(d) "Affiliate" means with respect to any Person: 

(i) any corporation which is directly or indirectly Controlled by that Person; 

(ii) if a corporation, (A) any corporation which Controls that Person, and any 
corporation which is directly or indirectly Controlled by a corporation which 
Controls that corporate Person, and (B) any director or officer of such 
corporation; and 

(iii) if a partnership, limited partnership or limited liability company, (A) any partner, 
general partner, manager or member thereof, and (B) any corporation, partnership, 
limited partnership or limited liability company which Controls, or which is 
directly or indirectly Controlled by any corporation, partnership, limited 
partnership or limited liability company which is directly or indirectly Controlled 
by any such entity that Controls that partner; 

(e) "Associate" has the same meaning as has been designated to that tenn in the Corporate 
Legislation; 

(f) "Automatic Conversion Event" has the meaning given to that tenn in Subsection 5.8(a); 

(g) "Business Day" means any day except a Saturday, Sunday or legal holiday for Canadian 
chartered banks in Toronto, Ontario, Canada; 
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(h) "Class A Preferred Holders" means the registered holders of the Class A Preferred 
Shares and a "Class A Preferred Holder" means any one of them; 

(i) "Class A Preferred Shares" means the Class A Preferred shares in the capital of the 
Corporation, issuable in series, and "Class A Preferred Share" means any one of them, 
including without limitation the Corporation's Series 1 Class A Preferred Shares (or AI 
Preferred Shares), Series 2 Class A Preferred Shares (or A2 Preferred Shares) and A3 
Preferred Shares; 

(j) "Common Shares" means the common shares in the capital of the Corporation and 
"Common Share" means any one of them; 

(k) "Control", "Controlled" or "Controls" means, in relation to any non-corporate entity 
or undertaking, the right to directly or indirectly conduct the affairs of the entity or 
undertaking and, in relation to a corporation: 

(i) the right to cast a majority of the votes which may be cast at a general meeting of 
that corporation; or 

(ii) the right to elect or appoint, directly or indirectly, a majority of the directors of 
that corporation; 

(1) "Conversion Price" means $0.68, subject to adjustment from time to time under Sections 
5.9 and 5.10, and any adjustments made under those Sections shall be successive and 
each resulting new Conversion Price shall continue in effect until the next adjustment (if 
any) is made thereunder; 

(m) "Conversion Ratio", at any particular time, means the Conversion Ratio determined at 
that time by the following fonnula: 

Conversion Ratio 
Issue Price 

Conversion Price 

being the ratio at which A3 Preferred Shares may be converted into Common Shares 
under this Article 5; 

(n) "Corporate Legislation" means the Business Corporations Act (Ontario); 

(o) "Corporation Notice" has the meaning given to that tenn in Section 5.6(b); 

(p) "Dissolution Event" has the meaning given to that tenn in Subsection 5.4(a); 

(q) "Equity Securities" means: 

(i) shares or any other security of the Corporation that carries the residual right to 
participate in the earnings of the Corporation and, on liquidation, dissolution or 
winding-up, in the assets of the Corporation, whether or not the security carries 
voting rights; 
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(ii) any warrants, options or rights entitling the holders thereof to purchase or acquire 
any such securities; or 

(iii) any securities issued by the Corporation which are convetiible or exchangeable 
into such securities; 

(r) "Excluded Issuances" means any securities of the Corporation issued pursuant to: 

(i) a duly approved stock dividend or share subdivision; 

(ii) the conversion rights of the Preferred Shares; 

(iii) the options, warrants, convertible debentures and other rights to purchase or 
acquire Common Shares which were outstanding on the Issue Date and disclosed 
in writing by the Corporation to the A3 Preferred Holders before the Issue Date (a 
copy of such written disclosure is located at the records office of the 
Corporation); 

(iv) any incentive compensation plan or employee share option plan adopted by the 
Corporation that has received the approval of the board of directors of the 
Corporation; 

(v) securities issuable to lenders of the Corporation as consideration to such lenders 
for entering into lending agreements with the Corporation; 

(vi) securities issued to strategic partners of the Corporation; 

(vii) an offering of securities by the Corporation through which up to $5,000,000 is 
raised by sale of Series 2 Class A Preferred Shares, at a price per Series 2 Class A 
Preferred Share equal to $0.68, between August 4, 2016 and September 30, 2016; 

(viii) an issuance which has been designated an "Excluded Issuance" by A3 Preferred 
Approval; or 

(ix) a bona fide acquisition by the Corporation whether by merger, consolidation or 
otherwise. 

(s) "Exercise Deadline" has the meaning given to that tenn in Subsection 5.5(a); 

(t) "Fair Market Value" means the value of the A3 Preferred Shares, as detennined in 
accordance with Subsection 5.6(h); 

(u) "Fully Diluted Basis" at any time means that all options (whether vested or unvested), 
warrants or other rights of any kind to acquire Common Shares and all securities of the 
Corporation which are convertible, exercisable or exchangeable into Common Shares 
(directly or indirectly through exchange into securities which are themselves convertible 
into Common Shares) which are outstanding at that time shall be deemed to have been 
fully exercised, converted or exchanged, as the case may be, and the Common Shares 
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issuable as a result thereof shall be deemed to have been fully issued and to form part of 
the holdings of the Person(s) entitled to receive such Common Shares; 

(v) "Fully Diluted Common Shares" means all the Common Shares which would be 
outstanding if all securities of the Corporation which are outstanding at that time and 
which are convertible, exercisable or exchangeable into Common Shares (directly or 
indirectly through exchange into shares which are themselves convetiible into Common 
Shares) at that time were fully exercised, converted or exchanged, as the case may be, 
into Common Shares; 

(w) "Issue Date" means the first date upon which A3 Preferred Shares are issued; 

(x) "Issue Price" means $0.68, subject to immediate adjustment from time to time to reflect 
any subdivisions or consolidations of the A3 Preferred Shares after the Issue Date and the 
Issue Price shall simultaneously be adjusted upon the happening of each such event by 
multiplying the Issue Price in effect immediately prior to such event by the following 
fraction: 

(i) the numerator of which is the number of A3 Preferred Shares issued and 
outstanding immediately prior to the event, and 

(ii) the denominator of which is the number of A3 Preferred Shares issued and 
outstanding immediately after completion of the event; 

and any such adjustments shall be successive and each resulting new Issue Price shall 
continue in effect until the next adjustment (if any) is made; 

(y) "Liquidation Event" has the meaning given to that tenn in Subsection 5.5(a); 

(z) "Offered Shares" has the meaning given to that tenn in Subsection 5.6(c); 

(aa) "Person" means any individual, partnership, joint venture, syndicate, sole proprietorship, 
company or corporation with or without share capital, trust, tmstee, executor, 
administrator, power of attorney or other legal personal representatives, regulatory body 
or agency, government or govermnental agency, authority or entity howsoever designated 
or constituted; 

(bb) "Preferred Shares" means the preferred shares in the capital of the Corporation, issuable 
by class or series as set out in the Articles of the Corporation and "Preferred Share" 
means any one of them; 

( cc) "Qualified IPO" means completion of a public offering of Common Shares from 
treasury at a price per Common Share of not less than the Threshold Price which results 
in sale proceeds (net of underwriting discounts or commissions and offering expenses) to 
the Corporation of at least $8,000,000; 

( dd) "Qualified M&A Transaction" means: 



lE 

(i) an amalgamation, merger or reorganization of the Corporation; 

(ii) any event after which a Person, together with his Associates and Affiliates would 
Control the Corporation or Control the Corporation on a Fully Diluted Basis; 

(iii) a sale, transfer or other disposition of all or substantially all of the Corporation's 
assets or undertaking; or 

(iv) the entering into by the Corporation of an agreement or agreements to lease or 
license all or substantially all of its assets or undertaking exclusively to a Person 
or Persons where the entering into of such agreement or agreements has 
substantially the same effect on the business of the Corporation as a sale of all or 
substantially all of its assets or undertaking would have on the business of the 
Corporation; 

which, in each case, results in the A3 Preferred Holder receiving consideration in an 
amount equal to or greater than the Threshold Price multiplied by the number of A3 
Preferred Shares (or Common Shares issued upon the conversion thereof in accordance 
with Subsection 5.8(a), as applicable) held by such A3 Preferred Holder; provided that 
for the avoidance of doubt and notwithstanding anything else herein to the contrary, for 
purposes of the immediately foregoing, an "A3 Preferred Holder" shall be deemed to 
mean a holder of Common Shares issued upon the conversion of such holder's A3 
Preferred Shares upon the occurrence of a Qualified M&A Transaction in accordance 
with Subsection 5.8.(a); 

( ee) "Retracting Holder" has the meaning given to that term in Subsection 5.6( d); 

(ff) "Retraction Price" has the meaning given to that tenn in Subsection 5.6(a); 

(gg) "Shares" means shares of any class in the share capital of the Corporation from time to 
time and "Share" means any one of them; 

(hh) "Threshold Price" means $0.9044, subject to immediate adjustment from time to time to 
reflect any subdivisions or consolidations of the Conunon Shares after the Issue Date and 
the Threshold Price shall simultaneously be adjusted upon the happening of each such 
event by multiplying the Threshold Price in effect immediately prior to such event by the 
following fraction: 

(i) the numerator of which is the number of Common Shares issued and outstanding 
immediately prior to the event, and 

(ii) the denominator of which is the number of Common Shares issued and 
outstanding immediately after completion of the event; 

and any such adjustments shall be successive and each resulting new Threshold Price 
shall continue in effect until the next adjustment (if any) is made; 

(ii) "Unpaid Dividends" has the meaning given to that term in Paragraph 5.4(a); 
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(jj) other tenns defined elsewhere in this Article 5 shall have the meanings so ascribed 
thereto; 

(kk) unless otherwise provided, all dollar amounts referred to are in lawful money of Canada; 
and 

(ll) time shall be ofthe essence. 

5.2 Voting Rights - Each of the A3 Preferred Holders shall be entitled as such to receive 
notice of and to attend all meetings of the shareholders of the Corporation (except 
meetings at which only holders of another class or series of shares of the Corporation are 
required by law to vote separately as a class or series) and at each such meeting shall 
have one vote in person or by proxy for each Common Share which the A3 Preferred 
Holder would be entitled to receive upon full conversion of its A3 Preferred Shares into 
Common Shares under Section 5.7 as at the record date of the meeting. A3 Prefened 
Holders and the holders of Common Shares and other Preferred Shares will vote as one 
class, except as required by law. 

5.3 Dividends - A3 Preferred Holders shall be entitled to receive and the Corporation shall 
pay thereon, as and when declared by the board of directors of the Corporation out of the 
assets of the Corporation properly applicable to the payment of dividends, in priority to 
the holders of Common Shares and all other shares ranking junior to the Class A 
Preferred Shares, fixed preferential non-cumulative dividends of $0.0544 per share per 
annum. If within 4 months after the expiration of any financial year of the Corporation 
the board of directors in its discretion has not declared the said dividend or any part 
thereof on the A3 Preferred Shares for the financial year, then the rights of the A3 
Preferred Holders to such dividend or to any undeclared part thereof for such financial 
year shall be forever extinguished. The A3 Preferred Holders shall not be entitled to any 
dividends other than or in excess of the preferential non-cumulative dividends 
hereinbefore provided. 

5.4 Dissolution 

(a) In the event of a liquidation, dissolution or winding-up of the Corporation or other 
distribution of assets of the Corporation among its shareholders for the purpose of 
winding-up its affairs (whether voluntary or involuntary), other than in connection with a 
Liquidation Event or a Qualified M&A Transaction (a "Dissolution Event"), each A3 
Preferred Holder shall be entitled, as such, to promptly receive from the assets and 
property of the Corporation in respect of each A3 Preferred Share held by such A3 
Preferred Holder following payment to any holders of shares ranking senior to the Class 
A Prefened Shares and on a pari passu basis with all other Class A Preferred Holders but 
in preference and in priority to the registered holders of any other class of shares of the 
Corporation which rank junior to the Class A Preferred Shares, including, without 
limitation, an amount per share detennined by the following fonnula: 
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Amount payable per A3 
PrefetTed Share on a = Issue Price X (1 +number of completed years since the Issue Date X 0.08) 
Dissolution Event 

(b) If upon any such Dissolution Eve11t the assets of the Corporation available for distribution 
to its shareholders following payment to any holders of shares ranking senior to the Class 
A Preferred Shares shall be insufficient to pay (i) the A3 Preferred Holders the full 
amount to which they shall be entitled under Paragraph 5.4(a), and (ii) the other Class A 
Preferred Holders the full amounts they would be entitled to under the special rights and 
restrictions attaching to those shares, the Class A Preferred Holders shall share rateably in 
any distribution of the assets available for distribution to the Class A Preferred Holders in 
proportion to the respective amounts which would otherwise be payable in respect of the 
Class A Preferred Shares held by them upon such distribution if all amounts payable on 
or with respect to such shares were paid in full. 

(c) The aggregate amount which an A3 Preferred Holder is entitled to receive under this 
Section 5.4 in respect of each A3 Preferred Share is hereinafter referred to as the "A3 
Liquidation Price". 

5.5 Liquidation Events 

(a) Liquidation Events - Any of the following events, provided that such event is not a 
Qualified M&A Transaction, shall be considered a "Liquidation Event": 

(i) an amalgamation, merger or reorganization of the Corporation (other than one in 
which shareholders of the Corporation own a majority by voting power of the 
outstanding shares ofthe surviving or acquiring corporation); 

(ii) any event after which a Person, together with his Associates and Affiliates would 
Control the Corporation or Control the Corporation on a Fully Diluted Basis; 

(iii) a sale, transfer or other disposition of all or substantially all of the Corporation's 
assets or undertaking; or 

(iv) the entering into by the Corporation of an agreement or agreements to lease or 
license all or substantially all of its assets or undertaking exclusively to a Person 
or Persons where the entering into of such agreement or agreements has 
substantially the same effect on the business of the Corporation as a sale of all or 
substantially all of its assets or undertaking would have on the business of the 
Corporation. 

(b) Rights on Liquidation Event - Upon the occurrence of a Liquidation Event, each A3 
Preferred Holder shall be entitled, as such, to promptly receive, in exchange for their A3 
Preferred Shares, whether in cash, securities or other property, payment of the greater of 
(i) the Threshold Price for each A3 Preferred Share held; and (ii) the pro rata share of the 
proceeds of the Liquidation Event to which each A3 Preferred Holder would be entitled, 
if the Corporation were to distribute such proceeds to all Shareholders (on an "as 
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converted to Common Shares" basis), in such preference and priority as would apply as if 
a Dissolution Event had occurred. 

(c) Effecting a Liquidation Event 

(i) The Corporation shall not have the power to effect a Liquidation Event unless the 
agreement, plan of merger or consolidation, plan of arrangement or amalgamation 
agreement, as applicable, for such Liquidation Event provides that any 
consideration payable to the shareholders of the Corporation shall be allocated 
among the shareholders of the Corporation in accordance with Subsection 5.5(b) 
above. 

(ii) In the event of a Liquidation Event referred to in Paragraph 5.5(a)(iii) or (iv), if 
the Corporation does not distribute the proceeds of such Liquidation Event to the 
A3 Preferred Holders in accordance with Subsection 5.5(b) above within 30 days 
after the effective date of such Liquidation Event, then: 

(A) the Corporation shall send a written notice to each A3 Preferred Holder no 
later than 30 days after the effective date of the Liquidation Event advising 
such holders of their right (and the requirements to be met to secure such 
right) pursuant to the tenns of the following clause (B) to require the 
redemption of such A3 Preferred Shares; and 

(B) if the A3 Preferred Holders, by A3 Preferred Approval, request in a 
written instrument delivered to the Corporation not later than 60 days after 
the effective date of such Liquidation Event (the "A3 Liquidation 
Redemption Notice"), 

the Corporation shall use the consideration received by the Corporation for such 
Liquidation Event (net of any retained liabilities associated with the assets sold or 
technology licensed, as detennined in good faith by the directors of the 
Corporation), together with any other assets of the Corporation available for 
distribution to its shareholders (the "Available Proceeds"), to the extent legally 
available therefor, to redeem all of the outstanding A3 Preferred Shares at a price 
per A3 Preferred Share equal to the greater of (i) the Threshold Price for each A3 
Preferred Share held; and (ii) the pro rata share of the proceeds of the Liquidation 
Event to which each A3 Preferred Holder would be entitled, if the Corporation 
were to distribute such proceeds to all Shareholders (on an "as converted to 
Common Shares" basis), as set forth Subsection 5.5(b) above, on the date 
specified in the A3 Liquidation Redemption Notice. 

Notwithstanding the foregoing, in the event of a redemption pursuant to the 
preceding sentence, if following payment to any holders of shares ranking senior 
to the Class A Preferred Shares the Available Proceeds are not sufficient to 
redeem all outstanding A3 Preferred Shares and any other Class A Preferred 
Shares entitled to redemption in such circumstances (together, the "Redeemable 
Class A Preferred Shares"), the Corporation shall redeem a pro rata portion of 
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each Class A Preferred Holder's Redeemable Class A Preferred Shares to the 
fullest extent of any remaining Available Proceeds, based on the respective 
amounts which would otherwise be payable in respect of the shares to be 
redeemed if the remaining Available Proceeds were sufficient to redeem all such 
shares, and (iii) redeem the remaining shares to have been redeemed as soon as 
practicable after the Corporation has funds legally available therefor. 

(iii) Prior to the distribution or redemption provided for in this Subsection 5.5(c), the 
Corporation shall not expend or dissipate the Available Proceeds, except to 
discharge expenses incurred in connection with such Liquidation Event or in the 
ordinary course ofbusiness. 

(d) Amount Deemed Paid or Distributed - The amount deemed paid or distributed to the 
shareholders of the Corporation upon any Liquidation Event shall be the cash or the value 
of the property, rights or securities paid or distributed to such shareholders by the 
Corporation or the acquiring person, finn or other entity. The value of such property, 
rights or securities shall be detennined in good faith by the directors of the Corporation. 

(e) Modification and Waiver- Notwithstanding the foregoing, for any proposed Liquidation 
Event, the notice period, the procedure and the manner of payment in respect of any A3 
Preferred Shares may be modified by written agreement between the Corporation and the 
A3 Preferred Holders by A3 Preferred Approval. 

5.6 Retraction Right 

(a) Retraction Conditions- Subject to A3 Preferred Approval as contemplated by Subsection 
5.6(d), and full payment by the electing A3 Preferred Holders of the independent 
valuator's applicable invoice(s), each A3 Preferred Holder shall have the right (the 
"Retraction Right") at any time and from time to time after December 31, 2024 to 
require the Corporation to redeem, subject to the provisions of the Corporate Legislation 
and approval of the Corporation's Board of Directors, and in accordance with this Section 
5.6, all or from time to time any part of the A3 Preferred Holder's A3 Preferred Shares 
held on the Retraction Dates (as defined below) at a price (the "Retraction Price") for 
each A3 Preferred Share to be redeemed equal to the A3 Liquidation Price plus any 
increase in value between the original purchase price of the A3 Preferred Share and the 
Fair Market Value of each A3 Preferred Share when the Retraction Right is exercised. 
The "Retraction Dates" mean, collectively, the Initial Retraction Date (as defined 
below), and the one-year and two-year anniversary of the Initial Retraction Date (the 
"Subsequent Retraction Dates"). The Corporation shall be required to redeem any A3 
Preferred Shares submitted to it pursuant to the exercise of a Retraction Right in 
accordance with this Section 5.6 in equal amounts on each of the Retraction Dates. A 
request by the Corporation to the electing A3 Preferred Holders to waive the Retraction 
Right based on the Corporation's capital plans shall not be unreasonably withheld, 
conditioned or delayed. In no event shall any shares of the Corporation which rank junior 
to the A-3 Preferred Shares, including, without limitation, the Common Shares, be 
redeemed in advance of the A3 Preferred Shares. 
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(b) Retraction Notice - If an A3 Preferred Holder (the "Initiator") chooses to exercise the 
Retraction Right, then the Initiator shall, at least 90 days before the date specified for 
retraction, deliver to the Corporation a notice (the "Retraction Notice") in writing 
specifying that the Initiator wishes to exercise the Retraction Right, the number of the 
Initiator's A3 Preferred Shares to be redeemed and the date chosen by the Initiator upon 
which the Corporation is to redeem the initial one-third of the Initiator's A3 Preferred 
Shares (the "Initial Retraction Date"). Within seven days of receiving the Retraction 
Notice, the Corporation shall deliver a written notice (the "Corporation Notice") to all 
other A3 Preferred Holders of the Retraction Notice. 

(c) Response to Corporation Notice- Each A3 Preferred Holder who wishes to exercise the 
Retraction Right shall give written notice to the Corporation within 1 0 days after 
receiving the Corporation Notice specifying the number of A3 Preferred Shares it wishes 
to redeem on the Retraction Date (the "Offered Shares"). 

(d) Redemption of Shares 

(i) Subject to Paragraphs 5.6(d)(ii) and 5.6(d)(iii) below, if A3 Preferred Holders by 
A3 Preferred Approval have notified the Corporation in writing pursuant to 
Subsections 5.6(b) and 5.6(c) that they wish to exercise their Retraction Right, 
then on each Retraction Date, the Corporation shall pay, or cause to be paid, to or 
to the order of each A3 Preferred Holder so requesting redemption the applicable 
Retraction Price on presentation and surrender to the Corporation of the 
certificate(s) representing the Offered Shares being redeemed at such Retraction 
Date. 

(ii) If the retraction set out in Paragraph 5.6(d)(i) above does not receive A3 Preferred 
Approval then the Corporation shall not retract any Offered Shares on the 
Retraction Date. Upon determining that the A3 Preferred Approval has not been 
met, the Corporation shall immediately return to the holder the holders' share 
certificate(s) which were delivered pursuant to Paragraph 5.6(d)(i). 

(iii) If the Corporation cannot redeem all of the Offered Shares in accordance with the 
foregoing provisions of this Section 5.6 without causing a contravention of the 
Corporate Legislation, then the Corporation shall redeem such portion of the 
Offered Shares, on a pro rata basis, as can be redeemed without causing such 
contravention, and the Corporation shall redeem the balance of such Offered 
Shares, on a pro rata basis, as soon as it is lawfully pennitted to do so. 

(iv) In all cases the Corporation shall pay for shares redeemed hereunder by cash, 
certified cheque, bank draft or solicitor's trust cheque. 

(e) Certificate for Remaining Shares- If only part of the A3 Preferred Shares represented by 
any certificate presented are redeemed, then a new certificate for the unredeemed balance 
of the A3 Preferred Shares represented by such certificate(s) shall promptly be issued and 
delivered to the registered holder thereof at the expense of the Corporation. 
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(f) Additional Notice - If the Corporation issues a redemption notice or receives a retraction 
notice (an "Additional Notice") in respect of a request by a holder for the redemption of 
any share of any series or class of shares of the Corporation having a right of redemption 
(other than A3 Preferred Shares) then, provided that at the time of the Additional Notice, 
the A3 Preferred Holders have the right to require the Corporation to redeem all or pa1i of 
the A3 Preferred Shares pursuant to the provisions of Subsection 5.6(a), the Corporation 
shall promptly deliver a copy of the Additional Notice to each of the A3 Preferred 
Holders. Each Person entitled to exercise the Retraction Right under this Section 5.6, and 
each Class A Preferred Holder holding shares in a series of Class A Preferred Shares 
which contain retraction rights (which, together with the A3 Preferred Shares are the 
"Retractable Class A Preferred Shares") shall be entitled to require the Corporation to 
redeem all or part of such Retractable Class A Preferred Shares following the redemption 
of any shares of any other class of shares of the Corporation ranking senior to the Class A 
Preferred Shares and in preference and priority to any other class of shares of the 
Corporation ranking junior to the Class A Preferred Shares, and pro-rata and pari passu -
with any other series of Class A Preferred Shares of the Corporation, in each case 
otherwise on the same terms and conditions as set forth in Subsections 5.6(a) and 5.6(c) 
to 5.6(f) provided that for the purposes of a redemption pursuant to this Subsection 
5.6(g), the tenn "Corporation Notice" shall be taken to mean the tenn "Additional 
Notice", as defined above, and the term "Retraction Date" shall be taken to mean the 
date for redemption applicable for the redemption of the shares covered by the Additional 
Notice. If the Corporation callllot redeem all of the shares requested to be redeemed on 
such date for redemption without causing a contravention of the Corporate Legislation, 
then the Corporation shall, notwithstanding any other provision of these Sections, redeem 
such portion of the Retractable Class A Preferred Shares as can be redeemed without 
causing such contravention and the Corporation shall redeem the balance of such 
Retractable Class A Preferred Shares as soon as it is lawfully permitted to do so, and after 
all such Retractable Class A Preferred Shares are redeemed in accordance with the 
foregoing, the Corporation may redeem such other shares of the Corporation having a 
right of redemption. 

(g) Modification - Notwithstanding the foregoing, for any particular redemption, the notice 
period, the right to receive an Additional Notice, the procedure and the manner of 
payment for the retraction of any A3 Preferred Shares may be modified by written 
agreement between the Corporation and the A3 Preferred Holders by A3 Preferred 
Approval. 

(h) Fair Market Value- In the event that an Initiator wishes to exercise its Retraction Rights 
hereunder, the board of directors of the Corporation shall inform the Initiator what it 
believes to be, in its good faith judgment, the Fair Market Value, which Fair Market 
Value shall be the same as the Fair Market Value offered to each other Initiator wishing 
to ·exercise its Retraction Rights at or about the same time. The Initiator shall have the 
right to accept or reject, in its sole discretion, the Fair Market Value determined by the 
board of directors. In the event that the Initiator does not accept the Fair Market Value 
determined by the board of directors, the Initiator and the Corporation shall instruct an 
independent valuator, mutually agreed upon by the Corporation and the A3 Preferred 
Holders holding two-thirds of the A3 Preferred Shares held by all Initiators requesting 
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retraction (the "Valuator"), to determine the Fair Market Value of the A3 Preferred 
Shares within 30 days following his, her or its appointment. In making its determination 
as to the Fair Market Value of any A3 Preferred Shares, the Valuator shall not take into 
account the fact that such A3 Preferred Shares do or do not form part of a "control 
block". The detennination of the Valuator as to the Fair Market Value of the A3 
Preferred Shares shall be final and binding upon the Initiator and the Corporation. If the 
Corporation and the A3 Preferred Holders holding two-thirds of the A3 Preferred Shares 
held by all Initiators requesting retraction fail to mutually agree on a Valuator on or 
before the 20th Business Day following written request by the Initiator for a 
detem1ination of the Fair Market Value of the A3 Preferred Shares, then the Initiator and 
the Corporation shall each appoint one arbitrator within five (5) days thereafter. The two 
arbitrators shall then promptly meet and decide upon the appointment of a Valuator and 
the decision of the arbitrators shall be final and binding upon the parties. The Valuator 
shall have access to the books, accounts, records, vouchers, cheques, papers and 
documents of, or which may relate to, the Corporation. The Corporation shall cooperate 
with the Valuator and shall provide all information and documents reasonably requested 
by the Valuator. All reasonable fees and disbursements charged by the Valuator shall be 
paid by the Initiator. 

5.7 Conversion at the Holder's Option -Each of the A3 Preferred Holders shall have the 
right (the "Conversion Right") at any time, or from time to time, to convert all or any 
part of its A3 Preferred Shares into fully paid Common Shares on the following basis: 

(a) Conversion Notice - An A3 Preferred Holder may exercise an A3 Preferred Holder's 
Conversion Right by notice (the "Conversion Notice") in writing delivered to the 
Corporation. The Conversion Notice shall (i) specify the number of A3 Preferred Shares 
(the "Specified Shares") the A3 Preferred Holder delivering the Conversion Notice 
wishes to be converted, (ii) be signed by the A3 Preferred Holder and (iii) be 
accompanied by the certificate or certificates representing the A3 Preferred Shares to be 
so converted. 

(b) Conversion Procedure - Effective as of the date of receipt by the Corporation of a duly 
signed Conversion Notice and accompanying share certificate or certificates, the 
Corporation shall issue and promptly deliver to the A3 Preferred Holder tendering the 
Conversion Notice a certificate representing that number of fully paid and non-assessable 
Common Shares which is equal to the number of Specified Shares multiplied by the 
Conversion Ratio then in effect. If less than all the A3 Preferred Shares represented by 
any certificate are converted, the Corporation shall at its expense promptly issue and 
promptly deliver a new share certificate to the holder thereof for the balance of the A3 
Preferred Shares not converted. 

5.8 Automatic Conversion 

(a) Conversion Events - All of the issued and outstanding A3 Preferred Shares shall 
immediately and automatically be converted into fully paid and non-assessable Common 
Shares at the Conversion Ratio then in effect on the earlier of: 
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(i) the closing of a Qualified IPO; and 

(ii) the closing of a Qualified M&A Transaction; 

(iii) the date that is 30 days following the receipt by the Corporation of the written 
consent of holders of a majority of the A3 Preferred Shares to the conversion of 
the A3 Preferred Shares into fully paid and non-assessable Common Shares at the 
Conversion Ratio then in effect (an "Elected Conversion"), (each an "Automatic 
Conversion Event"). 

(b) Advance Surrender - At least 21 days before closing of an Automatic Conversion Event 
the Corporation shall give written notice of the intended closing or conversion to all A3 
Preferred Holders and such holders shall deliver, in trust, the certificates representing 
their A3 Preferred Shares to the Corporation, or to a trust company designated in the 
notice, a! least 1 0 days prior to the estimated offering date or sale date. If the closing of 
the Qualified IPO does not occur within 60 days of the notice, the Qualified IPO shall be 
deemed not to have occurred and any certificate(s) that have been so surrendered shall be 
returned by the Corporation to the respective A3 Preferred Holder. 

(c) Conversion Procedure - On an Automatic Conversion Event, the Corporation shall 
promptly issue and promptly deliver to each A3 Preferred Holder (other than Conversion 
Delinquent Holders (as defined below)) certificates representing fully paid and non­
assessable Common Shares for the number of shares equal to the number of A3 Preferred 
Shares held by the A3 Preferred Holder multiplied by the Conversion Ratio then in effect, 
and shall cancel all share certificates representing A3 Preferred Shares. 

(d) Conversion Delinquent Holders If any of the A3 Preferred Holders (the "Conversion 
Delinquent Holders") do not deliver their certificates representing A3 Preferred Shares 
to the Corporation in accordance with Subsection 5.8(b), the Corporation shall have the 
right to issue certificates representing that number of fully paid and non-assessable 
Common Shares equal to the number of A3 Preferred Shares held by the Conversion 
Delinquent Holder multiplied by the Conversion Ratio then in effect (the "Conversion 
Shares") and: 

(i) in the case of a Qualified IPO the share certificates will be issued in the name of 
the Conversion Delinquent Holder and the Corporation will deliver the certificates 
representing the Conversion Shares to the Corporation's transfer agent (the 
"Transfer Agent") who will hold such share certificates and will release the 
share certificates to the respective Conversion Delinquent Holder upon 
presentation and surrender to the Transfer Agent of the certificates or documents 
representing such Conversion Delinquent Holder's A3 Preferred Shares; 

(ii) in the case of a Qualified M&A Transaction, the purchaser of the Common Shares 
pursuant to the Qualified M&A Transaction (the "Purchaser") shall have the 
right to deposit the applicable purchase price for the Conversion Shares in a 
special account at any financial institution in Canada, to be paid proportionately 
with interest, to each respective Conversion Delinquent Holder upon presentation 
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and surrender to such financial institution of the certificates or documents 
representing such holder's A3 Preferred Shares and an instrument of transfer 
which transfers the such holder's Conversion Shares to the Purchaser. Upon the 
deposit of such purchase price being made, the Corporation shall issue the share 
certificate for the Conversion Shares in respect of which the deposit was made in 
the name of the Purchaser and shall deliver such share certificates to the 
Purchaser and such Conversion Shares shall hereby automatically (without any 
further action of any kind on the part of the Conversion Delinquent Holders or the 
Purchaser) be transferred to and purchased by the Purchaser and shall be 
transferred on the books of the Corporation to the Purchaser and the rights of the 
Conversion Delinquent Holders in respect of those Conversion Shares after such 
deposit shall hereby be limited to receiving, with interest, their respective portion 
of the total amount so deposited against presentation and surrender of the 
certificates or documents representing their respective A3 Preferred Shares and an 
instrument of transfer which transfers the Conversion Shares to the Purchaser; 

(iii) in the case of an Elected Conversion, share certificates will be issued in the name 
of the Conversion Delinquent Holder and the Corporation will retain the share 
certificate in its minute book and will release the share certificates to the 
respective Conversion Delinquent Holder upon presentation and surrender to the 
Transfer Agent of the certificates or documents representing such Conversion 
Delinquent Holder's A3 Preferred Shares 

(iv) all share certificates of such Conversion Delinquent Holder representing A3 
Preferred Shares will be deemed to be cancelled and of no further force and 
effect. 

5.9 Conversion Price Adjustments for Dilutive Share Issues- If at any time after the Issue 
Date, the Corporation issues (other than under Excluded Issuances): 

(a) any Common Shares; 

(b) securities to purchase or acquire Common Shares; 

(c) securities convertible, exercisable into or exchangeable for Common Shares; or 

(d) securities which, upon a Dissolution Event, participate in the distribution of the 
remaining property of the Corporation on the same basis as a Common Share; 

(any of which are a "Dilutive Issue") 

at or with an issue, exercise, conversion or exchange price per Common Share (as the case may 
be) which is less than the Conversion Price, then at any such time, the Conversion Price shall be 
adjusted to be the amount calculated by the following formula: 

New Conversion Price= PN+pn 



where: 
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N+n 

p the Conversion Price in effect immediately prior to the Dilutive Issue 

N the number of Common Shares of the Corporation, calculated on a Fully 
Diluted Basis, immediately prior to the Dilutive Issue 

p the issue, exercise, conversion or exchange price (as the case may be) of 
the Dilutive Issue 

n the number of additional Common Shares of the Corporation issued or 
issuable under the Dilutive Issue calculated on a Fully Diluted Basis 

5.10 Conversion Price Adjustments for Capital Alterations - If at any time after the Issue 
Date, the Corporation subdivides, consolidates or pays a stock dividend on any of its 
Comnion Shares, the Conversion Price shall simultm1eously be adjusted upon- the 
happening of each such event by multiplying the Conversion Price in effect immediately 
prior to such event by a fraction: 

(a) the numerator of which is the number of Common Shares issued and outstanding 
immediately prior to the event, and 

(b) the denominator of which is the number of Conm1on Shares issued and outstanding 
immediately after completion of the event. 

If at any time and from time to time after the Issue Date, the Common Shares are changed into a 
different class or classes of shares, whether by reclassification, recapitalization, reorganization, 
arrangement, amalgamation or merger, then each A3 Preferred Holder shall have the right 
thereafter to convert his A3 Preferred Shares into the kind and amount of shares and other 
securities and property receivable upon such change by holders of the number of Common 
Shares into which the A3 Prefe1red Shares could have been converted immediately prior to such 
change. 

5.11 Certificate of Conversion Adjustment- Adjustments made under Sections 5.9 and 5.10 
shall be successive and each resulting new Conversion Price and Conversion Ratio shall 
continue in effect until the next adjustment (if any) is made thereunder. Adjustments 
made under Subsections 5.1(x) and 5.1(hh) shall be successive and each resulting new 
Issue Price, Threshold Price and Conversion Ratio shall continue in effect until the next 
adjustment (if any) is made thereunder. Upon the occurrence of each such adjustment, the 
Corporation shall compute the adjustment in accordance with the tenns thereof and 
promptly furnish to each A3 Preferred Holder a certificate setting forth: 

(a) the adjustment calculations in detail; 

(b) the facts upon which the adjustment and calculations are based; 

(c) the resulting new Threshold Price, Conversion Price or Issue Price and Conversion Ratio; 
and 
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(d) if applicable, the number and kind of other securities or property which would be 
received (pursuant to the second paragraph of Section 5.1 0) by A3 Preferred Holders 
upon conversion of each A3 Preferred Shares under this Article 5. 

Upon written request from time to time of any A3 Preferred Holder, the Corporation shall 
promptly fumish to such holder a like certificate. 

5.12 Resolution of Calculation and Adjustment Questions - If at any time a question arises 
with respect to adjustments or calculations made under this Article 5, such questions shall 
be detennined by the accountants or the auditors of the Corporation, or, if requested in 
writing by an A3 Preferred Holder or group of A3 Preferred Holders holding at least 1 0% 
of the A3 Preferred Shares issued and outstanding, by a single arbitrator pursuant to the 
Arbitration Act 1991 (Ontario), and the determination of such arbitrator shall be binding 
upon the Corporation and all A3 Preferred Holders and all other shareholders of the 
Corporation. 

5.13 No Fractional Shares -Notwithstanding any other provision hereof, no fractional shares 
shall be issued upon any conversion of A3 Preferred Shares and the number of Common 
Shares to be issued shall be rounded down to the nearest whole share. 

5.14 Reservation of Shares Issuable Upon Conversion -The Corporation shall at all times 
reserve and keep available out of its authorized but unissued Common Shares a sufficient 
number of Common Shares to effect the conversion of all outstanding A3 Preferred 
Shares and take any corporate action which may, in the opinion of its legal counsel, be 
necessary in order to enable and effect the full conversion thereof in accordance with the 
provisions hereof. 

5.15 Restrictive Covenants - After the Issue Date, the Corporation shall not, without A3 
Preferred Approval: 

(a) amend or vary the rights, privileges, restrictions and conditions attached to the A3 
Preferred Shares or to the Class A Preferred Shares, as a class; 

(b) create or issue any class or series of shares ranking in any way senior to or pari passu 
with the A3 Preferred Shares or with the Class A Preferred Shares, as a class, or amend 
any existing class or series of shares to rank in any way senior to or pari passu with the 
A3 Preferred Shares or with the Class A Preferred Shares, as a class; or 

(c) increase or decrease the authorized number or capital of the Class A Preferred Shares, 
subdivide or consolidate the issued Class A Preferred Shares, or issue any additional 
Class A Preferred Shares (including any series thereof) or A3 Preferred Shares. 

The foregoing approval requirements are in addition to any other requirements of the Corporate 
Legislation. 

5.16 No Impairment- The Corporation will not, by amendment of its Articles or By-Laws or 
through any reorganization, recapitalization, transfer of assets, consolidation, merger, 
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to 
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avoid the observance or performance of any of the material terms to be observed or 
performed under this Article 5 by the Corporation, but will at all times in good faith assist 
in the can·ying out of all of the provisions of this A:tiicle 5 and in the taking of all action 
as may be necessary or appropriate in order to protect the rights of the A3 Preferred 
Holders against impainnent. 

5.17 Conflicting Rights - In the event of any conflict between (i) the provisions of Article 2 
pertaining to the Class A Preferred Shares as a class, Article 5 pertaining to the A3 
Preferred Shares and the other Articles, if any, pertaining to the other series of Class A 
Preferred Shares (together the "Preferred Articles") and (ii) any other provision of the 
Corporation's Atiicles (including the rights, privileges, restrictions and conditions 
attached to any other class of shares in the share capital of the Corporation), the 
provisions set forth in the Preferred Articles shall prevail to the extent of such conflict. 
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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
socletes 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 ant approuve la resolution autorisant la
modification le 

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

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

NEWTOPIA INC. 

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

(Signature) 
(Signature) 

Jeffrey Ruby, President & CEO 
(Description of Office) 
(Fonction) 

Page 2 of/de 2 

"Jeffrey Ruby"
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ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS) 

2172351 

Denomination socials actuelle de Ia societe (ecrire en LETTRES MAJUSCULES SEULEMENT) : 

N E w T 0 p I A I N c . 

2. 
The name of the corporation is changed to (if applicable ): (Set out in BLOCK CAPITAL LETTERS) 
Nouvelle denomination socials de Ia societe (s'il y a lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT) : 

3. Date of incorporation/amalgamation: 
Date de Ia constitution ou de Ia fusion : 

(Year, Month, Day) 
(an nee, mols, jour) 

2008 MAY 09 

4. Complete only if there is a change in the number of directors or the minimum I maximum number of directors. 

5. 

07119 (2011/05) 

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 number of directors is/are: 
nombres minimum et maximum d'administrateurs : 

minimum and maximum 
minimum et maximum 

The articles of the corporation are amended as follows: 
Les statuts de Ia societe sent modifies de Ia fa9on suivante : 

Page 1 of/de 2 
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The articles of the corporation are amended as follows: 

The rights, privileges, restrictions and conditions attaching to the Class A Series 
A2 Preferred Shares in the articles of amendment of the Corporation dated 
December 15, 2015 be amended to expand the definition of "Excluded 
Issuance" in section 4.1(r} by adding the following paragraph as item (ix}: 

"(ix} a bona fide acquisition by the Corporation, whether by merger, 
consolidation, sale of assets, sale or exchange of shares or otherwise;" 

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 dQment autorisee conformement aux articles 168 et 170 (selon le cas) de Ia Loi sur tes 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 Ia societe ont approuve Ia resolution autorisant Ia modification le 

2016 APRIL 4 

(Year, Month, Day) 
(an nee, mois, jour) 

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

NEWTOPIA INC. 

(Print name of corporation from Article 1 on page 1) 
(Veuliiez ecrir ie nom de Ia societe de I' article un a Ia page une). 

(S ig nature 
(Signature) 

Jeffrey Ruby, President & CEO 

(Description of Office) 
(Fonction) 

Page 2 of/de 2 

"Jeffrey Ruby"
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ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name ofthe corporation Is: (Set out In BLOCK CAPITAL LETTERS) 

2. 

3. 

4. 

Denomination soolale actuelle de Ia societe (eorlre en LETTRES MAJUSCULES SEULEMENT): 
-.~.-,--.-r-.--.-.-~-r-,-. 

N E W T 0 P I A I N C , 

-r----~-+---+--+---l-----l-l------+-+--+---l-t--+--t-----+-1-t---l--+- 1-+-+-+-·-c--r- -

1-r- --1----1--1-+--+-+---1-.j--+---i--+-1--1-

---~ _.__J_____!_.L_...t__L__. )__j_____! __ [____L__L__j_____! __ _L___j__L___J_--.J: _ _L_-L-.--1-__J___J_L-._j.____j_----'----' 

The name of the corporation Is changed to (If applicable): (Set out In BLOCK CAPITAL LETTERS) 
Nouvelle denomination soclale de Ia societe (s'll y a lieU) (ecrlre en LETTRES MAJUSCULES SEULEMENT): 

Date of Incorporation/amalgamation: 
Date de Ia constitution ou de Ia fusion : 

(Year, Month, Day}·-­
(annea, mola, jour) 

2008, M~Y,~ 9--------------------------

Complete only If there Is a change In the number of directors or the minimum I maximum number of dlractors. 
II faut rempllr cette partie seulement slle nombre d'admlnlstrateurs ou slle nombre minimal ou maximal. 
d'admlnlstrateurs a change. 

Number of directors Is/are: 
Nombre d'admlnlstrateurs; 

Number 
Nombre 

or 
ou 

minimum and max1m~1m number of directors Is/are: 
nombres minimum et maxlmumd'adrnlnlstrateurs: 

minimum and maxlmyrn 
minimum et maximum 

5. The articles of the corporation are amended as follows: 
Les statuts de Ia societe sont modifies de Ia fa9on sulvante : 

Please see attached Schedule A. 

P1;1ge 1 of/de 2 
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SCHEDULE A 

The at·ticles ofthe Corpoeation me amended to create a new class of Series 2 Class A preferred 
shar~s. 

The second series of Class A Preferred shares of the Corpot·ation shall consist of an unlimited 
number of shares designated as "A2 Preferred Sharesn, The rights, pdvileges, restrictions and 
conditions attaching to the A2 Preferred Shares, as a series, are as follows: 

4.1 Interpretation~ In this Article 4: 

(a) "A2 Liquidation Price" has the meaning given to that term in Subsection 4.4(c); 

(b) "A2 Preferred Approval", in respect of a matter, means that A2 Preferred Holdet·s 
holding at least two thirds of the A2 Preferred Shares issued and outstanding at the time 
have approved of the matter by: 

(I) an instrument in writing which describes the matter approved and refers to the 
Section hereunder which requires the approval, or 

(ii) a meeting at which the A2 Preferred Holders vote together as a separate group; 

(c) "A2 Preferred Holders'' means, the registered holders of the A2 Preferred Shares and a 
"A2 Preferred Holder" means any one of them; 

(d) "Affiliate" means with respect to any Person: 

(i) any corporation which is directly or indirectly Controlled by that Person; 

(ii) if a corpomtion, any corporation which Controls that Person, and any corporation 
which is directly or indirectly Controlled by a corporation which Controls that 
corporate Person; and 

(iii) if a piutnership or limited partnership, any partner who has the right to exercise a 
majority of the voting rights attached to the outstanding partnership units, and in 
the case of a limited partnership, any general partner thereof, or any corporation 
which Controls that partner and any corporation which is directly or indirectly 
Controlled by a corporation that Controls that partner; 

(e) "Associate" has the same meaning as has been designated to that term in the Corporate 
Legislation; 

(f) HAutomatic Conversion Event" has the meaning given to that term in Subsection 
4.8(a); 

(g) HBusiness Day" means any day except a Saturday, Sunday or legal holiday for Canadian 
chartered banks in Toronto, Ontario, Canada; 
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(h) "Class A Preferred Holders" means the registered holders of the Class A Preferred 
Shares and a "Class A Preferred Holder" means any one of them; 

(i) "Class A Preferred Shares" means the Class A Preferred shares Jn the capital of the 
Corporation, issuable in series, and "Class A Preferred Share" means any one of them; 

U) "Common Sha1•es" means the common shares in the capital of the Corporation and 
"Common Share" means any one of them; 

(k) "Control'\ "Controlled" or "Controls" means, in relation to any non~corporate entity 
or undertaking, the right to directly or indirectly conduct the affairs of the entity or 
undertaking and, in relation to a corporation: 

(i) the right to cast a majority of the votes which may be cast at a general meeting of 
that corporation; or 

(ii) the right to elect or appoint, directly or indirectly, a majority of the directors of 
that corporation; 

(I) "Conver·sion Price" means $0.68, subject to adjustment from time to time under Sections 
4.9 and 4.1 0, and any adjustments made under those Sections shall be successive and 
each resulting new Conversion Price shall continue in effect until the next adjustment (if 
any) is made thereunder; 

(m) "Conversion Ratio", at any particular time, means the Conve1·sion Ratio determined at 
that time by the following formula: 

Conversion Ratio Issue Price 
Conversion Price 

being the ratio at which A2 Preferred Shares may be converted into Common Shares 
under this Article 4; 

(n) "Corporate Legislation" means the Business Corporations Act (Ontal'lo); 

(o) HCorporation Notice" has the meaning given to that term in Section 4.6(b); 

(p) H])issolution Event" has the meaning given to that term ln Subsection 4.4(a); 

(q) HEquity Securities" means: 

(i) shares or any other security of the Corporation that carries the residual right to 
participate in the earnings of the Corporation and, on liquidation, dissolution or 
winding-up, 'in the assets of the Corporation, whether or not the security carries 
voting rights; 

(ii) any warrants, options or rights entitling the holders thereof to purchase or acquire 
any such securities; or 
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(iii) any securities issued by the Corporation which are convertible or exchangeable 
into such securities; 

(r) ''Excluded Issuances'' means any securities ofthe Corporation issued pursuant to: 

(i) a duly approved stock dividend or share subdivision; 

(ii) the conversion rights of the Preferred Shares; 

(Iii) the options, wanants, convertible debentures and other rights to purchase or 
acquire Common Shares which were outstanding on the Issue Date and disclosed 
in writing by the Corporation to the A2 Preferred Holdet·s before the Issue Date (a 
copy of such written disclosure is located at the records office of the 
Corporation); 

(lv) any incentive compensation plan or employee share option plan adopted by the 
Corporation that has received the approval of the board of directors of the 
Corporation; 

(v) securities issuable to lenders of the Corporation as consideration to such lenders 
for entering into lending agreements with the Corporation; 

(vi) securities issued to strategic partners of the Corporation; 

(vii) an offering of securities by the Cot·poration through which A2 Preferred Holders 
purchase not less than 25% of the securities offered thereby; or 

(viii) an issuance which has been designated an "Excluded lssuancen by A2 Prefel'red 
Approval; 

(s) "Exercise Deadline" has the meaning given to that term in Subsection 4.5(a); 

(t) "Fully Diluted Basis" at any time means that all options (whether vested or unvested), 
warrants o1· other rights of any kind to acquire Common Shares and all securities of the 
Corporation which are convertible, exercisable or exchangeable into Common Shares 
(directly or indirectly through exchange into securities which are themselves convertible 
into Common Shares) which are outstanding at that time shall be deemed to have been 
fully exercised, converted or exchanged, as the case may be, and the Common .Shares 
issuable as a result thereof shall be deemed to have been fully issued and to form part of 
the holdings of the Person(s) entitled to receive such Common Shares; 

(u) "Fully Diluted Common Shares" means all the Common Shares which would be 
outstanding if all secmities of the Corporation which are outstanding at that time and 
which are convertible, exercisable or exchangeable into Common Shares (directly or 
indirectly through exchange into shares which are themselves convertible into Common 
Shares) at that time were fully exercised, converted or exchanged, as the case may be, 
into Common Shares; 
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(v) "Issue Date, means the first date upon which A2 Preferred Shares ate issued; 

(w) "Issue Price" means $0.68, subject to immediate adjustment from time to time to reflect 
any subdivisions or consolidations of the A2 Preferred Shares after the Issue Date and the 
Issue Price shall simultaneously be adjusted upon the happening of each such event by 
multiplying the Issue Price in effect immediately prior to such event by the following 
fraction: 

(i) the numerator of which is the number of A2 Preferred Shares issued and 
outstanding immediately prior to the event, and 

(ii) the denominato1· of which is the numbel' of A2 Preferred Shares issued and 
outstanding immediately after completion of the event; 

and any such adjustments shall be successive and each resulting new Issue Price shall 
continue in effect until the next adjustment (if any) is made; 

(x) "Liquidation Event, has the meaning given to that term in Subsection 4.5(a); 

(y) "Liquidation P1·ice, means the value that a shareholder of the Corporation would receive 
per Share for the relevant type of Share if a Dissolution Event had occurred, in such 
preference and pl'iority as would apply as if a Dissolution Event had occurred; 

(z) "Offered Shares" has the meaning given to that term in Subsection4.6(c); 

(aa) "Person" means any individual, partnership, joint venture, syndicate, sole proprietorship, 
company or corporation with or without share capital, trust, trustee, executor, 
administrator, power of attorney or other legal personal representatives, regulatory body 
or agency, government or governmental agency, authority or entity howsoever designated 
or constituted; 

(bb) "P•·eferred Shares" means the preferred shares in the capital of the Corporation, issuable 
by class or series as set out in the Articles of the Col'poration and "Preferred Share" 
means any one ofthem; 

(cc) "Qualified IPO" means completion of a public of1'ering of Common Shares from 
treasury at a price per Common Share of not less than the Threshold Price which results 
in sale proceeds (net of underwriting discounts or commissions and offering expenses) to 
the Corporation of at least $8,000,000; 

(dd) "Qualified M&A Transaction" means: 

(i) an ~~malgamation, merger or reorganization of the Corporation; 

(li) any event after which a Person, together with his Associates and Affiliates would 
Control the Corporation or Control the Corporation on a Fully Diluted Basis; 
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(iii) a sale, transfer 01' other disposition of all o1· substantially all of the Corporation's 
assets or undertaking; or 

(lv) the entering into by the Corporation of an agreement or agreements to lease or 
license all or substantially all of its assets or undertaking exclusively to a Person 
or Persons where the entering into of such agreement or agreements has 
substantially the same effect on the business of the Corporation as a sale ofall or 
substantially all of its assets or undertaking would have on the business of the 
Corporation; 

which, in each case, results in the each A2 Preferred Holder receiving consideration in an 
amount equal to or greater than the Threshold Price multiplied by the number of A2 
Preferred Shares held by such A2 Holder; 

(ee) "Retracting Holder" has the meaning given to that term in Subsection4.6(d); 

(ff) "Retraction Price" has the meaning given to that term in Subsection 4,6(a); 

(gg) "Shares" means shares of any class in the share capital of the Corporation ft·om time to 
time and "Share" means any one of them; 

(hh) "Threshold Price" means $0.90, subject to immediate adjustment from time to time to 
reflect any subdivisions or consolidations of the Common Shm·es after the Issue Date and 
the Threshold Price shall simultaneously be adjusted upon the happening of each such 
event by multiplying the Threshold Price in effect immediately prior to such event by the 
following fraction: 

(i) the numerator of which is the number of Common Shares issued and outstanding 
immediately pl'ior to the event, and 

(ii) the denominator of which is the number of Common Shares issued and 
outstanding immediately after completion of the event; 

and any such adjustments shall be successive and each resulting new Threshold Price 
shall continue in effect until the next adjustment (if any) is made; 

(ii) "Unpaid Dividends" has the meaning given to that term in Paragraph 4.4(a); 

Uj) other terms defined elsewhere in this Article 4 shall have the meanings so ascribed 
thereto; 

(kk) unless otherwise provided, all dollar amounts referred to are in lawful money of Canada; 
and 

(11) time shall be of the essence. 

4.2 Voting Righj§ ~ Each of the A2 Preferred Holders shall be entitled as such to 
receive notice of and to attend all meetings of the shareholders of the Corporation (except 
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meetings at which only holders of another class or series of shares of the Corporation are 
required by law to vote separately as a class ot· series) and at each such meeting shall have one 
vote in person or by proxy for each Common Share which the A2 Preferred Holder would be 
entitled to l'eceive upon full conversion of its A2 Preferred Shal'es into Common Shares under 
Section 4.7 as at the record date of the meeting. A2 Preferred Holders and the holders of 
Common Shares and other Pl'efened Shares will vote as one class, except as required by law. 

4,3 Dividends - A2 Preferred Holders shall be entitled to receive and the Col'poration 
shall pay thereon, as and when declared by the board of directors of the Corporation out of the 
assets of the Corporation properly applicable to the payment of dividends, in priority to the 
holders of Common Shares and all othel' shares ranking junior to the Class A Preferred Shares, 
fixed preferential non-cumulative dividends of $0.05 per share per annum. If within 4 months 
after the expiration of any financial year ofthe Corporation the board of directors in its discretion 
has not declared the said dividend or any part thereof on the A2 Preferred Shares for the financial 
year, then the rights of the A2 Preferred Holders to such dividend or to any undeclared part 
thereof for such financial year shall be forever extinguished. The A2 Preferred Holders shall not 
be entitled to any dividends other than or in excess of the preferential non-cumulative dividends 
hereinbefore provided. 

4.4 Dissolution 

(a) In the event of a liquidation, dissolution or winding-up of the Corporation or other 
distribution of assets of the Corporation among its shareholdet·s for the purpose of 
winding-up its affah·s (whether voluntary ot· involuntaty) (a "Dissolution Event"), each 
A2 Preferred Holder shall be entitled, as such, to promptly receive from the assets and 
property of the Corporation in respect of each A2 Preferred Share held by such A2 
Preferred Holder following payment to any holders of shares ranking senior to the Class 
A Pt·eferred Shares and on a pari passu basis with all other Class A Preferred Holders but 
in preference and in priority to the registered holders of any other class of shares of the 
Corporation. which rank Junior to the Class A Preferred Shares, including, without 
limitation, the Common Shares, an amount per share determined by the following 
formula: 

Amount payable per A2 
Preferred Share on a 
Dissolution Ev.ent 

and 

Issue Price X (1 +number ofcompleted years since the Issue Date X 0.08) 

(b) If upon any such Dissolution Event the assets of the Corporation available for distribution 
to its shareholders following payment to any holders of shares ranking senior to the Class 
A PrefetTed Shares shall be insufficient to pay (i) the A2 Preferred Holders the full 
amount to which they shall be entitled under Paragraph 4.4(a), and (ii) the other Class A 
Preferred Holders the full amounts they would be entitled to Ut1der the special rights and 
restdctions attaching to those shares, the Class A Preferred Holders shall share rateably in 
any distribution of the assets available for distribution to the Class A Preferred Holders in 
proportion to the respective amounts which would otherwise be payable in respect of the 



10 

Class A Preferred Shares held by them upon such distribution if all amounts payable on 
or with respect to such shares were paid in full, 

(c) The aggregate amount which an A2 Prefert·ed Holder is entitled to receive under this 
Section 4.4 in respect of each A2 Pt·efert·ed Share is heteinafter refel'l'ed to as the ~~A2 
Liquidation Price", 

4.5 Liquidation Events 

(a) Liquidation Events " Any of the following events, provided that such event is not a 
Qtmlified M&A Transaction, shall be considered a "Liquidation Event": 

(i) an amalgamation, met·ger or reorganization of the Corporation (other than one in 
which shareholders of the Corporation own a majority by voting power of the 
outstanding shares of the surviving or acquiring corporation); 

(il) any event after which a Person, together with his Associates and Affiliates would 
Control the Corporation or Control the Corporation on a Fully Diluted Basis; 

(lii) a sale, transfer or other disposition of all or substantially all of the Corporation's 
assets ot· undertaking; or 

(lv) the entering into by the Corporation of an agreement or agreements to lease or 
license all or substantially all of its assets or undertaking exclusively to a Person 
or Persons where the entering into of such agreement or agreements has 
substantially the same effect on the business of the Corporation as a sale of all or 
substantially all of its assets or undertaking would have on the business of the 
Corporation. 

(b) Rights on Liquidation Event - Upon the occunence of a Liquidation Event each A2 
Preferred Holder shall be entitled, as such, to promptly receive, in exchange fot· their A2 
Preferred Shares, whether in cash, securities or other property, payment of the Threshold 
Price for each A2 Preferred Share in such prefetence and priority as would apply as if a 
Dissolution Event had occurred. 

(c) Effecting a Liquidation Event 

(i) The Corporation shall not have the power to effect a Liquidation Event unless the 
agreement, plan of merger or consolidation, plan of arrangement or amalgamation 
agreement, as applicable, for such Liquidation Event provides that any 
consideration payable to the shareholders of the Corporation shall be allocated 
among the shareholders of the Corporation in accordance with Subsection 4.5(b) 
above. 

(ii) In the event of a Liquidation Event referred to in Paragraph 4.5(a)(iii) or (iv), if 
the Corporation does not distribute the proceeds of such Liquidation Event to the 
A2 Preferred Holders in accotdance with Subsection 4.5(b) above within 30 days 
after the effective date of such Liquidation Event, then: 
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(A) the Corporation shall send a written notice to each A2 Preferred Holder no 
later than 30 days after the effective date of the Liquidation Event advising 
such holders of their right (and the requirements to be met to secure such 
right) pursuant to the terms of the following clause (B) to require the 
redemption of such A2 Preferred Shares; and 

(B) if the A2 Preferred Holders, by A2 Preferred Approval, request in a 
written instrument delivered to the Corporation not later than 60 days after 
the effective date of such Liquidation Event (the "A2 Liquidation 
Redemption Notice"), 

the Corporation shall use the consideration t·eceived by the Corporation for such 
Liquidation Event (net of any retained liabilities associated with the assets sold or 
technology licensed, as determined in good faith by the directors of the 
Corporation), together with any other assets of the Corporation available for 
distribution to its shareholders (the "Available Proceeds"), to the extent legally 
available therefor, to t·edeem all of the outstanding A2 Preferred Shares at a price 
per A2 Preferred Share equal to the Threshold Price on the date specified in the 
A2 Liquidation Redemption Notice, 

Notwithstanding the foregoing, in the event of a redemption pursuant to the 
preceding sentence, if following payment to any holders of shares ranking senior 
to the Class A Preferred Shares the Available Proceeds are not sufficient to 
redeem all outstanding A2 Preferred Shares and any other Class A Preferred 
Shares entitled to redemption in such circumstances (together, the "Redeemable 
Class A Preferred Shares"), the Corpol'ation shall redeem a pro rata portion of 
each Class A Preferred Holder's Redeemable Class A Preferred Shares to the 
fullest extent of any remaining Available Proceeds, based on the respective 
amounts which would otherwise be payable in respect of the shares to be 
l'edeemed if the remaining Available Proceeds were sufficient to redeem all such 
shares, and (iii) redeem the remaining shares to have been redeemed as soon as 
practicable after the Corporation has funds legally available therefor. 

Prior to the distribution or redemption provided for in this Subsection 4.5(c), the 
Corporation shall not expend or dissipate the Available Proceeds, except to 
discharge expenses incurred in connection with such Liquidation Event or in the 
ordinary course of business, 

(d) Amount Deemed Paid or Distributed - The amount deemed paid or distributed to the 
shareholders of the Corporation upon any Liquidation Event shall be the cash or the value 
of the property, rights or securities paid ot· distributed to such shareholders by the 
Corporation or the acquiring person, firm or other entity. The value of such property, 
rights oi' securities shall be determined in good faith by the directors of the Corporation. 

(e) Modification and Waiver- Notwithstanding the foregoing, for any proposed Liquidation 
Event, the notice period, the procedure and the manner of payment in respect of any A2 
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Pl'eferred Shares may be modified by written agreement between the Corpol'ation and the 
A2 Pr~ferred Holders by A2 Preferred Approval. 

4.6 Retrnction Right 

(a) Retraction Conditions • Subject to A2 Preferred Appl'oval as contemplated by Subsection 
4.6(d), each A2 Preferred Holder shall have the l'ight (the "Retraction Right") at any 
time and from time to time after December 14, 2022 to require the Corporation to 
redeem, subject to the provisions of the Corpomte Legislation and in accordance with this 
Section 4.6, all or from time to time any part of the A2 Preferred Holder's A2 Preferred 
Shares held on the Retraction Dates (as defined below) at a price (the ~~Retraction 
Price") for each A2 Preferred Share to be l'edeemed equal to the A2 Liquidation Price, 
The "Retraction Dates" mean, collectively, the Initial Retl'action Date (as defined 
below), and the one-yeal' and twowyear anniversary of the Initial Retraction Date (the 
"Subsequent Retraction Dates"). The Corporation shall be required to redeem any A2 
Prefel'red Shares submitted to it pursuant to the exercise of a Retraction Right in 
accordance with this Section 4.6 in equal amounts on each of the Retraction Dates. 

(b) Retraction Notice • If an A2 Preferl'ed Holder (the "Initiator") chooses to exercise the 
Retraction Right, then the Initiator shall, at least 90 days before the date specified for 
retraction, dellver to the Corporation a notice (the "Retraction Notice") in writing 
specifying that the Initiator wishes to exercise the Retl'action Right, the number of the 
Initiator's A2 Preferred Shares to be redeemed and the date chosen by the Initiator upon 
which the Corporation is to redeem the initial one-third of the Initiator's A2 Preferred 
Shares (the "Initial Retraction Date"), Within seven days of receiving the Retraction 
Notice, the Corporation shall deliver a written notice (the "Corporation Notice") to all 
other A2 Preferred Holders ofthe Retraction Notice. 

(c) Response to Corporation Notice - Each A2 Preferred Holder who wishes to exercise the 
Retraction Right shall give written notice to the Corporation within 10 days after 
receiving the Corporation Notice specifying the number of A2 Preferred Shares it wishes 
to redeem on the Retraction Date (the "Offered Shares"). 

(d) Redemption of Shares 

(i) Subject to Paragraphs 4,6(d)(ii) and 4.6(d)(iii) below, if A2 Preferred Holders by 
A2 Preferred Approval have notified the Corporation in writing pursuant to 
Subsections 4.6(b) and 4.6(c) that they wish to exercise their Retraction Right, 
then on each Retraction Date, the Corporation shall pay, or cause to be paid, to or 
to the order of each A2 Preferred Holder so requesting redemption the applicable 
Retraction Price on presentation and surrender to the Corporation of the 
certiftcate(s) representing the Offered Shares being redeemed at such Retraction 
Date, 

(ii) If the rett·action set out in Paragt·aph 4 .6( d)(i) above does not receive A2 Preferred 
Approval then the Corporation shall not retract any Offered Shares on the 
Retraction Date, Upon determining that the A2 Preferred Approval has not been 
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met, the Corporation shall immediately return to the holder the holders' share 
certificate(s) which were delivered pursuant to Paragraph 4.6(d)(i). 

(iii) If the Corporation cannot redeem all of the Offered Shares in accordance with the 
foregoing provisions of this Section 4.6 without causing a contravention of the 
Corporate Legislation, then the Corporation shall redeem such portion of the 
Offered Shares, on a pro rata basis, as can be redeemed without causing such 
contravention, and the Corporation shall redeem the balance of such Offeted 
Shares, on a pro rata basis, as soon as it is lawfully permitted to do so. 

(lv) In all cases the Corporation shall pay for shares redeemed hereunder by cash, 
certified cheque, bank draft or solicitor's trust cheque. 

(e) Certificate for Remaining Shares ~ If only part of the A2 Preferred Shares represented by 
any certificate presented are redeemed, then a new certificate for the unredeemed balance 
of the A2 Preferred Shares represented by such certificate(s) shall promptly be issued and 
delivered to the registered holder thereof at the expense of the Corporation. 

(f) Additional Notice ~ If the Corporation issues a redemption notice ot· receives a retraction 
notice (an "Additional Notice'') in respect of a request by a holder for the redemption of 
any share of any series or class of shares of the Corporation having a right of redemption 
(other than A2 Preferred Shares) then, provided that at the time of the Additional Notice, 
the A2 Preferred Holders have the right to require the Corporation to redeem all or part of 
the A2 Preferred Shares pursuant to the provisions of Subsection 4.6(a), the Corporation 
shall promptly deliver a copy of the Additional Notice to each of the A2 Preferred 
Holders. Each Person entitled to exercise the Retraction Right under this Section 4.6, and 
each Class A Prefened Holder holding shares in a series of Glass A Preferred Shares 
which contain retraction rights (which, together with the A2 Preferred Shares are the 
"Retractable Class A Preferred Shares") shall be entitled to require the Corporation to 
redeem all or part of such Retractable Class A Preferred Shares following the redemption 
of any shares of any other class of shares of the Corporation ranking senior to the Class A 
Preferred Shares and in preference and priority to any other class of shares of the 
Corporation ranking junior to the Class A Preferred Shares, on the same terms and 
conditions as set forth in Subsections 4.6(a) and 4.6(c) to 4.6(f) provided that for the 
purposes of a redemption pursuant to this Subsection 4.6(g), the term "Corporation 
Notice" shall be taken to mean the term "Additional Notice'', as defined above, and the 
term "Retraction Date" shall be taken to mean the date fot· redemption applicable for the 
redemption of the shares covered by the Additional Notice. If the Corporation cannot 
redeem all of the shares requested to be redeemed on such date fol' redemption without 
causing a contravention of the Corporate Legislation, then the Corporation shall, 
notwithstanding any other provision of these Sections, redeem such portion of the 
Retractable Class A Preferred Shares as can be redeemed without causing such 
contravention and the Corporation shall redeem the balance of such Retractable Class A 
Preferred Shares as soon as it is lawfully permitted to do so, and aftet· all such Retractable 
Class A Preferred Shares are redeemed in acc01·dance with the foregoing, the Corporation 
may redeem such other shares of the Corporation having a right of redemption. 
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(g) Modification ~ Notwithstanding the foregoing, for any particular redemption, the notice 
period, the right to receive an Additional Notice, the procedure and the manner of 
payment for the retraction of any A2 Preferred Shares may be modified by written 
agreement between the Corporation and the A2 Preferred Holders by A2 Prefel'l'ed 
Approval. · 

4.7 Conversion at the Holder's Option ~ Each of the A2 Preferred Holders shall 
have the right (the "Conversion Right") at any time, or from time to time, to convert all or any 
part of its A2 Preferred Shares into fully paid Common Shares on the following basis: 

(a) Conversion Notice • An A2 Preferred Holder may exercise an A2 Preferred Holdet"s 
Conversion Right by notice (the "Conversion Notice") in writing delivered to the 
Corporation. The Conversion Notice shall (i) specify the number of A2 Preferred Shares 
(the "Specified Shares") the A2 Preferred Holder delivering the Conversion Notice 
wishes to be converted, (ii) be signed by the A2 Preferred Holder and (iii) be 
accompanied by the certificate or certificates representing the A2 Preferred Shares to be 
so converted. 

(b) Conversion Procedure • Effective as of the date of receipt by the Corporation of a duly 
signed Conversion Notice and accompanying share certificate or certificates, the 
Corporation shall issue and promptly deliver to the A2 Preferred Holder tendering the 
Conversion Notice a certificate representing that number of fully paid and non~assessable 
Common Shares which is equal to the number of Specified Shares multiplied by the 
Conversion Ratio then li1 effect. If less than all the A2 Prefet·red Shares represented by 
any cet1:ificate are converted, the Corporation shall at its expense promptly issue and 
promptly deliver a new share certificate to the holder thereof for the balance of the A2 
Preferred Shares not convet1:ed, 

4.8 Automatic Conversion 

(a) Conversion Events - All of the issued and outstanding A2 Pt·eferred Shares shall 
immediately and automatically be converted into fully paid and non-assessable Common 
Shares at the Conversion Ratio then in effect on the earlier of: 

(i) the closing of a Qualified IPO; and 

(ii) the closing of a Qualified M&A Transaction; 

(iii) the date that is 30 days following the receipt by the Corporation of the written 
consent of holders of a majority of the A2 Prefel'l'ed Shares to the conversion of 
the A2 Preferred Shares into fully paid and non-assessable Common Shares at the 
Conversion Ratio then in effect (an "Elected Conversion"), (each an ''Automatic 
Conversion Event"), 

(b) Agvanoe Surrenger ~ At least 21 days before closing of an Automatic Conversion Event 
the Corporation shall give written notice of the intended closing or conveesion to all A2 
Preferred Holders and such holders shall deliver, in trust, the certificates representing 
their A2 Preferred Shares to the Corporation, or to a trust company designated in the 
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notice, at least 10 days prior to the estimated offering date or sale date. If the closing of 
the Qualified IPO does not occur within 60 days of the notice, the Qualified IPO shall be 
deemed not to have occurred and any certificate(s) that have been so surrendered shall be 
returned by the Corporation to the respective A2 Pt·eferred Holder. 

(c) Conversion Procedure - On an Automatic Conversion Event, the Corporation shall 
promptly issue and promptly delivet· to each A2 Preferred Holdet· (other than Conversion 
Delinquent Holders (as defined below)) certificates representing fully paid and non­
assessable Common Shares for the number of shares equal to the number of A2 Preferred 
Shares held by the A2 Preferred Holder multiplied by the Conversion Ratio then in effect, 
and shall cancel all share cet·tificates representing A2 Preferred Shares. 

(d) Conversion Delinquent Holders If any of the A2 Prefened Holders (the HConversion 
Delinquent Holders") do not deliver their cetilficates representing A2 Preferred Shares 
to the Corporation in accordance with Subsection 4.8(b), the Corpol'ation shall have the 
right to issue certificates representing that number of fully paid and non-assessable 
Common Shares equal to the number of A2 Preferred Shares held by the Conversion 
Delinquent Holder multiplied by the Conversion Ratio then in effect (the "Conversion 
Shares") and: 

(i) in the case of a Qualified IPO the shate certificates will be issued in the name of 
the Conversion Delinquent Holder and the Corporation will deliver the certificates 
representing the Conversion Shaf'es to the Corporation's transfer agent (the 
"Transfer Agent") who will hold such share certificates and will telease the 
share certificates to the respective Conversion Delinquent Holdet upon 
presentation and surrender to the Transfer Agent of the cettificates or documents 
representing such Conversion Delinquent Holder's A2 Preferred Shares; 

(ii) in the case of a Qualified M&A Ttansaction, the purchaser of the Common Shares 
pursuant to the Qualified M&A Transaction (the ~~Purchaser") shall have the 
right to deposit the applicable purchase price for the Conversion Shares in a 
special account at any financial institution in Canada, to be paid proportionately 
with interest, to each respective Conversion Delinquent Holder upon ptesentation 
and surrender to such financial institution of the certificates or documents 
representing such holder's A2 Preferred Shares and an instrument of transfer 
which transfers the such holder's Conversion Shares to the Purchaser. Upon the 
deposit of such purchase price being made, the Corpotation shall issue the share 
certificate for the Convet:sion Shares in respect of which the deposit was made in 
the nan1e of the Purchaser and shall deliver such share certificates to the 
Purchaser and such Conversion Shares shall hereby automatically (without any 
further action of any kind on the part of the Conversion Delinquent Holders or the 
Purchaser) be transferred to and purchased by the Purchaser and shall be 
transferred on the books of the Corporation to the Purchaser and the rights of the 
Conversion Delinquent Holders in respect of those Convetsion Shares after such 
deposit shall hereby be limited to receiving, with interest, their respective portion 
of the total amount so deposited against presentation and sunender of the 
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certificates or documents representing their respective A2 Preferred Shat·es and an 
instrument of transfer which tt·ansfers the Conversion Shares to the Purchaser; 

(lli) in the case of an Elected Conversion, share certificates will be issued in the name 
of the Conversion Delinquent Holder and the Corporation will retain the share 
certificate in its minute book and wiJI release the share certificates to the 
respective Convet·sion Delinquent Holder upon presentation and surrender to the 
Transfer Agent of the certificates or documents representing such Conversion 
Delinquent Holder's A2 Preferred Shares · 

(iv) all share cettificates of such Convetsion Delinquent Holde!' representing A2 
Preferred Shares will be deemed to be cancelled and of no further force and 
effect. 

4.9 Conversion Price Adjustments for Dilutive Share Issues- If at any time after 
the Issue Date, the Corporation issues (other than under Excluded Issuances): 

(a) any Common Shares; 

(b) securities to purchase or acquire Common Shares; 

(c) secudties convertible, exercisable into oe exchangeable for Common Shares; or 

(d) securities which, upon a Dissolution Event, participate in the distribution of the 
remaining property ofthe Corporation on the same basis as a Common Share; 

(any of which are a 1'Dilutive Issue))) 

at or with an issue, exercise, conversion or exchange price per Common Share (as the case may 
be) which is less than the Conversion Price, then at any such time, the Conversion Price shall be 
adjusted to be the amount calculated by the following formula: 

whe1·e: 

New Conversion Price PN+pn 
N""' n 

p the Conversion Price in effect immediately prior to the Dilutive Issue 

N the number of Common Shares of the Corpomtion, calculated on a Fully 
Diluted Basis, immediately prior to the Dilutive Issue 

p the issue, exef'cise, conversion ot· exchange price (as the case may be) of 
the Dilutive Issue 

n the number of additional Common Shares of the Corporation issued or 
issuable under the Dilutive Issue calculated on a Fully Diluted Basis 
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4.10 Conversion Price Adjustments for Capital Alterations. If at any time after the 
Issue Date, the Corporation subdivides, consolidates or pays a stock dividend on any of its 
Common Shares, the Conversion Price shall simultaneously be adjusted upon the happening of 
each such event by multiplying the Conversion Price in effect immediately prior to such event by 
a fraction: 

(a) the numemtor of which is the number of Common Shares issued and outstanding 
immediately prior to the event, and 

(b) the denominator of which is the number of Common Shares issued and outstanding 
immediately after completion of the event. 

If at any time and from time to time after the Issue Date, the Common Shares are changed into a 
different class or classes of shares, whether by reclassification, recapitalization, reorganization, 
arrangement, amalgamation or merger, then each A2 Preferred Holder shall have the right 
thereafter to convert his A2 Preferred Shares into the kind and amount of shares and other 
securities and property receivable upon such change by holders of the number of Common 
Shares into which the A2 Preferred Shares could have been convet•ted immediately prior to such 
change. 

4.11 Certificate of Conversion Agjustment - Adjustments made under Sections 4.9 
and 4.10 shall be successive and each resulting new Conversion Price and Conversion Ratio shall 
continue in effect until the next adjustment (if any) is made thereunder. Adjustments made under 
Subsections 4.1 (x) and 4.1 (hh) shall be successive and each resulting new Issue Pl'ice, Threshold 
Price and Conversion Ratio shall continue in effect until the next adjustment (if any) is made 
thel'eunder. Upon the occurrence of each such adjustment, the Corporation shall compute the 
adjustment in accordance with the terms thereof and promptly furnish to each A2 Prefened 
Holder a certificate setting forth: 

(a) the adjustment calculations in detail; 

(b) the facts upon which the adjustment and calculations are based; 

(c) the resulting new Threshold Price, Conversion Price or Issue Price and Conversion Ratio; 
and 

(d) if applicable, the numbet and kind of other securities or property which would be 
received (pursuant to the second paragraph of Section 4.1 0) by A2 Preferred Holders 
upon conversion of each A2 Preferred Shares under this Article 4. 

Upon written request from time to time of any A2 Preferred Holder, the Corporation shall 
promptly fumish to such holder a like certificate. 

4 . .12 Resolution of Calculation and Adjustment Questions" If at any time a question 
arises with respect to adjustments or calculations made under this Article 4, such questions shall 
be determined by the accountants or the auditors of the Corporation, or, if requested in writing by 
an A2 Preferred Holder or group of A2 Preferred Holders holding at least 10% of the A2 
Preferred Shares issued and outstanding, by a single arbittator pursuant to the Arbitration Act 
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1991 (Ontal'io ), and the determination of such arbitrator shall be b,inding upon the Corporation 
and all A2 Preferred Holders and all other shareholders of the Corporation. 

4.13 No Fractional Shares- Notwithstanding any other provision hereof, no fractional 
shares shall be issued upon any conversion of A2 Prefert·ed Shares and the number of Common 
Shares to be issued shall be rounded down to the nearest whole share, 

4.14 Reservation of Shares Issuable Upon Conversion - The Corporation shall at all 
times reserve and keep available out of its authorized but unissued Common Shates a sufficient 
number of Common Shares to effect the conversion of all outstanding A2 Preferred Shares and 
take any corporate action which may, in the opinion of its legal counsel, be necessary in ordee to 
enable and effect the full conversion thereof in accordat1ce with the provisions hereof. 

4.15 Restrictive Covenants - After the Issue Date, the Corporation shall not, without 
A2 Prefeered Approval: 

(a) amend or vary the rights, privileges, restrictions and conditions attached to the A2 
Peefeered Shares or to the Class A Preferred Shares, as a class; 

(b) create or issue any class or series of shares ranking in any way senior to or pari passu 
with the A2 Preferred Shares or with the Class A Preferred Shares, as a class or amend 
any existing class of shares to rank in any way senior to or pad passu with the A2 
Peeferred Shares or with the Class A Preferred Shares; or 

(c) increase or decrease the authorized number or capital of the Class A Preferred Shares, 
subdivide or consolidate the issued Class A Prefened Shares, or issue any addi.tional 
Class A Preferred Shal'es or A2 Preferred Shares. 

The foregoing approval l'equirements are m addition to any other requirements of the Corporate 
Legislation, 

4.16 No lmpah·ment- The Corporation will not, by amendment of its Articles or By­
Laws ot' through any reorganization, recapitalization, transfer of assets, consolidation) merger, 
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the 
observance or performance of any of the material terms to be observed or performed under this 
Article 4 by the Corporation, but will at all times in good faith assist in the carrying out of all of 
the provisions of this Article 4 and in the taking of all action as may be necessary or appropriate 
in order to protect the rights of the A2 Preferred Holders against impairment. 

4.17 Conflicting Rights - In the event of any conflict between (i) the provisions of 
Article 2 pertaining to the Class A Preferred Shares as a class, Article 4 pertaining to the A2 
Peeferred Shares and the other Articles, if any, pertaining to the other series of Class A Preferred 
Shares (together the "Preferred Articles") and (ii) any other provision of the Corporation's 
Articles (including the rights, privileges, restrictions and conditions attached to any other class of 
shares in the share capital of the Corporation), the provisions set forth in the Preferred Articles 
shall prevail to the extent of such conflict. 
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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 autorlsee conformement aux articles 168 et 170 (selon le cas) de Ia Lei surles 
soc/6/es par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the 
corporation on 
Lea actlonnalres ou les admlnlstrateurs (selon le oas) de Ia societe ont approuve Ia resolution autorlsant Ia 
modification le 

2 ·12.•1!-) 
(Ye!lr, Month, Day) 
(annee, mols, joLir) 

These articles are signed In duplicate. 
Les presents statuts sont slgnes en double exemplalre. 

NEWTOPIA INC. 

(Print name of corporation from Article 1 on page 1) 
(Veulllez eorlr le nom de Ia societe de I' article una Ia page·Lme), 

P PRESIDENT 

-('D;;~rlptlon of Office) 
(Fonotlon) 

Page2 ol/da 2 

"Jeffrey Ruby"
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ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation is: (Set out In BLOCK CAPITAL LETTERS) 
Denomination sociale actuelle de Ia societe (ecrire en l.ETTRES MAJUSCULES SEULEMENT) : 

r
··--,--·-------~----~-~-,.. --··~r· -~"---, .. -~.-- -~, ~~· .~"" ----;---·- ---:-
,NEWT/a P 1 1 AI !iNC'. [·I · I · I i f- I jl''-+ I I~ I J I.' , -~-~--r--::i~ ~--r .. ~ i .... r .. ~.. ,--~--r·~,· -~-1·-·-r- ---~-~-:-- ·-r :-·if·· ·r-+·. ~; . -[~: .... --1-r·· t-~- ~-. r~. ~-+ -4---·j· ~~-- -~-t- ·r 

I ' • I • I ~ L ' I I I I • ' r .... ~---~~r. .. :-r·-~1~ --~L --~j_-~:-~J..~:~-.r.:·-_r __ ;-- ·--r~-~-.J_ ... __ .. J ~-:·:~~- 1.·.~- -: · 
2. The name of tile corporation is changed to (if applicable): (Set out in BLOCK CAPITAL LETTERS) 

Nouvelle denomination sociale de Ia societe (s'il y a lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT) : ~-···--~ ............ : ... -,_ ............. r-··-...... -~ .. -- .. ~---·~··T-...... r·-.. ···-:···-·-.... ,-·····-·· --- .............. -.---·-- .. r .. ··-···..-····" .. f ...... ,. ..... ···-······:···- ...... ···; .. ·· ....... )' .. -~. ,. . ·; • 

: ~ : i I ; . : I . I ~ ' I . . I+ : : ' ;----~ :--~----~--~-··;+ ..... ~ .... --' --l ... ' .... ~-. ·r--·: ---+·--··:--~--~··] 

L-···:···-r·······--~--.. ·····:·--·i-Tt' __ J_t' --.. ··-~+· i :· -i·t ---t;- : .. ! ·,r·· ·: -t---Ft- -:· .. 1: , .. ,.1' I I ; ' I I I I li ' J ··-n--- -r--,~- ... t ·-r-~·-··· ~---·r--;~ ~-- -, 1-r1·-r ·-· -t-·r---~, -(·-
L .... _. ___ ; ... _....L.._.J.. ___ . __ ... ......l........ ...... ...t_ . .L... . ...... ~! - .. 1 ...... - ....... L... .. • .J .. ,. __ _,_ __ ;._....J ____ L ___ L .... l ....... J ....... ~--L ...... _l.. ... .J 

3. Date of incorporationfarnalgamatlon: 
Date de Ia constitution ou de Ia fusion : 

2008/05/09 
(Year. Month, Day) 
(annee, mois, jour) 

4, Complete only If thoro is a change In the number of directors or the minimum I ma)(lmum number of directors. 

5. 

II faut rempllr cotte partie seulement sl le nombre d'admlnlstrateurs ou si le nombre minimal ou maximal 
d'admlnlstrateurs a change. 

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

Number 
Nombre 

or 
ou 

minimum and ~ number of directors is/are: 
nombres minimum et maximum d'administrateurs : 

minimum an.~lmum 
minimum et __!ll@.!llil.tn 

[·:=:~=r~:·.~=:·~:J 
The articles of the corporation are amended as follows: 
Les statuts de Ia societe sont modifies de Ia fa~on sulvante : 

See Page 1 A herein. 
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1, The articles of the Corporation are amended as follows: 

(a) To delete the authorized but unissued Non-Voting shares of the Corporation. 

(b) To rename the unlimited number of Voting shares to Common shares. 

(c) To delete the rights, privileges, restrictions and conditions attaching to the Voting shares (now 
known as Common shares) and add the following rights, privileges, restrictions and conditions as 
provided for in the attached Schedule A. 

(d) To create a class of an unlimited number of shares designated as Class A Preferred shares, 
issuable in series. 

(e) To create an unlimited number of the first series of Class A Preferred shares designated as AI 
Preferred Shares. 

(f) To declare that the authorized capital of the Corporation, after giving effect to the foregoing, 
shall consist of: 

(i) an unlimited number of Common shares. 

(ii) an unlimited number of Class A Preferred shares, issuable in series; and 

(iii) an unlimited number of first series Class A Preferred Shares designated as A 1 Preferred 
Shares. 

(g) To provide for the rights, privileges, restrictions and conditions attaching to the Class A 
Preferred shares, issuable in series as provided for in the attached Schedule A. 

(h) To provide for the 1ights, privileges, restrictions and conditions attaching to the first series AI 
Preferred Shares as provided for in the attached Schedule A. 

(i) To delete the transfer restrictions and other provisions noted in the Corporation's ariicles and 
replace the transfer restrictions and other provisions as provided for in the attached Schedule B. 

1A 



SCHEDULE A TO ARTICLES OF AMENDMENT 
ARTICLE 1 

RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS 
ATTACHED TO THE COMMON SHARES 

lb 

1.1 Voting Rights - The holder of a Conunon share in the capital of the Corporation (the "Common 
Shares") shall be entitled to one vote for each Common Share held at all meetings of shareholders of the 
Corporation, other than meetings at which only the holders of another class or series of shares are entitled 
to vote separately as a class or series. 

1.2 Dividend - Subject to the prior rights ofthe holders of any class of Preferred shares in the capital 
of the Corporation (the "Preferred Shares") and to any other shares ranking senior to the Common Shares 
with respect to priority in the payment of dividends, the holders of the Conunon Shares shall be entitled to 
receive dividends and the Corporation shall pay dividends thereon, if, as and when declared by the directors 
out of the moneys of the Corporation properly applicable to the payment of dividends, in such amount and 
in such fom1 as the board of directors may from time to time determine, and all dividends which the 
directors may declare on the Common Shares shall be declared and paid in equal amounts per share on all 
Common Shares at the time outstanding. 

1.3 Dissolution - fn the event of the dissolution, liquidation or winding-up of the Corporation, 
whether voluntary or involuntary, or any other distribution of assets of the Corporation among its 
shareholders for the purpose of winding up its affairs, subject to the prior rights of the holders of any 
Preferred Shares and to any other shares ranking senior to the Common Shares with respect to priority in 
the distribution of assets upon dissolution, liquidation or winding-up, the holders of the Common Shares 
shall be entitled to receive the remaining property and assets of the Corporation. 

ARTICLE2 

RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS 
ATTACHED TO THE CLASS A PREFERRED SHARES 

The Class A Preferred shares (the "Class A Preferred Shares") of the Corporation shall have attached 
thereto the following rights, privileges, restrictions and conditions: 

2.1 Directors' Authority to Issue in One or More Series - TI1e Class A Prefemd Shares may from 
time to time be issued in one or more series. The directors may, by resolution pa~sed before the issue of 
shares of any particular series of Class A Preferred Shares, alter the Articles of the Corporation to fix the 
number of shares in that series and determine the designation of shares of that series; and to create, define 
and attach the rights, privileges, restrictions and conditions attaching to the shares of that series. 

2.2 Pari Passu Ranking on Dividends and Return of Capital - In respect of dividends or a return of 
capital (whether on winding up or on the occurrence of another event that would result in the holders of all 
series of Class A Preferred Shares being entitled to a return of capital): 

(a) the Class A Prefen·ed Shares shall have priority over the Common Shares in the capital of the 
Corporation and over any other shares of the Corporation ranking junior to the Class A Preferred 
Shares in respect of such payment; 

IRWIN, WHITfi & JENNl~GSiNcwropi~ GOODM ANS-# 5954344-v I· 
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(b) the Class A Preferred Shares shall rank junior to any other shares of the Corporation ranking 
senior to the Class A Preferred Shares in respect of such payment; and 

(c) no special rights or restrictions attached to a series of Class A Preferred Shares shall confer upon a 
series priority over any other series of Class A Preferred Shares then outstanding. 

2.3 Ratable Participation - If cumulative dividends in respect of a series of Class A Preferred Shares 
are not paid in full, the shares of all series of Class A Preferred Shares which have the right to cumulative 
dividends shall participate rateably in respect of accumulated dividends in accordance with the amounts 
that would be payable on those shares if all the accumulated dividends were paid in full. If amounts 
payable on a winding up, or on the occurrence of any other· event that would result in the holders of all 
series of Class A Preferred Shares being entitled to a return of capital, are not paid in full, the shares ofall 
series of Class A Preferred Shares shall patiicipate rateably in a return of capital in respect of the class in 
accordance with the amounts that would be payable on the return of capital if all amounts so payable were paid in full. 

ARTICLE3 

RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS ATTACHING TO 
SERIES t CLASS A PREFERRED SHARES 

The first series of Class A Preferred shares of the Corporation shall consist of an unlimited number of 
shares designated as "A I Prefen·ed Shares". The rights, privileges, restrictions and conditions attaching 
to the A I Preferred Shares, as a series, are as follows: 

3.1 Interpretation - Jn this Article 3: 

(a) "At Liquidation Price" has the meaning given to that term in Subsection 3.4(c); 

(b) "At Preferred Approval", in respect of a matter, means that A I Preferred Holders holding at 
least two thirds of the A I Preferred Shares issued and outstanding at the time have approved of the 
matter by: 

(i) an instmment in writing which describes the matter approved and refers to the Section 
hereunder which requires the approval, or 

(ii) a meeting at which the A I Prefened Holders vote together as a separate group; 

(c) "At Preferred Holders" means the registered holders of the A 1 Preferred Shares and a "Al 
Prcfened Holder" means any one ofthem; 

(d) "Affiliate" means with respect to any Person: 

(i) any corporation which is directly or indirectly Controlled by that Person; 

(ii) if a corporation, any corporation which Controls that Person, and any corporation which is 
directly or indirectly Controlled by a corporation which Controls that corporate Person; 
and 

IRWIN, WHTrE & JENNlNCJS/N~wtopiU GOODMANS-115954344-VI· 
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(iii) if a partnership or limited partnership, any patiner who has the right to exercise a majority 
of the voting rights attached to the outstanding partnership units, and in the case of a 
limited patinership, any general partner thereof, or any corporation which Controls that 
partner and any corporation which is directly or indirectly Controlled by a corporation that 
Controls that partner; 

(e) "Associate" has the same meaning as has been designated to that tem1 in the Corporate 
Legislation; 

(f) "Automatic Conversion Event" has the meaning given to that term in Subsection 3.8(a); 

(g) "Business Day" means any day except a Saturday, Sunday or legal holiday for Canadian chartered 
banks in Toronto, Ontario, Canada; 

(h) "Class A Preferred Holders" means the registered holders ofthe Class A Preferred Shares and a 
"Class A Preferred Holder" means any one of them; 

(i) "Class A Preferred Shares" means the Class A Prefened shares in the capital of the Corporation, 
issuable in series, and "Class A Preferred Share" means any one of them; 

U) "Common Shares" means the common shares in the capital of the Corporation and "Common 
Share" means any one of them; 

(k) "Control", "Controlled" or "Controls" means, in relation to any non-corporate entity or 
undertaking, the right to directly or indirectly conduct the affairs of the entity or undertaking and, 
in relation to a corporation: 

(i) the right to cast a majority of the votes which may be cast at a general meeting of that 
corporation; or 

(ii) the right to elect or appoint, directly or indirectly, a majority of the directors of that 
corporation; 

(I) "Conversion Price" means $0.272, subject to adjustment from time to time under Sections 3.9 and 
3.1 0, and any adjustments made under those Sections shall be successive and each resulting new 
Conversion Price shall continue in effect until the next adjustment (if any) is made thereunder; 

(m) "Conversion Ratio", at any particular time, means the Conversion Ratio detennined at that time 
by the following fommla: 

Conversion Ratio Issue Price 
Conversion Price 

being the ratio at which A I PreferTed Shares may be converted into Common Shares under this 
Article 3; 

(n) ''Corporate Legislation" means the Business Corporations Act (Ontario); 

(o) "Corporation Notice" has the meaning given to that term in Section 3.5(a); 
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(p) "Deemed Liquidation Event" has the meaning given to that term in Subsection 3.5(a); 

(q) "Dissolution Event" has the meaning given to that term in Subsection 3.4(a); 

(r) "Equity Securities" means: 

(i) shares or any other security of the Corporation that carries the residual right to pmiicipate 
in the eamings of the Corporation and, on liquidation, dissolution or winding-up, in the 
assets of the Corporation, whether or not the security carries voting rights; 

(ii) any warrants, options or rights entitling the holders thereof to purchase or acquire any 
such securities; or 

(iii) any securities issued by the Corporation which are convertible or exchangeable into such 
securities; 

(s) "Excluded Issuances" means any securities of the Corporation issued pursuant to: 

(i) a duly approved stock dividend or share subdivision; 

(ii) the conversion rights ofthe Preferred Shares; 

(iii) the options, warrants and other rights to purchase or acquire Common Shares which were 
outstanding on the Issue Date and disclosed in writing by the Corporation to the A I 
Preferred Holders before the Issue Date (a copy of such written disclosure is located at the 
records office ofthe Corporation); 

(iv) any incentive compensation plan or employee share option plan adopted by the 
Corporation that has received A I Prefen·ed Approval; or 

(v) an issuance which has been designated an "Excluded Issuance" by A I Preferred Approval: 

(t) "Exercise Deadline" has the meaning given to that term in Subsection 3.5(a); 

(u) "Fully Diluted Basis" at any time means that all options (whether vested or unvested), warrants or 
other rights of any kind to acquire Common Shares and all securities of the Corporation which are 
convertible, exercisable or exchangeable into Common Shares (directly or indirectly through 
exchange into securities which are themselves convertible into Common Shares) which are 
outstanding at that time shall be deemed to have been fully exercised, converted or exchanged, as 
the case may be, and the Common Shares issuable as a result thereof shall be deemed to have been fully issued and to form part of the holdings of the Person(s) entitled to receive such Common 
Shares; 

(v) ''Fully Diluted Common Shares" means all the Common Shares which would be outstanding if all 
securities of the Corporation which are outstanding at that time and which are conve1iiblc, 
exercisable or exchangeable into Common Shares (directly or indirectly through exchange into shares which are themselves convertible into Common Shares) at that time were fully exercised, 
converted or exchanged, as the case may be, into Common Shares; 

(w) "Issue Date" means the first date upon which A I Preferred Shares are issued; 
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(x) "Issue Price" means $0.272, subject to immediate adjustment fi·om time to time to reflect any 
subdivisions or consolidations of the A I PrefetTed Shares after the Issue Date and the Issue Price 
shall simultaneously be adjusted upon the happening of each such event by multiplying the Issue Price in effect immediately prior to such event by the following fraction: 

(i) the numerator of which is the number of A I Preferred Shares issued and outstanding immediately prior to the event, and 

(ii) the denominator of which is the number of A I Preferred Shares issued and outstanding 
immediately after completion of the event; 

and any such adjustments shall be successive and each resulting new Issue Price shall continue in 
effect until the next adjustment (if any) is made; 

(y) "Liquidation Price" means the value that a shareholder of the Corporation would receive per 
Share for the relevant type of Share if a Dissolution Event had occun·ed, in such preference and priority as would apply as if a Dissolution Event had occurred; 

(z) "Offered Shares" has the meaning given to that term in Subsection 3.6(c); 

(aa) "Person" means any individual, partnership, joint venture, syndicate, sole proprietorship, company 
or corporation with or without share capital, trust, trustee, executor, administrator, power of 
attomey or other legal personal representatives, regulatory body or agency, government or 
governmental agency, authority or entity howsoevet· designated or constituted; 

(bb) "Preferred Shares" means the preferred shares in the capital of the Corporation, issuable by class 
or series as set out in the Articles of the Corporation and "Preferred Share" means any one of 
them; 

(cc) "Qualitied JPO" means completion of a public offering of Common Shares from treasury at a price per Common Share of not less than the Threshold Price which results in net sale proceeds to the Corporation of at least $1 0,000,000; 

(dd) "Qualified Sale" means: 

(i) a sale of all of the issued Common Shares to a third party which results in payment to each 
holder of Fully Diluted Common Shares of cash in the net aggregate amount equal to the 
Threshold Price multiplied by the number of Fully Diluted Common Shares which are held 
by such holder; 

(ii) a sale of all or substantially all of the Corporation's assets or property for an aggregate net 
price which results in payment to each holder of Fully Diluted Common Shares of cash in 
the net aggregate amount equal to the Threshold Price multiplied by the number of Fully 
Diluted Common Shares which are held by such holder; 

(ee) "Retracting Holder" has the meaning given to that term in Subsection 3.6(d); 

(ff) "Retraction Price" bas the meaning given to that tetm in Subsection 3.6(a); 
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(gg) "Shares" means shares of any class in the share capital of the Corporation from time to time and 
"Share" means any one of them; 

(hh) "Threshold Price" means $1.36, subject to immediate adjustment from time to time to reflect any 
subdivisions or consolidations of the Common Shares after the fssue Date and the Threshold Price 
shall simultaneously be adjusted upon the happening of each such event by multiplying the 
Threshold Price in effect immediately prior to such event by the following fraction: 

(i) the numerator of which is the number of Common Shares issued and outstanding 
immediately prior to the event, and 

(ii) the denominator of which is the number of Common Shares issued and outstanding 
immediately after completion of the event; 

and any such adjustments shall be successive and each resulting new Threshold Price shall 
continue in effect until the next adjustment (if any) is made; 

(ii) "Unpaid Dividends" has the meaning given to that term in Paragraph 3.4(a); 

Uj) other terms defined elsewhere in this Ariicle 3 shall have the meanings so ascribed thereto; 

(kk) unless otherwise provided, all dollar amounts refetTed to are in lawful money of Canada; and 

(II) time shall be of the essence. 

3.2 Voting Rights- Each of the A I Preferred Holders shall be entitled as such to receive notice of and 
to attend all meetings of the shareholders of the Corporation (except meetings at which only holders of 
another class or series of shares of the Corporation are required by law to vote separately as a class or 
series) and at each such meeting shall have one vote in person or by proxy for each Common Share which 
the A I Preferred Holder would be entitled to receive upon full conversion of its A I Preferred Shares into 
Common Shares under Section 3. 7 as at the record date of the meeting. A I Preferred Holders and the 
holders of Common Shares and other PreferTed Shares will vote as one class, except as required by law. 

3.3 Dividends 

(a) Discretionarv Dividends - Subject to the provisions of the Corporate Legislation and Subsections 
3.3(b) and 3.6(1), the A I PrefetTed Holders shall be entitled to receive dividends, if, as, and when 
declared by the directors of the Corporation from time to time. 

(b) Participation in Common Dividends • Each time the Corporation pays a dividend on any of its 
Common Shares, it shall also concurrently pay a dividend to each A I Preferred Holder determined 
as follows: 

AI 
Preferred 
Holder's 
Dividend 

IRWIN, WHITE & lENNlNGSiNewlopla 

the Common Share 
dividend amount per 
share 

X 

the number of Common Shares which the A I 
Preferred Holder would be entitled to receive upon 
full conversion of the holder's A I Preferred Shares 
into Common Shares under Section 3.7 as at the 
record date of the dividend. 
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3.4 Dissolution 

(a) fn the event of a liquidation, dissolution or winding-up of the Corporation or other distribution of 
assets ofthe Corporation among its shareholders for the purpose of winding-up its affairs (whether 
voluntary or involuntary) (a "Dissolution Event"), each A I Preferred Holder shall be entitled, as 
such, to promptly receive from the assets and property of the Corporation in respect of each A I 
Preferred Share held by such A I Preferred Holder following payment to any holders of shares 
ranking senior to the Class A Preferred Shares and on a pari passu basis with all other Class A 
Prefen·ed Holders but in preference and in priority to the registered holders of any other class of 
shares of the Corporation which rank junior to the Class A Preferred Shares, including, without 
limitation, the Common Shares, an amount equal to the Issue Price for each of its A I Preferred 
Shares plus any dividends declared but Lmpaid thereon (the "Unpaid Dividends"; and 

(b) If upon any such Dissolution Event the assets of the Corporation available for distribution to its 
shareholders following payment to any holders of shares ranking senior to the Class A Preferred 
Shares shall be insufficient to pay (i) the A 1 Preferred Holders the full amount to which they shall 
be entitled under Paragraph 3.4(a), and (ii) the other Class A Preferred Holders the full amounts 
they would be entitled to under the special rights and restrictions attaching to those shares, the 
Class A PreferTed Holders shall share rateably in any distribution of the assets available for 
distribution to the Class A Preferred Holders in proportion to the respective amounts which would 
otherwise be payable in respect of the Class A Preferred Shares held by them upon such 
distribution if all amounts payable on or with respect to such shares were paid in full. 

(c) The aggregate amount which an A I Preferred Holder is entitled to receive under this Section 3.4 in 
respect of each A I Preferred Share is hereinafter referred to as the "A 1 Liquidation Price". 

3.5 Deemed Liquidation Events 

(a) Deemed Liquidation Events - Any of the following events shall be considered a "Deemed 
Liquidation Event" if the A I Preferred Holders, by A 1 Prefen·ed Approval designate it as such in 
a written notice sent to the Corporation at least 5 Business Days prior to the effective date of such 
event (the "Exel'cise Deadline"): 

(i) an amalgamation, merger or reorganization of the Corporation; 

(ii) any event after which a Person, together with his Associates and Affiliates would Control 
the Corporation or Control the Corporation on a Fully Diluted Basis; 

(iii) a sale, transfer or other disposition of all or substantially all ofthe Corporation's assets or 
undertaking; or 

(iv) the entering into by the Corporation of an agreement or agreements to lease or licettse all 
or substantially all of its assets or undertaking exclusively to a Person or Persons where 
the entering into of such agreement or agreements has substantially the same effect on the 
business of the Corporation as a sale of all or substantially all of its assets or undertaking 
would have on the business of the Corporation. 
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Upon becoming aware of any potential or proposed Deemed Liquidation Event, the Corporation 
shall inunediately (and not less than 20 Business Days prior to such potential or proposed Deemed 
Liquidation Event) deliver a written notice to the A I Preferred Holders setting out full particulars 
of such potential or proposed Deemed Liquidation Event together with any other information which 
would be required by the A I Preferred Holders to make the designation described at the beginning 
of this Section 3.5(a) including but not limited to the proposed form and amount of consideration to 
be paid or distributed in connection with the potential Deemed Liquidation Event, the proposed A l 
Liquidation Price, the proposed Liquidation Prices for other classes or series of Shares (whether or 
not the Shares are to receive payment) and the proposed valuation of the Corporation or assets 
upon which such calculations are based (the "Corporation Notice"). 

(b) Rights on Deemed Liquidation Event - Upon the occurrence of a Deemed Liquidation Event each 
A l PrefetTed Holder shall be entitled, as such, to promptly receive, in exchange for their A 1 
Preferred Shares, whether in cash, secmities or other property, as agreed to by the A I PrefetTed 
Holders by A l Preferred Approval, payment of the A 1 Liquidation Price for each A 1 Preferred 
Share in such preference, priority and amount as would apply as if a Dissolution Event had 
OCCUlTed. 

(c) Effecting a Deemed Liquidation Event 

(i) The Corporation shall not have the power to effect a Deemed Liquidation Event unless the 
agreement, plan of merger or consolidation, plan of arTangement or amalgamation 
agreement, as applicable, for such Deemed Liquidation Event provides that any 
consideration payable to the shareholders of the Corporation shall be allocated among the 
shareholders of the Corporation in accordance with Subsection 3.5(b) above. 

(ii) In the event of a Deemed Liquidation Event referred to in Paragraph 3.5(a)(iii) or (iv), if 
the Corporation does not distribute the proceeds of such Deemed Liquidation Event to the 
A I Preferred Holders in accordance with Subsection 3.5(b) above within 30 days after the 
effective date of such Deemed Liquidation Event, then: 

(A) the Corporation shall send a written notice to each A I Prefen·ed Holder no later 
than 30 days after the effective date of the Deemed Liquidation Event advising 
such holders of their right (and the requirements to be met to secure such right) 
pursuant to the terms of the following clause (B) to require the redemption of such 
A I Preferred Shares; and 

(B) if the A I Preferred Holders, by A I Preferred Approval, request in a written 
instrument delivered to the Corporation not later than 60 days after the effective 
date of such Deemed Liquidation Event (the "AI Liquidation Redemption 
Notice"), 

the Corporation shall use the consideration received by the Corporation for such Deemed 
Liquidation Event (net of any retained liabilities associated with the assets sold or 
technology licensed, as determined in good faith by the directors of the Corporation), 
together with any other assets of the Corporation available for distribution to its 
shareholders (the "Available Proceeds"), to the extent legally available therefor, to redeem 
all of the outstanding A 1 Preferred Shares at a price per A I PreferTed Share equal to the 
A I Liquidation Price on the date specified in the A 1 Liquidation Redemption Notice. 
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Notwithstanding the foregoing, in the event of a redemption pursuant to the preceding 
sentence, if following payment to any holders of shares ranking senior to the Class A 
Preferred Shares the Available Proceeds are not sufficient to redeem all outstanding A l 
Preferred Shares and any other Class A Preferred Shares entitled to redemption in such 
circumstances (together the ''Redeemable Class A Preferred Shares"), the Corporation 
shall redeem a pro rata portion of each Class A Preferred Holder's Redeemable Class A 
Preferred Shares to the f"l.lllest extent of any remaining Available Proceeds, based on the 
respective amounts which would otherwise be payable in respect of the shares to be 
redeemed if the remaining Available Proceeds were sufficient to redeem all such shares, 
and (iii) redeem the remaining shares to have been redeemed as soon as practicable after 
the Corporation has funds legally available therefor. 

(iii) Prior to the distribution or redemption provided for in this Subsection 3.5(c), the 
Corporation shall not expend or dissipate the A vai I able Proceeds, except to discharge 
expenses incurred in connection with such Deemed Liquidation Event or in the ordinary 
course of business. 

(d) Amount Deemed Paid or Distrib11ted • The amount deemed paid or distributed to the shareholders 
of the Corporation upon any Deemed Liquidation Event shall be the cash or the value of the 
property, rights or securities paid or distributed to such shareholders by the Corporation or the 
acquiring person, firm or other entity. The value of such property, rights or securities shall be 
determined in good faith by the directors of the Corporation. 

(e) Modification and Waiver ~ Notwithstanding the foregoing, for any proposed Deemed Liquidation 
Event, the notice period, the procedure and the manner of payment in respect of any A I PrefetTed 
Shares may be modified by written agreement between the Corporation and the A I Preferred 
Holders by A I Preferred Approval. 

3.6 Retraction Right 

(a) Retraction Conditions - Subject to A l Preferred Approval as contemplated by Subsection 3.6(d), 
each A l Preferred Holder shall have the right (the "Retraction Right") at any time and from time 
to time after November 8, 20 I 3 to require the Corporation to redeem, subject to the provisions of 
the Corporate Legislation and in accordance with this Section 3.6, all or from time to time any part 
of the A l Preferred Holder's A I Preferred Shares held on the Retraction Date (as defined below) at 
a price (the "Retraction Price") for each A I Preferred Share to be redeemed equal to the A I 
Liquidation Price. 

(b) Retraction Notice - I fan A I Preferred Holder (the "Initiator") chooses to exercise the Retraction 
Right, then the Initiator shall, at least 90 days before the date specified for retraction, deliver to the 
Corporation a notice (the "Retraction Notice") in wtiting specifying that the Initiator wishes to 
exercise the Retraction Right, the number of the Initiator's A I Preferred Shares to be redeemed and 
the date chosen by the Initiator upon which the Corporation is to redeem the Initiator's A l 
Prefen-ed Shares (the "Retraction Date"). Within seven days of receiving the Retraction Notice, 
the Corporation shall deliver a written notice (the "Corporation Notice") to all other A I Preferred 
Holders of the Retraction Notice. 

(c) Response to Cor(?oration Notice • Each A I Preferred Holder who wishes to exercise the 
Retraction Right shall give written notice to the Corporation within I 0 days after receiving the 
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Corporation Notice specifying the number of A I Preferred Shares it wishes to redeem on the 
Retraction Date (the "Offered Shares"). 

(d) Redemption of Shares 

(i) Subject to Paragraphs 3.6(d)(ii) and 3.6(d)(iii) below, if A I Preferred Holders by A I 
Preferred Approval have notified the Corporation in writing pursuant to Subsections 3.6(b) 
and 3.6(c) that they wish to exercise their Retraction Right, then on the Retraction Date, 
the Corporation shall pay, or cause to be paid, to or to the order of each A 1 Preferred 
Holdet· so requesting redemption the applicable Retraction Price on presentation and 
surrender to the Corporation of the certificate(s) representing the Offered Shares being 
redeemed. 

(ii) If the retraction set out in Paragraph 3.6(d)(i) above does not receive A I Preferred 
Approval then the Corporation shall not retract any Offered Shares on the Retraction Date. 
Upon detel'lllining that the A 1 Preferred Approval has not been met, the Corporation shall 
immediately return to the holder the holders' share certificate(s) which were delivered 
pursuant to Paragraph 3.6(d)(i). 

(iii) If the Corporation cannot redeem all of the Offered Shares in accordance with the 
foregoing provisions of this Section 3.6 without causing a contravention of the Corporate 
Legislation, then the Corporation shall redeem such portion of the Offered Shares, on a pro 
rata basis, as can be redeemed without causing such contravention, and the Corporation 
shall redeem the balance of such Offered Shares, on a pro rata basis, as soon as it is 
lawfully permitted to do so. 

(iv) In all cases the Corporation shall pay for shares redeemed hereunder by cash, certified 
cheque, bank draft or solicitor's trust cheque. 

(e) Certificate for Remaining Shares - If only part of the A I Preferred Shares represented by any 
certificate presented are redeemed, then a new certificate for the unredeemed balance of the A I 
PrefetTed Shares represented by such certificate(s) shall promptly be issued and delivered to the 
registered holder thereof at the expense of the Corporation. 

(f) Failure to Redeem - If the Corporation fails to redeem any Offered Shares required to be 
redeemed pursuant to this Section 3.6 then the holders of such A I Preferred Shares shall thereafter 
be entitled to receive and the Corporation shall pay, in addition to the Retraction Price, a 
cumulative dividend (the "Retraction Dividend") on the outstanding balance of the Retraction 
Price equal to the sum of I 0% per annum and the 90 day Canadian treasury bill rate in effect from 
time to time (the "Retraction Rate") until such shares are redeemed in full. accruing from the 
Retraction Date specified for the redemption of such shares (or if there has been a Delinquent 
Retractor pursuant to Subsection 3.6(d), the date which is three days following the expiry of the 
Delinquent Notice Period) until the date such shares are redeemed in full. 

(g) Additional Notice - Jf the Corporation issues a redemption notice or receives a retraction notice 
(an "Additional Notice") in respect of a request by a holder for the redemption of any share of any 
series or class of shares of the Corporation having a right of redemption (other than A I PrefetTed 
Shares) then, provided that at the time of the Additional Notice, the ;\I Preferred Holders have the 
right to require the Corporation to redeem all or part of the A I PrefetTed Shares pursuant to the 
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provisions of Subsection 3.6(a), the Corporation shall promptly deliver a copy of the Additional 
Notice to each of the A 1 Preferred Holders. Each Person entitled to exercise the Retraction Right 
under this Section 3.6, and each Class A Preferred Holder holding shares in a series of Class A 
Preferred Shares which contain retraction rights (which, together with the A 1 Preferred Shares are 
the "Retractable Class A Preferred Shares") shall be entitled to require the Corporation to 
redeem all or part of such Retractable Class A Prefen·ed Shares following the redemption of any 
shares of any other class of sha1·es of the Corporation ranking senior to the Class A PreferTed 
Shares and in preference and priority to any other class of shares of the Corporation ranking junior 
to the Class A Preferred Shares, on the same terms and conditions as set forth in Subsections 
3.6(a) and 3.6(c) to 3.6(f) provided that for the purposes of a redemption pursuant to this 
Subsection 3.6(g), the term "Corporation Notice" shall be taken to mean the term "Additional 
Notice", as defined above, and the term "Retraction Date" shall be taken to mean the date for 
redemption applicable for the redemption of the shares covered by the Additional Notice. If the 
Corporation cannot redeem all of the shares requested to be redeemed on such date for redemption 
without causing a contravention of the Corporate Legislation, then the Corporation shall, 
notwithstanding any other provision of these Sections, redeem such portion of the Retractable 
Class A Preferred Shares as can be redeemed without causing such contravention and the 
Corporation shall redeem the balance of such Retractable Class A Preferred Shares as soon as it is 
lawfully permitted to do so, and after all such Retractable Class A Preferred Shares are redeemed 
in accordance with the fmegoing, the Corporation may redeem such other shares of the 
Corporation having a right of redemption. 

(h) Modification • Notwithstanding the foregoing, for any particular redemption, the notice period, 
the right to receive an Additional Notice, the procedure and the manner of payment for the 
retraction of any A 1 Prefen·ed Shares may be modified by written agreement between the 
Corporation and the A I Preferred Holders by A 1 Preferred Approval. 

3. 7 Conversion at the Holder's Option - Each of the A I Preferred Holders shall have the right (the 
"Conversion Right") at any time, or from time to time, to convert all or any part of its A I Preferred 
Shares into fully paid Common Shares on the following basis: 

(a) Conversion Notice • An A I Prefened Holder may exercise an A I Preferred Holder's Conversion 
Right by notice (the "Conversion Notice") in writing delivered to the Corporation. The 
Conversion Notice shall (i) specifY the number of A I Preferred Shares (the "Specified Shares") 
the A I Preferred Holder delivering the Conversion Notice wishes to be converted, (ii) be signed by 
the A I PreferTed Holder and (iii) be accompanied by the certificate or certificates representing the 
A I Preferred Shares to be so converted. 

(b) Conversion Procedure - Effective as of the date of receipt by the Corporation of a duly signed 
Conversion Notice and accompanying share certificate or certificates, the Corporation shall issue 
and promptly deliver to the A I Preferred Holder tendering the Conversion Notice a certificate 
representing that number of fully paid and non-assessable Common Shares which is equal to the 
number of Specified Shares multiplied by the Conversion Ratio then in effect. If less than all the 
A 1 PrefcrTed Shares represented by any ceriificate are converted, the Corporation shall at its 
expense promptly issue and promptly deliver a new share certificate to the holder thereof for the 
balance of the A I Preferred Shares not converted. 
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3.8 Automatic Conversion 

(a) Conversion Events - All of the issued and outstanding A I Preferred Shares shall immediately and 
automatically be converted into fully paid and non-assessable Common Shares at the Conversion 
Ratio then in effect on the earlier of: 

(i) the closing of a Qualified TPO; and 

(ii) the closing of a Qualified Sale, 

(each an "Automatic Conversion Event"), 

(b) Advance SutTender • At least 21 days before closing of an Automatic Conversion Event the 
Corporation shall give written notice of the intended closing or conver·sion to all A I Preferred 
Holders and such holders shall deliver, in trust, the certificates representing their A I Prcfwed 
Shares to the Corporation, or to a trust company designated in the notice, at least 10 days prior to 
the estimated offering date or sale date. If the closing of the Qualified IPO does not occur within 
60 days of the notice, the Qualified !PO shall be deemed not to have occurred and any certificate(s) 
that have been so sunendered shall be retumed by the Corporation to the respective A I Preferred 
Holder. 

(c) Conversion Procedure • On an Automatic Conversion Event, the Corporation shall promptly issue 
and promptly deliver to each A I Preferred Holder (other than Conversion Delinquent Holders (as 
defined below)) certificates representing fully paid and non-assessable Common Shares for the 
number of shares equal to the number of A I Preferred Shares held by the A 1 Preferred Holder 
multiplied by the Conversion Ratio then in effect, and shall cancel all share certificates 
representing A I Preferred Shares. 

(d) Conversion Delinquent Holders If any of the A 1 Preferred Holders (the "Conversion 
Delinquent Holders") do not deliver their certificates representing A 1 Preferred Shares to the 
Corporation in accordance with Subsection 3.8(b), the Corporation shall have the right to issue 
certificates representing that number of fully paid and non-assessable Common Shares equal to the 
number of A 1 Prefened Shares held by the Conversion Delinquent Holder multiplied by the 
Conversion Ratio then in effect (the "Conversion Shares") and: 

(i) in the case of a Qualified JPO the share certificates will be issued in the name of the 
Conversion Delinquent Holder and the Corporation will deliver the certificates representing 
the Conversion Shares to the Corporation's transfer agent (the "Transfer Agent") who 
will hold such share certificates and will release the share certificates to the respective 
Conversion Delinquent Holder upon presentation and surrender to the Transfer Agent of 
the cetiificates or documents representing such Conversion Delinquent Holder's A I 
Preferred Shares; 

(ii) in the case of a Qualified Sale, the purchaser of the Common Shares pursuant to the 
Qualified Sale (the "Purchaser") shall have the right to deposit the applicable purchase 
price for the Conversion Shares in a special account at any financial institution in Canada, 
to be paid proportionately with interest, to each respective Conversion Delinquent Holder 
upon presentation and surrender to such financial institution of the certificates or 
documents representing such holder's A 1 PreferTed Shares and an instrument of transfer 
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which transfers the such holder's Conversion Shares to the Purchaser. Upon the deposit of 
such purchase price being made, the Corporation shall issue the share certificate for the 
Conversion Shares in respect of which the deposit was made in the name of the Purchaser 
and shall deliver such share certificates to the Purchaser and such Conversion Shares shall 
hereby automatically (without any fUJther action of any kind on the part of the Conversion 
Delinquent Holders or the Purchaser) be transfened to and purchased by the Purchaser 
and shall be transferred on the books of the Corporation to the Purchaser and the rights of 
the Conversion Delinquent Holders in respect of those Conversion Shares after such 
deposit shall hereby be limited to receiving, with interest, their respective portion of the 
total amount so deposited against presentation and sunender of the certificates or 
documents representing their respective A I PreferTed Shares and an instrument of transfer 
which transfers the Conversion Shares to the Purchaser; and 

(iii) all share certificates of such Conversion Delinquent Holder representing A I PreferTed 
Shares will be deemed to be cancelled and of no further force and effect. 

3.9 Conversion Price Adjustments for Dilutive Share Issues- !fat any time after the Issue Date, the 
Corporation issues (other than under Excluded Issuances): 

(a) any Common Shares; 

(b) securities to purchase or acquire Common Shares; 

(c) securities convertible, exercisable into or exchangeable for Common Shares; or 

(d) securities which, upon a Dissolution Event, participate in the distribution of the remaining property 
of the Corporation on the same basis as a Common Share; 

(any of which are a "Dilutive Issue") 

at or with an issue, exercise, conversion or exchange price per Common Share (as the case may be) which 
is less than the Conversion Price, then at any such time, the Conversion Price shall be adjusted to be the 
amount calculated by the following formula: 

where: 

PN + pn 
new Conversion Price 

N + n 
p 

N 

the Conversion Price in effect immediately prior to the Dilutive Issue 

the number of Common Shares of the Corporation, calculated on a Fully Diluted 
Basis, immediately prior to the Dilutive Issue 

p the issue, exercise, conversion or exchange price (as the case may be) of the 
Dilutive Issue 

n the number of additional Common Shares of the Corporation issued or issuable 
under the Dilutive Issue calculated on a Fully Diluted Basis 
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3.10 Conversion Price Adjustments for Capital Alterations - If at any time after the Issue Date, the 
Corporation subdivides, consolidates or pays a stock dividend on any of its Common Shares, the 
Conversion Price shall simultaneously be adjusted upon the happening of each such event by multiplying 
the Conversion Price in effect immediately prior to such event by a fraction: 

(a) the numerator of which is the number of Common Shares issued and outstanding immediately prior 
to the event, and 

(b) the denominator of which is the number of Common Shares issued and outstanding immediately 
after completion of the event. 

If at any time and from time to time af1er the Issue Date .. the Common Shares are changed into a different 
class or classes of shares, whether by reclassification, recapitalization, reorganization, arrangement, 
amalgamation or merger, then each A I Preferred Holder shall have the right thereafter to convert his A I 
Prcfen·ed Shares into the kind and amount of shares and other securities and property receivable upon such 
change by holders of the number of Common Shares into which the A I Prefen·ed Shares could have been 
converted immediately prior to such change. 

3.11 Certificate of Conversion Adjustment - Adjustments made under Sections 3. 9 and 3.10 shall be 
successive and each resulting new Conversion Price and Conversion Ratio shall continue in effect until the 
next adjustment (if any) is made thereunder. Adjustments made under Subsections 3. 1 (x) and 3. I (hh) shall 
be successive and each resulting new Issue Price, Threshold Price and Conversion Ratio shall continue in 
effect until the next adjustment (if any) is made thereunder. Upon the occurrence of each such adjustment, 
the Corporation shall compute the adjustment in accordance with the terms thereof and promptly furnish to 
each A 1 Preferred Holder a certificate setting forth: 

(a) the adjustment calculations in detail; 

(b) the facts upon which the adjustment and calculations are based; 

(c) the resulting new Threshold Price, Conversion Price or Issue Price and Conversion Ratio; and 

(d) if applicable, the number and kind of other securities or property which would be received 
(pursuant to the second paragraph of Section 3.1 0) by A 1 PrefetTed Holders upon conversion of 
each A 1 Preferred Shares under this Article 3. 

Upon written request from time to time of any A 1 Preferred Holder, the Corporation shall promptly furnish 
to such holder a like certificate. 

3.12 Resolution of Calculation and Adjustment Questions - If at any time a question arises with 
respect to adjustments or calculations made under this Article 3, such questions shall be determined by the 
accountants or the auditors of the Corporation, or, if requested in writing by an A I Preferred Holder or 
group of A 1 Preferred Holders holding at least I 0% of the A 1 Preferred Shares issued and outstanding, by 
a single arbitrator pursuant to the Arbitration Acr, 1991 (Ontario), and the determination of such arbitrator 
shall be binding upon the Corporation and all A I Preferred Holders and all other shareholders of the 
Corporation. 

3.13 No Fractional Shares - Notwithstanding any other provision hereof, no li·actional shares shall be 
issued upon any conversion of A l PrefetTed Shares and the number of Common Shares to be issued shall 
be rounded down to the nearest whole share. 
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3.14 Reservation of Shares Issuable Upon Conversion - The Corporation shall at all times reserve 
and keep available out of its authorized but unissued Common Shares a sufficient number of Common 
Shares to effect the conversion of all outstanding A J Preferred Shares and take any corporate action which 
may, in the opinion of its legal cmmsel, be necessary in order to enable and effect the full conversion 
thereof in accordance with the provisions hereof. 

3.15 Restrictive Covenants - After the Issue Date, the Corporation shall not, without A I PreferTed 
Approval: 

(a) amend or vary the rights, privileges, restrictions and conditions attached to the A J PrefetTed Shares 
or to the Class A Preferred Shares, as a class; 

(b) create or issue any class or series of shares ranking in any way senior to or pari passu with the A I 
Preferred Shares or with the Class A PreferTed Shares, as a class or amend any existing class of 
shares to rank in any way senior to or pari passu with the A I Preferred Shares or with the Class A 
Preferred Shares; or 

(c) increase or decrease the authorized number or capital of the Class A Preferred Shares, subdivide or 
consolidate the issued Class A Preferred Shares, or issue any additional Class A Preferred Shares 
or A I PrefelTed Shares. 

The foregoing approval requirements are in addition to any other requirements of the Corporate 
Legislation. 

3.16 No Impairment- The Corporation will not, by amendment of its Articles or By-Laws or through 
any reorganization, recapitalization, transfer of assets, consolidation, merger, dissolution, issue or sale of 
securities or any other voluntary action, avoid or seek to avoid the observance or perfom1ance of any of the 
material terms to be observed or performed under this Article 3 by the Corporation, but will at all times in 
good faith assist in the carrying out of all oft he provisions of this Article 3 and in the taking of all action as 
may be necessary or appropriate in order to protect the rights of the A 1 PreferTed Holders against 
impairment. 

3.17 Conflicting Rights - In the event of any conflict between (i) the provisions of Article 2 pertaining 
to the Class A Preferred Shares as a class, Article 3 pertaining to the A I Prefened Shares and the other 
Articles, if any, pertaining to the other series of Class A Prefened Shares (together the "Preferred 
Articles") and (ii) any other provision of the Corporation's Articles (including the l'ights, privileges, 
restrictions and conditions attached to any other class of shares in the share capital of the Corporation), the 
provisions set forth in the Preferred Articles shall prevail to the extent of such conflict. 
'-.595~344 
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SCHEDULE B TO ARTICLES OF AMENDMENT 

ARTICLE 1 

RESTRICTIONS TO THE ISSUE, TRANSFER AND OWNERSHIP 
OF SHARES 

lq 

1. 1 Securities of the Corporation, other than non-convertible debt securities, may not be transferred 
unless: 

(a) (l) the consent of the directors of the Corporation is obtained; or (ii) the consent of shareholders 
holding more than 50% of the shares entitled to vote at such time is obtained; or 

(b) in the case of securities, other than shares, which are subject to restrictions on transfer contained in a 
security holders' agreement, such restrictions on transfer are complied with. 

The consent of the directors or the shareholders for the purposes of this section is evidenced by a 
resolution of the directors or shareholders, as the case may be, or by an instrument or instruments in 
writing signed by all of the directors, or shareholders holding more than 50% of the shares entitled to vote 
at such time, as the case may be. 

ARTICLE2 

OTHER PROVISIONS 

2. I The number of beneficial shareholders of the Corporation, exclusive of persons who are in the 
employment of the Corporation and exclusive of persons who, having been formerly in the employment 
of the Corporation, were, while in that employment, and have continued after termination of that 
employment to be, shareholders of the Corporation, is limited to not more than fifty (50), two (2) or more 
persons who are the joint owners of one (I) or more shares being counted as one (I) shareholder. 

2.2 Any invitation to the public to subscribe for securities of the Corporation is prohibited. 

2.3 The Corporation shall have a lien on the shares registered in the name of a shareholder or their 
legal representative for a debt of that shareholder to the Corporation. 
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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 (salon le cas) de Ia Lol sur /es 
societes par actions. 

7. The resolution authorizing the amendment was approved by the sharehOlders/directors (as applicable) or the 
corporation on 
Les actlonnalres ou les admlnlstrateurs (selon le cas) de Ia societe ont approuve Ia resolution autorisant Ia 
modification le 

dJ/1- 0 Lf- /2 
(Year, Month, Day) 
(annee, mols, jour) 

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

NEWTOPIA INC. 

(Print name of corporation from Article 1 on page 1) 
(Veuillez eorlr le nom de Ia societe de rarticle un a Ia page une). 

(Signature) 
(Description of Office) 
(Fonctlon) 

Page 2 oflcte 2 

"Jeffrey Ruby"
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t1 u mlLIItt!Prtl J.J.t wxtawm 

I 
6. 1'he slilolon of lhs corpornUon om amancllXl ns follows! 

f. (;Is stu lUis do Ia se>()M/6 scm/ mrJdlfMs d!iltl fli!lfJfllrtJ/Yrmta: 

See annexed pages iA through to and Including 1H. 
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SCHEDULE UN' 

SECTION 6 OF THE ARTICLES OF INCORPORATION 
DATED MAY 9, 2008 ("ORIGINAL ARTICLES") IS DELETED AND THE 
FOLLOWING SUBSTITUTED THEREFORE: 

''THE CORPORATION IS AUTHORIZED TO lSSUE AN 
UNLIMITED NUMBER OF SHARES OF TWO CLASSES OF SHARES, 
DESIGNATED AS VOTING SHARES AND NONwVOTING SHARES, 
RESPECTIVELY." 

SECTrON 7 OF THE ORIGINAL ARTICLES IS DELETED AND 
THE FOLLOWING SUBSTITUTED THEREFORE: 

u7.1 VOTING SHARES: THE RIGHTS OF THE HOLDERS OF 
VOTING SHARES OF THE CORPORATION ARE EQUAL IN ALL 
RESPECTS AND INCLUDE THE RIGHTS, 

A) TO VOTE AT ALL MEETINGS OF SHAREHOLDERSi AND, 
B) TO RECEIVE THE REMAINING PROPERTY OF THE 

CORPORATION UPON DISSOLUTION, PRO RATA WITH THE NON­
VOTING SHARES. 

NON-VOTING SHARES: THE HtGHTS OF THE HOLDERS OF 
NONNOTING SHARES OF THE CORPORATION ARE EQUAL IN ALL 
RESPECTS AND INCLUDE THE RIGHTS~ 

A) TO VOTE AT ALL MEETINGS OF SHAREHOLDERS IF, 
AND ONLY IF, REQUIRED BY STATUTE; AND~ 

B) TO Rt;CEIVE THE REMAINING PROPERTY OF THE 
CORPORATION UPON DISSOLUTION, PRO RATA WITH THE VOTING 
SHARES. 

7.2 THE NONKVOTING SHARES ARE SUBJECT TO THE 
FOLLOWING ADDITIONAL RESTRICTION(S): 

(A) EVENTS OF Q~FAUb \ 

AN EVENT OF DEFAULT SHALL S~ DEEMED TO OCCUR 
WITH RESPECT TO A NONNOTING SHAREHOLDER (THE "DEFAULTING 
SHARgHQLDER 11

) IF: 
I) SUCH SHAREHOLDER MAKES AN ASSIGNMENT FOR 

THE BENEFIT OF CREDITORS OR A PROPOSAL UNDER THE 
PREVAILING BANKRUPTCY LAWS OR IS DECLARED BANKRUPT OR 
BECOMES IN SOL VENT; 

lA 
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Jl) SUCH SHAREHOLDER IS WOUND UP, DISSOLVED OR 
LIQUIDATED OR HAS ITS EXISTENCE TERMINATED OR HAS ANY 
RESOLUTION PASSED THEREFOR; 

Ill) ANY TRUSTEE IN BANKRUPTCY, RECEIVER, RECEIVER 
AND MANAGER, LIQUIDATOR OR OTHER OFFICER WITH SiMILAR 
POWERS IS APPOINTED FOR SUCH SHAREHOLDER OR FOR ALL OR 
ANY MATERIAL PART OF ITS PROPERTY; 

IV) CHANGE OF LEGAL (I.E. VOTING) CONTROL OF SUCH 
SHAREHOLDER OCCURS; 

V) DEATH OF THE SHAREHOLDER; 
VI) BREACH BY SUCH SHAREHOLDER OF 1T$ NON~ 

COMPETITION, NON~SOLICITATION OR CONFIDENTIALITY 
OBLIGATIONS, AS SET OU'f IN THE ARTICLES OF INCORPORATION AS 
AMENDED FROM TIME TO TIME. 

(B) RIGHTS ~JPON DEFAULT 

IN ADDITION TO ANY RIGHTS OR REMEDIES THAT MAY BE 
AVAILABLE TO IT, IF AN EVENT OF DEFAULT (INCLUDING A FAILURE 
TO CLOSE UNDER S.7.2(F)), SHALL OCCUR WlTH RESPECT TO A NON~ 
VOTING SHAREHOLDER, THEN WHILE THE EVENT OF DEFAULT IS 
CONTINUING THE CORPORATION SHALL BE ENTITLED TO PURCr·!ASE 
SUCH SHARES FOR 50% OF THEIR FAIR MARKET VALUE. THE 
CORPORATION MAY ASSIGN IT$ RIGHT, IN WHOLE OR PART, TO THE 
OTHER SHAREHOLDERS, PRO RATA, 

(C ) .NQJIC~ OF DEF8l)L T 

THE FOLLOWlNG PROVISIONS SHAlL BE APPLlCABLE TO 
ANY TRANSACTION ARISING UNDER THIS ARTICLE: 

I) ANY SHAREHOLDER KNOWING THAT A NON·.YOTING 
SHAREHOLDER IS A DEFAULTING SHAREHOLDER SHALL PROMPTLY 
CONFIRM THAT FACT WITH THE DEFAULTING SHAREHOLDER AND 
SHALL THEREUPON OELIVER NOTICE IN WRITING TO THE 
SECRETARY OF THE CORPORATION WHO SHALL PROVIDE THE 
DEFAULTfNG SHAREHOLDER (AND, IF THE CORPORATION WISHES TO 
ASSIGN ITS R~GHT TO PURCHASE, IN WHOLE OR PART, TO THE 
OTHER SHAREHOLDERS (COLLECTIVELY, THE ~NON·OEFAULTfNG 

SHAREHOLDERS") WITH WRITTEN NOTICE OF THAT FACT AND THE 
NUMBER AND PRICE, OR IF NO PRICE JS I<NOWN, FAIR MARKET 
VALUE SHALL BE DETERMINED POR THE SHARES OF THE 
DEFAULTING SHAREHOLDER WHICH MAY BE ACQUIRED; 

.!1) THE CORPORATION (OR ITS ASSIGNEES) MAY ELECT 
TO PURCHASE ALL OF THE SHARES OF THE DEFAULTING 
SHAREHOLDER FOR CASH !N ACCORDANCE WITH THIS ARTICLE BY 
GIVING NOTICE TO THE DEFAULTING SHAREHOLDER ON OR BEFORE 

lB 
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THE 30TH BUSINESS DAY (THE "ELECTION DATE") 
FOLLOWING RECEIPT OF THE NOTICE CONTEMPLATED BY 
SECTION 7 ,2(C)(I); 

!ll) THE CORPORATION (AND EACH ASSIGNEE, WHO 

ELECTS, ON A PRO RATA BASIS), SHALL, WITHIN TWO (2) BUSINESS 
DAYS OF THE ELECTION DATE, BE GIVEN NOTICE BY THE 

SECRETARY OF THE CORPORATION OF THE NUMBER OF SHARES OF 
THE; DEFAULTING SHAREHOLDER TO WHICH IT IS ENTITLED; 

IV) IF ANY NON-DEFAULTING SHAREHOLDER ELECTS TO 
PURCHASE THE SHARES OF THE DEFAULTING SHAREHOLDER, THEN 
SUCH PURCHASE SHALL BE SUBJECT TO THE PROVISIONS OF 
SECTION 7.2(F). AND SHALL BE CLOSED ON THE LATER OF THE 30TH 
BUS I NESS DAY FOLLOWING THE ELECTION DATE AND THE FIFTH 
BUSINESS DAY FOLlOWING THE DETERMINATION OF FAIR MARKET 
VALUE, . 

(D) FAJB MASt$!;T ~LUE, 

"FAIR MARKET VALUE" MEANS THE AGGREGATE FAIR 
MARKET VALUE OF THE APPLICABLE SHARES AS AGREED TO IN 
WRITING BY THE DEFAUL TlNG SHAREHOLDERS AND THE 
CORPORATION OR, FAILING AGREEMENT, AS DETERMINED BY A 
SUS!NESS VALUATOR (THE ''VALUATOR'') APPOINTED UNDER THIS 
SECTION. 

(E) ,DETERMINATION OF FAIR M8RK5T-"il\6Uli 
IF THE CORPORATION AND DEPAUL liNG SHAREHOLDER 

FAIL TO REACH UNANIMOUS WRITIEN AGRE~MENT AS TO THE FAIR 
MARKET VALUE OF A SHAREHOLDER'S SHARES WITHIN 30 BUSINESS 
DAYS FOLLOWING WRITIEN REQUEST GIVEN BY ANY OF THEM, THEN 
THEY SHALL JOINTLY APPOINT THE VALUATOR AND SHALL INSTRUCT 
THE VALUATOR TO DETERMINE THE FAIR MARKET VALUE OF SUCH 
SHARES WITHIN 30 DAYS FOLLOWING HIS APPOINTMENT. IN MAKING 
!TS DETERMINATION AS TO THE FAIR MARKET VALUE OF ANY 
SHARES, THE VALUATOR SHALL NOT TAKE INTO ACCOUNT THE FACT 
THAT SUCH SHARES DO NOT FORM PART OF A 11 CONTROL BLOCK", 
THE DETERMINATION OF THE VAlUATOR AS TO THE FAIR MARKET 
VALUE OF THE SHARES SHALL BE FINAL AND BINDING UPON THE 
CORPORATION AND DEFAULTING SHAREHOLDER FOR PURPOSE OF 

THAT TRANSACTION. IF THEY FAll TO JOINTLY APPOlNT THE 
VALUATOR ON ·OR BEFORE THE 20TH BUSINESS DAY FOLlOWING 
WRITrEN REQUEST BY EITHER OF THEM, FOR A DETERMINATION OF 
THE FAIR MARKET VALUE OF THE SHARES 1 THEN THE OWNER OF 
THE SHARES BEING VALUED, AND THE CORPORATION, SHALL EACH 
APPOINT ONE ARBITRATOR WITHIN FIVE BUSINESS DAYS. THE 1WO 
ARBITRATORS SHALL THEN MEET AND DECIDE UPON THE 
APPOJNTMENT OF A VALUATOR AND THE OEC!SlON OF THE 

lC 
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ARBITRATORS SHALL BE FlNAL AND BINDING UPON THE PARTIES. 
THE VALUATOR SHALL HAVE ACCESS TO THE BOOKS, ACCOUNTS, 
RECORDS, VOUCHERS~ CHEQUES, PAPERS AND DOCUMENTS OF~ OR 
WHICH MAY RELATE TO~ THE CORPORATION. THE TWO PARTIES 
SHALL COOPERATE WITH THE VALUATOR AND SHALL PROVIDE ALL 
INFORMATION AND DOCUMENTS REASONABLY REQUESTED BY THE 
VALUATOR. ALL REASONABLE FEES AND DISBURSEMENTS 
CHARGED BY THE VALUATOR SHALL BE PAlD BY THE TWO PARTIES 
EQUALLY. 

(F) CLOSING 
THE CLOSING OF ANY PURCHASE OF SHARES BY THE 

CORPORATION (OR ONE OR MORE SHAREHOLDERS FROM ANOTHER 
SHAREHOLDER PURSUANT TO IHIS SECTION 7) SHALL 8E HEl.D AT 
THE H~D OFFICE OF THE CORPORATION AT 10:00 A.M. (LOCAL TIME) 
ON THE PRESCRIBED DATE AND SHALL BE SUBJECT TO THE 
FOLLOWING TERMS AND CONDITIONS: 

1) THE CORPORATION OR THE SHAREHOLDER($) (THE 
''BUYERS") WHO ARE TO ACQUIRE SHARES SHALL PAY THE 
APPLICABLE PURCHASE PRICE BY CERTIFIED CHEQUE TO THE 
SHAREHOLDER(S) (THE 'VENDORS'') WHO ARE TO SELL THEIR 

SHARES AND THE VENDORS SHALL DELIVER TO OR TO THE ORDER 
OF THE BUYERS CERTIFICATES FOR THE SHARES TO BE ACQUIRED, 
DULY ENDORSED FOR TRANSFER, FREE AND CLEAR OF ALL LIENS, 
MORTGAGES, CHARGES, SECURITY iNTERESTS AND OTHER 
ENCUMBRANCES; 

!1) THE VENDORS AND THE.IR NOMJNEES, IF ANY~ SHALL 
RESIGN IN WR!TING THE POSITIONS WHICH THEY THEN HOLD WITH 
THE CORPORATION AND THE VENDORS AND ANY PERSON HAVING A 
LEGAL OR BENEFICIAL !Nl.EREST IN THE VENDORS (WHETHER 
DIRECT OR INDIRECT) AND NOMINEES OF THE VENDORS SHALL 
RELEASE THE. REMAINING SHAREHOLDERS AND THE CORPORATION 
FROM ALL MANNER OF ACTIONS, CAUSES OF ACTION 1 SUITS, CLAIMS 
OR DEMANDS AGAINST ANY OF THEM WHICH THEY EVER HAD. THEN 
HAVE OR MAY THEREAFT~R HAVE, FOR OR BY REASON OF OR 
ARISING OUT OF ANY CAUSE. MATIER OR THING BUT EXCLUDING 
CLAIMS ARISING FROM THE TRANSACTION AND CLAIMS FOR OTHER 
MONEYS THt;N OWING PURSUANT TO BONA FIDE DEBTS OF THE 
CORPORATION; 

Ill) IF THE SHARES TO BE PURCHA8ED ARE SUBJECT TO 
ANY LIEN, PLEDGE, SECURITY INTEREST OR ENCUMBRANCE OR ANY 
OP THE VENDORS OWE ANY MONEY TO THE CORPORATION OR THE 
BUYERS, AS DETERMINED BY THE AUDITOR Of THE CORPORAT!ON 1 

THE BUYERS SHALL HAVE THE RIGHT TO DEDUCT PROM THE 
AMOUNT OTHERWISE REQUlRED TO BE PA!D BY THEM TO THAT 
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VENDOR THE AMOUNT REQUIRED TO DISCHARGE ALL 
SUCH LIENS, PLEDGES, SECURITY INTERESTS OR ENCUMBRANCES 
AND REPAY ANY MONEYS SO OWING BY THE VENDOR AND SUCH 
AMOUNT SHALL BE USED ACCORDINGLY; AND 

IV) IF, ON THE DATE OF CLOSING OF THE TRANSACTION, 
ANY OF THE VENDORS SHALL FAIL OR RgFUSE TO COMPLETE THE 
TRANSACTION, THEN THE BUYf::RS SHALL HAVE THE RIGHT, ON 
PAYMENT OF THE PURCHASE PRICE FOR THE SHARES INTO ANY 
CHARTERED BANK OR TRUST COMPANY IN THE CITY OF TORONTO 
(PROVIDED NOTICE IS GIVEN TO THE DEFAULTING SHAREHOLDER OF 
SUCH PAYMENT) WITHIN 15 BUSINESS DAYS AFTER THE DATE OF 
CLOSING, TO EXECUTE AND DELIVER ALL SUCH TRANSFERS 1 

RESIGNATIONS AND OTHER DOCUMENTS AND INSTRUMENTS WHlCH 
MAY BE NECESSARY OR ADVISABLE IN ORDER TO COMPLETE THE 
TRANSACTION AND FOR SUCH PURPOSE, THE SHAREHOLDERS WHO 
MAY BECOME VENDORS HEREBY NOMINATE, CONSTITUTE AND 
IRREVOCABLY APPOINT THE SECRETARY OF THE CORPORATION 
AND THE SHAREHOLDERS WHO !V!AY BECOME BUYERS AS THElR 
LAWFUL ATTORNEY AND AGENT, WH!CH APPOINTMENT IS COUPLED 
WITH AN INTEREST, WITH FULL POWER AND AUTHORITY TO EXECUTE 
FOR AND IN THE NAME OF AND ON BEHALF OF THE VENDORS ANY 
DEEDS, TRANSFERS, CONVEYANCES, ASSIGNMENTS, ASSURANCES, 
CERTIFICATES AND OTHER DOCUMENTS AND TO DO ALL THINGS 
WHICH THE VENDORS ARE REQUIRED TO DO UNDER THE TERMS 

HEREOF. 
(G) NON~COMPETITI.ON ANQ NQN~SOLICITATION, 

SO LONG AS IT !S A SHAREHOLDER AND FOR A PERIOD OF iB 
MONTHS COMMENCING IMMEDIATELY AFTER IT CEASES TO BE A 
SHAREHOlDER OF THE CORPORATION, A NONNOTING 
SHAREHOLDER WILL NOT (AND WILL NOT PERMIT ANY AFFILIATED 
BODY CORPORATE OR ASSOCIATE (AS DEFINED tN THE BUS/NESS 
CORPORATIONS ACT (ONTARIO), AS SUCH ACT MAY BE AMENDED FROM 

TIME TO T!MEj AND ALL SUCCESSOR LEGISLATION (THE. "ACT") TO), 
WITHOUT THE PRIOR WRITTEN CONSENT OF THE DIRECTORS OF THE 
CORPORATION (WHICH MAY BE UNREASONABLY WITHHELD): 

(l) COMPETE, D!RECTL Y OR INDIRECTLY, WITH THE THEN 
CURRENT BUSINESS OF THE CORPORATION ANYWHERE IN CANADA; 
OR ACQ.UIRE ANY INTEREST IN ANY BUSINESS ACTIVITY IN DIRECT 
OR INDIRECT COMPETITION WITH THE CORPORATION OTHER THAN 
THROUGH AN INVESTMENT IN SECURITIES LISTED ON A STOCK 
EXCHANGE, AND THEN ONLY SO LONG AS 'THOSE SECURITIES DO 
NOT REPRESENT MORE THAN TWO (2) P6R CENT OF THE ISSUED 
SECURITIES OF ANY CLASS OF ANY ONE SUCH COMPANY. 

(II) A) CANVASS OR SOUCIT OR ENDEAVOUR TO 
CANVASS OR SOLICIT ANY PERSON~ WHO AT ANY TIME DURING THE 

lE 
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EIGHTEEN (18) MONTHS PRECEDING THE DATE ON 
WHICH THAT SHAREHOLDER CEASED TO BE A SHAREHOLDER, WAS A 
CLIENT OF THE CORPORATION OR AN AFFILIATED BODY 
CORPORATE AS DEFINED IN THE ACT, THAT MAY RESULT IN THAT 
PERSON CEASING TO USE THE SERVICES OF OR ACQUIRING GOODS 
FROM THE CORPORATION OR ANY AFFILIATED BODY CORPORATE; 
OR 

8) ENTICE, $0UClT OR ENDEAVOUR TO ENTICE OR 
SOLICIT ANY OFFICER, EMPLOYE::E, CONTRACTOR, AGENT OR 
CONSULTANT OF THE CORPORATION OR ANY AFFILJATED BODY 
CORPORATE AWAY FROM EMPLOYMENT WITH OR ENGAGEMENT BY 
THE CORPORATlON OR ANY AFFILIATED BODY CORPORATE, 
WHETHER OR NOT SUCH PERSON WOULD COMMIT A BREACH OF 
CONTRACT BY REASON OF LEAVING SUCH SERVICE. 

FOR THE PURPOSES OF THIS SECTION1 
11CLlENT'1 SHALL 

INCLUDE ANY PERSON WITH WHOM THE CORPORATION OR AN 
AFFILIATED BODY CORPORATE HAS OR SHALL HAVE, AT ANY TIME 
WITHIN THE LAST SIX {6) MONTHS OF THE PERSON IN QUESTION 
HAVING BEEN A SHAREHOLDER OF THE CORPORATION, SEEN IN 
NEGOTIATION WITH A VIEW TO THE CORPORATION OR AN 
AFPILIATED BODY CORPORATE BEING INSTRUCTED TO PROVIDE 
GOODS OR SERVICES TO SUCH PERSON. 

(H) CONFJDENIIAUTY 
(I) NO NON-VOTING SHAREHOLDER SHALL, WITHOUT 

THE CONSENT OF THE CORPORATION, DIRECTLY OR INDIRECTLY, 
COMMUNJCATE, DISCLOSE TO ANY PERSON, OTHER THAN ITS LEGAL 
ADVISORS OR AUDITORS, ANY CONFIDENTIAL INFORMATION, 
INCLUDING USING OR MAKING AVAILABLE, DIRECTLY OR INDIRECTLY, 
ANY CONFIDENTIAL INFORMATION IN CONNECTION WITH THE 
SOLICITATION OR ACCEPTANCE OF EMPLOYM8NT WITH ANY 
COMPETITOR OP THE CORPORATION. EACH NONNOTING 
SHAREHOLDER AND THE CORPORATION WILL CAUSE AND REQUIRE 
ALL OF THEIR !;MPLOYEES, AGENTS, ADVISORS, CONSULTANTS AND 
REPRESENTATIVES TO WHOM CONFIDENTIAL INFORMATION l$ 
DISCLOSED TO CONDUCT THEMSELVES AS IF THEY ARE BOUND BY 
THE PROVISIONS OF THIS SECTION. EACH NON-VOTING 
SHAREHOLDER WILL, UPON CEASING TO BE A SHAREHOLDER OF 
THE CORPORATION, DELIVER TO THE CORPORATION ALL 
DOCUMENTS AND OTHER MEDIA lN HIS/HER OR ITS POSSESSION 
CONTAINING ANY CONFIDENTIAL INFORMATION OF THE 
CORPORATION, WITHOUT RETAINING ANY COPIES THEREOF. THE 
SHAREHOLDERS' OBLIGATIONS UNDER THIS SECTION WILL REMAIN 
BINDING ON THEM SO LONG AS THEY ARE A SHAREHOLDER, AND 
FOR TWO YEARS FOLLOWING THE LAST TRANSFER OF ANY OF THEIR 
SHARES. 

lF 
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NOTWITHSTANDING THE FOREGOING, EACH OF THE 
SHAREHOLDERS MAY DISCLOSE CONFIDENTIAL INFORMATION: 

A) THAT BECOMES GENERALLY AVAILABLE TO THE 
PUBLIC OTHER THAN AS A RESUL i OF A DISCLOSURE BY THE 
SHAREHOLDER OR ITS REPRESENTATIVES IN VIOLATION OF THESE 
ARTICLES; 

B} THAT WAS AVAILABLE TO THE SHAREHOLDER ON A 
NONwCONFIDENTIAL BASIS WITHOUT VIOLATION OF THESE ARTICLES 
PRIOR TO ITS DISCLOSURE BY THE CORPORATION OR ITS 
REPRESENTATIVES; OR 

C) THAT THE SHAREHOLDER IS REQUIRED BY LAW TO 
DISCLOSE AND IT BECOMES GENERALLY AVAILABLE TO THE PUBL!C, 
PROVIDED THAT THE SHAREHOLDER FIRST NOTIFIES THE 
CORPORATION THAT IT BELIEVES IT IS REQUIRED TO DISCLOSE 
SUCH INFORMATION AND, TO THE EXTENT IT IS PERMITTED TO DO 
SO BY LAW, lT ALLOWS THE CORPORATION A REASONABLE PERIOD 
OF TIME TO CONTEST THE DISCLOSURE OF SUCH INFORMATION, 

(I) .§QOPE OF APr::>LICAT!ON 
THE FOREGOING RESTRICTIONS SHALL APPLY TO ANY 

ACTION TAI<EN BY A NON-VOTING SHAREHOLDER, DIRECTLY OR 
INDJRECTLY, ALONE OR IN CONCERT OR IN PARTNERSHIP WITH 
OTHERS, WHETHER AS AGENT, REPRESENTATIVE, PRINCIPAL, 
EMPLOYEE, CONSULTANT, DIRECTOR OR IN ANY OTHER CAPACITY. 

(J) LIMITATION OF T!Mt; E~RIQD~. AND ~QGRAPH!Q 

WH!LE THESE RESTRICTIONS ARE CONSIDERED BY THE 
PARTIES TO BE REASONABLE, THEY MAY FAIL FOR UNFORESEEN 
TECHNICAL REASONS. IF ANY OF THESE RESTRICTIONS ARE 
DETERMINED TO BE UNENFORCEABLE AS GOING BEYOND WHAT IS 
REASONABLE IN THE CIRCUMSTANCES FOR THE PROTECTION OF 
THE !NIERESTS OF THE CORPORATION AND ITS SHAREHOLDERS 
BUT WOULD BE VALID IF, FOR EXAMPLE, THE SCOPE OF THEIR TIME 
PERIODS OR GEOGRAPHIC AREAS WERE LIMITED, TliE 
RESTRICTIONS SHALL APPLY WITH SUCH MODIFICATIONS AS MAY BE 
NECESSARY TO MAKE THEM VALID AND EFFECTIVE. 

(K) DRAG ALONG RIGHTS 
IF A PERS'ON OR PERSONS (A 11DRAG ALONG 

PURCHASER~) MAKES A BONA FlOE OFFER (AN '10FFER") (SUCH 
OFFER TO BE IN CASH OR SECURITIES) TO PURCHASE ALL OF THE 
VOTING SHARES AND NON~VOTING SHARES, WHICH OFFER HAS 
B.EEN ACCEPTED BY THE HOLDERS OF AT LEAST TWO THIRDS OF 
THE THEN ISSUED AND OUTSTANDING VOTING SHARES 
(CALCULATED ON A FULLY DILUTED BASIS) (THE "MAJORITY''), THE 
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CORPORATION SHALL NOTIFY ALL OF ITS SECURITY 
HOLDERS OF THE DECISION BY THE MAJORITY TO ACCEPT SUCH 
OFFER WITHIN THREE BUSINESS DAYS OF SUCH DETERMINATION. 
UPON RECEIPT OF SUCH NOTICE, EVERY NON~VOT!NG 

SHAREHOLDER SHALL BE DEEMED TO HAVE ACCEPTED THE OFFER 
AND AGREED TO SELL ITS SHARES PURSUANT TO THE OFFER, 
PROVIDED THAT THE OFFER IS MADE ON EQUIVALENT TERMS AND 
CONDITIONS FOR EACH K!ND OR CLASS OF SECURITY, MUTATIS 
MUTANDIS (AND WITH THE NECESSARY DIFFERENCES AS BETWEEN 
DIFFERENT KINDS OR CLASSES AS ARE NECESSARY TO ENSURE 
COMPLIANCE WITH LIQUfDAT!ON PREFERENCES). 

SECTION 8 OF THE ORIGINAL ARTICLES IS DELETED AND 
THE FOLLOWING SUBSTJIUTED THEREFORE: 

NO NONwVOT!NG SHARES OF THE CORPORATION SHALL 
BE TRANSFERRED WITHOUT THE CONSENT OF THE DIRECTORS .OF 
THE CORPORATION EXPRESSED BY A RESOLUTION PASSED BY THE 
BOARD OF DIRECTORS OR BY AN INSTRUMENT OR INSTRUMENTS IN 
WRITING SIGNED BY ALL OF THE DIRECTORS THEN !N OFFICE. 

HI 
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STATUTS OE MODIPICATION 
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t:::: I . ] 1 
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6, Thllmn~Mmant has bean duly <Wlhor!zed as required lly s11cllons 168 and 170 (ao applic<li.JI<lll of \ha SuslnCii!a 
CorpCll'allons Ac;r, 
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Los aollcmnlllro~ oule3 admltt/Wateurs (stJ/on Ia cas) d~J lasoof<j/G Orlli!pprouvli le roso/uJion tllllor/:;Bnt Ia 
modlflcEJ/Ion fq 

Tho so nrUcles Ill() ~lgnoP lrr dupl!oata. 
I.e$ ptuMnlit u/slUI~; s011t ~/gnds an doubt~ !l.~ampleiro. 

2.112351 Ortta!fo irtG. 
tN~m~ 6/ OQrpomUoo) (lflt\B npmo lo loU& changed l!y th~•~ nrllct~• so\ nul GUtrortt nnm~>) 

(Od~<.JIIilnuJ!on I'Qrna/a ri& Ia t/11~/dtM (S/ rt.l/1 t!elllllflda Ufl r;/wnl)mnwrl U& rwm, lrldlt/uor•1·1)r;~$(!a I~ li~no/'llln~Uon ~ao!alll OOI!!iiU~). 

(llbSQ'!Ip11cn of 0111~0} 
/f"<lllMillh) 

2 

"Dennis Bennie"



R(lque~t lD: Ol03lS2~5 
Demumlo n": 
lrnnsactlon 10: 0354! S6B9 
Tranaao1lofl n°: 
Category ID; Cl' 
Categoria: 

This Is to certlfy that 

Ontario Corporation No. 

Provlnca of Ontario 
Provlrtoo d!l I'Ont~rlo 
Mlnla\ly of Con&Unillr !lnd Bu~hteau .Sei'Vi(;l).s 
MlnlsiMe d~;s Services aux consomm<~ifltltli fll au)t flnlceprlses 
companies e:nd Personal Proparty Sacurlty Dranch 
Olfllotlon des compagn!es et dos sOrotas moblieres 

Oalt> Report Produced: 'l.OCIS/05/09 
Doourmmt prodult 1~: 
Time Report Pfoduced: 10~41:01 
lmprlrru b: 

Certificate of Incorporation 
Certificat de constitution 

Cecl cert!fle que 

2172351 ONTARlO INC. 

Numero matrlcule de Ia personne morale en 
Ontario 

002172351 

Is a corporation Incorporated, est une soolete constituea aux termes 
des lois de Ia province de !'Ontario, under the laws of the Provfnco of Ontario. 

These articles of Incorporation 
are effective on 

Les presents st1;1tuts consututlfs 
entrsnt en vlgueur le 

MAY 09 MAl, 2008 

#7~ 
Dlreotor!Dlrectrlce 

Business Corporations Act!Lol sur les socletes par actions 



Page: 1 

f(]( Milllslty Uso Only 
A /'usnga axPIV•/1 r:~ m~•lvraro 

Orohulo Ourp~rullcn Nur~tm 
Num61~ dt~/~ ~aa/d/6 en Ontmfa 

This (I OA Form I d ubmlda/an waa oarx!p/~(/ lor ffVNfJ by Ill• Compunlq~ On a Ptlt$onl!/ PfOPMY' S m::m/fy llmnah urnfnr RRquq•fiO 0 1 031/i 2:<1 5 on 2008/05/09 • 

T/JI11lCA Pmmf Is rrol ~n MCI3S /'tlpart. 

~u prasonl~ FPrmuhll pro$r:rlln par In lA/ ~tJ: /os sccl~/~~ par /lClllcM /1 ~~~~ ~catlp/~o purifl Olnlad(l!l ll~• ccmp~on/011 at r{as rmrn/lis m~/l{l}ros /IJ 200lV05/09, 

~m~9,/o 11Jm1ltro dl! rdMrai!Qo 0Hl315:1.45 • Cnll<t /urmv!., n'~sl p~s Wllllf.lfl/Jitlt~u (lu Msce. 

F¢rm 1 
aus1nus 

UO/p!lf!lliQOG 
/lei 

farmq/o r 
LQ/ sur in• 
~M/6/h~ pnr 

ocrlans 

omo (01r.lOQ2) 

ARTICLES Or INCORP¢RAIION 
STA TUT$ CONBTITUTJFS 

1, Tt\!> nam~ol U1a oorptlrollan I$: (Sol out lr1 BLOOK CAP!IAl. I.ETIERS) 
e 06rrotn/nnllon ISO!lia/o du /[1 $r!G/~Ia 1. (I orlre on U!TTRES MAJUSCU/.1;.8 8!5UL.£.;M5NT) 

2 1 7 2 3 5 '1 0 N T A Rl 0 I N c. 

' - - - ·-- -- ·-~ 1-

2. Tho 11ddress of lhll roglulorct.l ollie~ Ia: 
Adrat>IHJ c/IJ Q/dgtJ. sac/a(: 

'\2LAWTON f:lLVD. 

(Stroot II. 1\'tjtnbcr or R,R. Nmnbw & I! MuiU·Oiffet) aytkhnu glvn Room N~.) 
(Rtlll U/1111111dro ~~~ Nf}fnOnJtja/u R.fl. Bl, f'llo'~fJH li'rlll dt..~Oca II DUh!llW1, ll!J/liMl 1,/~ b!Jl'll!IU/ 

TORONTO 
(Netn~ of Murllc oii!Y or Pool Olr.t:\1") 
(Nom c/(1 In munk:/pn!/19 au du bu~au cl~ /)CillO) 

~ 

~. Numtler (or minimum and mEI~lrruJm number} of t!Jroq\or~ ls/r;re: 
Nombra (e>u nambre!J mlnlmlllnt mmdmal) d'sdmltlliitra/aurs i 

rnlr\lrnumimlnlnt<JI 

1 
maxlmumlmaxlmel 

10 

4. The llnll cllraclol(a) IuJan;: 
Premlf.lr(s) adm/nlstroleur(s); 

Flfll\ Mme, middle name~ ancJ swname 
Pronom, au!r8s Pr~1ra1ns e/ 11onr rlr> tam:ilt: 

DENNIS 
BENNIE 

llddtoes lor Sflrvlce, Ulv!n\1 Stroa\11< No, or f\,R, No., 
Munlolp<~illy, F'rovlncu, counrry and PosLIII Coda 
OQm/al/e &tv, y aomprls Ia rus <Jl 111 nLJmPro, /fl nunwro da Ia 
R.R. ou. I~ nom da 111 munlolpallte, /11 provlncfl, lfJ psys ells 
00/J(l- postal 

52 OWEN 6l.VP. 
TORONTO ONTARIO 
CANADA M2P 1 E9 

Ruo!dunl oanndlan1 
Yell orN'o 
Raoldtmt canqdlt~n'l 
ClUIINon 

YES 



~711ij (Oti2G02) 

4. Tho Ora\ dfrMtor(s) ~/nre: Addro5s for s!ll"VIoe, giYiflll Slr~ol & No. Qt R.R. No., 
Prumlor(s) admlnl~l111tour(e) 1 Munlclpallly, Province, Country end Po~lu! Code 

oomlc;ll() 61u, y comprls Ia ruo (ll lo numero, le numoro dl.llll 
First nam(), ml~cllo natl'luu nnd sumamu R.R. ou le 11om dalll munlclpallta, Ia provJnce, fa pay() ella 
Pronom, autroa Pr~nomu ot nam da rarnllle code po~U;I 

JEFFREY 
RUBY 

4'\ MARLBOROUGH AVENUE 
TORONTO ONTARIO 
CANADA M5R 1X5 

Page: 2. 

Rasf~on! 0Madlan? 
Y\l~ or No 
R~~ldanl oonadlflll? 
Ou11Noo 

YES 



07110 (01/20t12) 

6, RaulrlaUOI'\~, If any, on uuslna~~ lho corpotnUon may carl}' on or on powllfs lha Gotp(lfUIIM may axsrcrsa, 
Umltrlfl, 11'// y fl 1/tJu, lmpQII~IIa 11ux ual!vltes contmerolrJies oiJ ll(IX pauvolrs d11 Ia sac/b/&, 

None 

!l. The cloagos and 11nY l'rlllMlmum numbor ol ahnrea lhallito corporullon r~ aulhOrt:z:ed to ~~~\w: 
O!llti(JOIIII$ e/ nomblll m/1)(/m(l/, 61/ y alioU, rf'nc//an/3 quo /D 6/)C/9/b ellt <JU/orla81J a tlmeltre : 

Unlimited 

Pngu: a 



07111:1 (01f.!002) 

7, RI{Jh\s, pr\YHeoes, reslllq!lons en(! tondU\on~ 01 any) ~!lachlng l<l <1Mh ol~as of 11harea and dlrQC\ors aulnorUy 
wllh ro~pp!JI to any cli!!S$ or Qharop wh~h mny tJelosucd In surlun: 
Dto!rll. prlvUI!gos, rusfrlollons e/ CO!ld/1/onll, 1111 y a 1/fJIJ, t8tlsc/ul8 8 chaqtu.l cnMgor/a l,l'aarlons 111 powair11 dtlSI 

admlnlslrn/eU/ll (11/!lllfs ll ai!Liqoo aoM[JQr/11 cfcm/loll!; q11/ p~ul ~/r!J clmkl11 sn sllrlr~ : · 

No no 

Pogo: 4 



8. Tho le&uo, tranarot ~r ownorutltp t>l sharea l~/IQ not ras!rlot!l(i ond tho resh'lllUons (If any} are 0.11 follow~: 
1. 1rlmllffli111~ 111 /rom>'fert ou /(1. proprll)to d'vcuons osVn'usl p1111 r~W/mlnl. L~;~s l~iWic/Jans, s'IJ y a !leu, BOn/Ius tHJIVRnlli!l : 

None 

07110 (Ol/:/.002) 



Pl!gs: 6 

o. O!hor provisions If uny: 
A1.1lrll~ dlspos/qon;, $'// y 1'1 lieu: 

Nona 

071!6 (01/200!1) 



07116(0112002) 

10, Tl\11 11ames and addrease& of U1a ~toorporelors ara; 
Noms al admlllil'!fl des (ondateuffl: 

FJnll nama, mld!Jl& narnas und sumamB or c:orporntll nama 
Pl'lJtmm, aulnls polnams a/ mml rU! !'amNia ou 
denmnfnlltfOilsada/$ 

Paoo: 7 

r-ul! Addrea~ for Gervlue or "ddre"ll or r~glstered olf!co cr 
of prlnc!pal placG or bu~lnusa Ql~lng ulrtl<!l & No. or R.R. 
No,, munlclpnilty .e.nd postal coda 
Domloi/JJ olu tw tQmp/at, ndrease du s/Jge so~/el oil 
t.uln,msil dlil /'tltllb/111 B£1/ nMI pflt1 {)/pal, y camprlsla m~ cli'l 
numdro oll le num6ro dij In R.R., In nom dala 

~~~~-~----....... -~~-----J...fl.JI..~IclpaiM al /6 r;odo postnl 

JEFFREY 
RUEY 

4'\ MARLBOROUGH AVENU~ 
TORONTO ONTARIO 
CANADA M5R ·JX5 



103152\l!i 

BUSJ:NESS C!ORii'Oltl\.'riONS AC'£ I 

Ontario Co~~o~ation Numbe~ 
NUllllliro d~ .!11 C(.mtpag~.t.o eu on~;.,;~tP 

ARTICLES OV !NCOR~ORATroN 
SXATUTS CONSTITUTXFS 

2l7235l ON~ARIO XNC. 

ll! LJW1Tmf BLvtl , 

(St;:r:<Jo\: r.. HlJmb,.>; 1 cr ~.II, N11111b~t" r. :U blul~:l-O~.I::l.<l<! 8\>U<:l:l.n!J piv~ Roell\ No.) 
(Rue .. t: lll!ml!.rc, ,;u pt!JJ>!i);'() clo la /LR, at, .:<':1.1 z'uu;{:: ilcl;i..(J.a~J ii .bur~>nll, 1\lJm!tn.l <lll burt!s<~) 

'J:'CRO»TO o:H'l'An:l:O 

OA!-rADl\ 2o1<l.V 1Z4 

(!fl.llllQ cf Mu.n.iuipa;l.:l.t.y ar l!!!>lll: O~l:ico) {llo~tnl Codo/Ood!i pto!llr<t.t) 

(~111 cl~ l~ munjg~~~~t6 ou ~ QU~o~~ d~ poat«l 

J, ~umb~r (<l~' nrinimllJn ~ma llll!X.i.nl\llll 
~~~r) o~ d!~~oto~e !~1 

M-inimum 1 

1<'1.1:"~ nama, .i.n:!.~hl.ll aqo;\ S\ll:)lruull 
Prt<nom, 11'l.!t.l.!IJM <~>~nom ds .t'lllui.J.ltJ 

~ddr~sa £or ~a~~o~, givinu atrao~ & No, 
or ~.n, ~c., Muniaipl\lihy nnd Po~t~l Cc4~ 

* PENNlS 
Illl:N~X~ 

52. Ol1!11N' 1H.ND, 

'.t'OROWl'O ON'~AR!O 

G.MliDA H2~ ;I.E!l 

.NtJ/ll.Qr~ ( Ql.! nollW,J;<'"' 111.l.U.!mal ~t 1nax.il;!a.l) 
4'nctmtnistrateura: 

Mtud 11\\Ul\ l 0 

~~~~ar(v) ~~nl~t:r:ft~aur(n}t 

ne~~dont Cnuadi."n Sb<>.~a ~01'.1 op llo 
R6.dd(Wt C!Ull\d~o;m Ou:J./11on 

~omic1l~ dlu, y c~ls l~ ru~ u~ la 
,ru•ll•l?:m, lo nt.WJdr" de l£1 R.~., ou le ncm 
d10 ;!.11 II!Wlitdp!'.ti1:6 1\t' lo cod" ,posta..l 



1031524;5 

llir<tt nAma, l.nJ.l:J.lll~ 1100 ournLII!l<l 
l!.l-"'6wm1 iJ:I;/,t~;.loll lilt: nom dl\\ tlllil.L:tle 

1\d(b:o .. a for ueJ":V;\.O(f1 9J.vill.ll St):eet f< llo. 
o,: !\. R. NO•J !{Unic;!:pRlit)l' nn4 Po~~o.l CodQ 

!.I;J. lJJ\.RL:SOROtrGH AYlllNUE 

'l'ORON'l'O ON'l.'.i\JIJ:O 
CAHADA ltl5R 1¥.!1 

Page: :l 

onta~io Oorpo~~tion Numb~r 

.Num6~o d~ .la ('!Olllpagtlie an DlH:ar..l.o 

2172Ul 

uo~idan~ Cuo~~i~n at~t$ Yes ol:.' No 
ll~Dic.lmt; Claztl!d.I.IU) l;!u:!./1'/Qn 

!loml<tlleo .Uu, y corrgp:J11 111 .t"\lH lilt l" 
num6J:Ot J." flUJn/U:Cl a.!) .tll 11 ,.R, , 0\l lB ZIOm 
do lu munla~p«l~~q e~ l~ coda ~stal 

YES 



103152-15 

PU.gEII 3 

Ontario corpotation Nuwbe~ 
#ummro a~ l~ Qompag~1e on on~u~~o 

5 • ll.-o!l!;);,iO~i01\ll 1 .l.! l\ny, Oll b\lB:I.tHIPO tha <lo:r:po>'ai:.~OI\ l>I<>.Y t:IOTry Oil 0,. en l'PW!l:t:'IJ \!h~ 

oorpo~atipn ~~y OX\lro!~o. 
!J;Urt.i.too, ~ '.U y 11 l.l.<l\l; ..(Jn.);>t'Jattaa au.x act;lv:J.I;I!~ <lQ.IliUI~,l;'<71iiltiiJ ou (<II!>: pot>vo.iru d., lll ilO/II,!'lllr(.ll~Q. 

None 

G, 'l'h~ "tM!DBjj n.nd any mo.xil\l\uU n\l<r,lmr. o:!! oha'r!IQ tha~ \!1111 oo~o:cati<m h au!;hor.had 

~Q i"~<H>c 
Cat<!gor:l. 61n 0~ :no!IWJ:n mnx:im"~' tJ':ll y 11 t-~•w, d'"ac.iom• '1.11" ,la <10JI1Pii!PJ.l.~ "'"{: 

~utor~a6~ ~ ~~~~re: 

Unl imi t ect 



103:LS'24.!l 

x;>e.g"$l 4 

On~a~io Corporabion Numb~~ 
Num6ro 0:~ 1a oompagn.ie 1m Ont;~;~.r.to. 

2172351 

1. ll.i~h\Hir pJ.".l;Vil~\7<1>11, !;'llQtr;l.Ql;;l.cqll ~:~n(! ocnr:!J.tiana (.Ur o.nj") r.~tMh~l)' to each alMI:I Qf 1Jhll:!:ed 
<llld tl;l.:ar<:Hll:o~·!J ll\Whpr;!.t:y ldth ;.<<ll>,l;>I'J()t t;o 1111y allLllll of !1hru:M Wb.1Ph :l\11lY hill :!.!!sued in s~rh<~~ 
p~~~~s, ~av~JAgan, !;'D$t~iationo at candi~lpns, D 1il y ~ l1~u1 rat~sohda a ~baque 
oaMgof"J.Q r.l'llctiollll tl!r p<;>uv.;r.ll:'-11 doo a&t~n.iatratQI.r-t'll ~liJ.If.ll.ita 1\ ahaquo a1tl:.(l!j1.>1.'$.o d'aatt.iatJD 

r;f'la JWU~ {J~ro /Wl;f.Qo on si§r'io: 

None 



Requeat XD I Dem~nd~ n" 
Ontn~io Oo~porabiqn ~umber 

N'uwa.ro da 1n rJOJn;;n.tgnJ.e an Ontario 

a. Th<:'l tsllue, trc~n.sl\'ir or owns~;llhip <1f sh"res ill/b not o<~nt;,;\.Qtud nnd tho rubrill~iona (if My) 
llol:O ll.a ft1ll0114 I 
L'~~~"l~, lo t~Pn$£~xc au lQ prcpriatB d'npeton~ ~llt(n'ust ~An raQtr~jnto. Laa 
.r-so/;.t'lct.loi1n, .tt'~.l. y a J.iou, 1.1-:>ut la11 llu.!v;t.!:lt'IMt 



~. O~hijr p~ovisioQs, (if a~y, a~a)1 
~u~P~~ cl1~4~Cionn, q 1 Jl y a li~ut 

None 

OntmJ;.io dcn;po:r:at:ion Number 
!Vumaro da lll acmrpag.e:d.a l'ln On ta:rJ.o 



l03l52~!J 

Ontn~io <!ol:i}orat;~.on NUlllbar 
JVwnf.iro da ..l a aompagn.:i.f.l sn On ta;do 

2l7.235l 

10. the namo• ~d addro$aos o~ the ingo~o~~~O~Q a~~ 
Nom ub ~d~~~~ do~ ~CPP~~n~s 

11ir~;~t nwMl, init:\.(l.ltJ lllld ),~~~~~ nllln~ 
o~ oo~o~~tu numo 

p,.iSJJQill1 .:1./U~:f;.lu ut nom cln 
£aml1la ou d~ntlm~na~~OQ ~oclals 

l!'ull ad~e11s: eot ~M:vios or ac!fu<a~u t>e ughl:<>rl!d o.f!fJ.oa or of pdno:t)ilal. ph.:;" Q~ l:>us:l.mi'!!S 
g:!.v:lltg ntrnat « No. (11:' R.R. no., nrunl.(:ipll.l:!.l:y ~ntl pn~\lal oo<\a 
Dowiallo 6~u1 Acl~~ada du eiqg~ PooinJ ~U ~OPBO d~ l'~tnbliDNBm~U p~~~Ctpdl, y aomp~iB 
larue ot la nurn6~, lo n~ro da la ~.R., ~~nom da la munloips1Jc6 su la ood~ PQbt~l 

l!l 'l-1'1\lUoBOltOUGH AVE.NUID 

'l'Oll.ON'.l.'O ON'XARlO 
0.1\l{ADlJ. MS:R lX!i 



ADDITIONAL INFOru1ATION FOR ELECTRONIC INCORPORATION 

CON'l:'JIC'J! ll~~ 
FJ.>:!l~ Nama 
Jlilli'FREl'l 
}llllllt~ cf L~<w P'!Cll 

liDDRElSS 
at:reet ii 
1.2 

S1;rae~ NMJCI 
r.P.W'l'OH llJ..VP, 

(416) 924-!11180 

Sul.ta # 

llasb~:J. CPd!t 
M4V lll1 



' ' 
\ 
' 

Nnmu of Corpurntlolt 
21?2351 ON~~R~O lNC. 

Ottfarla CtU'IlOJ'nllnn Nw,tl.lot 
ll.:t.7:a3!l:t 

fiCI]II\!!l·lD 
l03l5:'045 

ELECTRONIC JNCORPORATION 

TERMS AND CONDITIONS 

'fM fQlhnviug nrc the t~rms nnd cotHllttous for (h¢ lll~ct~>uuic fllh1g of Articles or tncot'IHH'Iltlou tmclet· tiHi Otlf11l'lo 
Ottsiuq~·s Corporations Acl (O&Ci\) with the Mlnlsh·y of CoUSUHl()l' Pl!d nn~iUi!llii SctYll:llS (MCUS), Cornpnnles nnd 
Purson11l PrllJltll'ty Security Dri\11~lt. A.gt'Mlllent to tltCSfl ti!I'IU~ nnd condltlons by nt lcllst 01111 of tiHt incorportttors Ustc:a 
In nrtlclc10 ur tlto Arnclcs ofincotjlor~t!on Is n 11111H!I111UJ'Y t·eqult•cmen t fill' (!!Oct ron!() lucoi'JIOrl\tlon. 

l) 

2) 

3) 

4) 

5} 

6) 

7) 

'l'he appli~11M !a rcquh'ed to olltnlnntl Ontnl'!o lllnslld OL' welgl!ted l'lUANS scnt·c.h rOJ)ot·t forth~ 
pro1>osed name. '!'he U11Jlllcnut must provide tiHJ NUANS nnm(J searched~ tho NUANS l'l:lervntiou 
uu·mbcr ami the tlnte of ti10 NUANS l'!l)IOl't, The NlJANS ttl(Hlrtmullt lH!ItQjli In eloctrouic or 
pnper format nt th6 Cl\l'jlOI'ntion's registered otrlcc !lddt•css. 

All fll'st dlrectol'S wllo 11rc not ln<:O(I)Orlltorli1 must stg11 n consent lit tlln ll1'1mrl!Jnd fm•m. Tho 
ol'lglnnl couse.n! must be ltoptnt til~ CDI'purq!lon's l'cglstcrctl ort1ce ndrlri!~s. 

A COI'porntlon 11cqulrlng fllllllllf! ldoutlcnlto thnt of nnotltill' I:Ol'p!>t'ntloll must lndlcnte tltll.f due. dlllgeucc 
llns IHlCIJ exorcised l.u YtWltylug fl1nt the Corp.ornthm mocl!i th~ )'(l1[tdromiHt!R of Sul>$~'.lthm 11(1) of 
.tlcgulntlon 62 mnt!e Ultd\l.t' the OBCA. O!lltlhvlso, the Ctll'fiOrnll(l111s l'uqull'ad to q{Jtalu n legnl OJilniGu 
on t~gs~lluttorllcnd sl~n~d by n lnwyer <lllallflell to [lrnetlse In Ontario that l!lt:arly llldi~II(C$ th11t H1o 
corpol'.,.flQus h1volve\l comply wlt4.Snbscctlon ti(Z} ofthilt Rcgutalloll by tt:fcrrlng t<l ond1 el11nse 
spcclflcnl\y, Tho. orl~lnnlof thllll<l!!ill op!ulon nm~t !Jc k~pt' nt the CtlrJHirntlllii'S registered orne~ 
l!ddross, 'l'lto applicant must cQmplcto the c!ecll'\Hll>: VIJI'Siim ot lhlslcgnl oplnhm pnwlded by one or 
the lwo Prlmnl'y Sr.nlco Provl~el's under co11 tmct witlt th~ Ministry. 

Th(.\ dnte or tltc Cttl•llfh:IIIQ of lucorpol'nthm will JH1 ibn dntc tile 11rtldcs nrc uptlntccl to the ONBlS elc~tron\c 
pubflt I'CCord dn!!ll.lo~c, At'tl<ll~s submitted clectronl'!llllY o.ut9lde MCBS, Compnn"ie~ 1111d Pul'Somt! Proptll'ty 
Sucurlty llnHI~h, ON IUS ncr:ess hours, will ruc~lvc llU l/Ut!Ol'~emout tl!\tll effoctivo lhc. n~Jtt bU$lncsa tlay when 
the syal~m rasum~s optwatlol),lf tho stlllmlttctl Ar!J~!eu or IncurpornUou mcul Ql! t'l!iJUinJJ)Jcnts fo1· eledt'onlc 
!ncOI']Hlflti!on, Articles or Ju~orpomthm submltted during syHem difficulti~s wl!l rc~Jclvo Ill! lllli!Ol'SI\lnunt d~ttc 
cftcctlv\1 the 1l11to the ni'Udcr nre uprlntnd to the ONniS system. 

The ~11\ctl·onlc Arti~l~s (lf Incol'!lOl'ntlcn must IJt! Ill tile fol'mnt npprovcd by the Mlnlsiry Md sullmlttud 
tltrougtt ouo of U1tl tw() Prlllllll'Y S(ll'VICc Provldtrs nuder conlrm:t wl!h lhc Mlu!stt·y. 

Upon rl)cefpt of I be Cerllflcate of lncoJ'J)Ilrnt!ou lssuetliJ,y the ON !US ~ystem, u thrpllcnt!.\ cO[lY of tile 
Al'tl~lcs or l\ICOl'poratlon wltti lhc Ol!tlll'lo Cnrplll'ntlou Nuiii\JCI"lllld the Cf.H·tlflcntllll( IIICOI'!JDI'JJtlon 

must be l~ept In pnper or eloctnml!! fol"llll\1. 'l'he Ministry will print UIHindcr•ofifm copies nf tiJc Cllrtlncnte 
of lllcoqJ!lr!l.Hilll, the Articles of Juconwr~ttlon nud uny othor <IQcumctttnUon submitted electi'Ntlcnlly. 
Thcso will u~ cons!(lcreo thn true ol'lglnnl filed cop!~~. 

'rho sol-e I'CSpollslblllty fOI' Uot·teclncss fll\U C()mjl!cteii~S~ of I he Al·tltlC),~ or lucoa·porathm, IHld for 
tmnpHatJcc wlth the onCA nud nlll'\:!',Uh<tion~ mndc under If., till.~ wttlt UtulucorpQrntol'(S) !H\Mor their 
lo~nl ndvlsor($h lt' nuy. 

'l'hlll!Hl<ll')ltll'atOI'(S) !tn'I'U l'fliHl tl!u nlJOVO 'l'et'IH~ 1\llcJ C~ndH!ouS ulld !hey UJI(l(!l'Stltllll Olld 1\gtC(I 

ln llJcnJ, 

l nm nu lneorporntor or t nm duly nutllorl;~;acl tc l'cprcsoul nnd bh1d th(lluetii'POJ'ntol'(s). 

Fh·st Nmne 
JU:FFR!CY 

Lasl Nnmo 
ROl3Y 



CY8-ERBAHN'" 

At!t;lnllon: JOANA ANTUNES 

Proposed NEJme: 

Jurlsdlctlon; 

Purpose of Search: 

Nature of Buslnass 

Slgnlflcance/Derlvallon 
of Key Word: 

Relaled Names: 

NAME SEARCH REPORT 

NEWTOPIA INC. 

Ontario 

tnoorporatlon With share capHal, 

RETAIL LIFESTYLE COACHING 

COINED WORD 

Cybor!Jahu !no. 
GO ,\d~lnld~.SIIIlel East, 51h flJp~r 

Toroula, Onturto, MSC 3R4 
Tcl,<(411l)59$·0~2< 
rn)a(J\16)599-BI!il 

'l'nlll•r•~; 1-!lOO·aOu·OOQ~ 

Date: May 2.2, zooa 

Th~ proposed n<:1me go&s tJQ( fttmear to be,!iuitnl,!la for use as~ corporate nam~ because H may ba 
cot1fuse<f with existing tradenamae or trademarks lllghllghted on Ula attached searcll report . 

.lW.J1Q.f; • Cyberbahn lno. ~ssumes no llabl!lty for the usa of any corporate name and !hf:l APPLICANT 
ASSUM~S FULL RESPONSIBILITY for any !oases r;uffarod ar resulting eonfuslon wtth existing 
corporate names, lluslneus names amJ trade marks Including but not limited to tho5'e set out jn the­
attached search raportt and for ensuring that t11a name compiles with all app!lc<tble legal requirements. 

Please sae the a1tached Schedule A for Important Information regarding the currency of the databases 
on which this NUANS reporlls base{i. 

Should you roqulrfl aadltlonal Information, please contact C~berbahn. 

SinCJ3rely, 

cyoerbahn fno. 

CONOfT/ONS OF SEARCH 
Tho NUANS automated nPme searcll syatern Is nH.t!nlall'!lld by Jnctu~IIY Cnnadu, A NUANS 18porll~ 11 minimum raqutrQman\ for aH Fodoral11n<1 Orllarlo corporota nama ualijo~ono (othor than numberar:l corpomta nama$) 1md !loasnolen~ura lhlll U\a fl7qll&slod nama c:omp!les Wl!h Qll appnoable F611Uia!lone. This r(lpof1 provldod by Cyborbahn lnu. ('Oybarllahn")!a basad on !nformalfl>O o!Jitllnedfrornthr;~ NUAI~S llllfomnl&dnamf.l ~aarcll IIY<ll<imontllnlatptelnUon of o.pplloable goVflmmenl fllQUlullors !lnd clo~$ nol oanror a rloht to nam11 !lVllll£1blilty, Tha NliANS report 18' not uxhQuullva o( all pos~lblo c:o11fusln(l or similar namoa. Tht~ NUAN6 dalab~~o ilOt'lll not oonlaln all nama~ mglstered lhrQUghcut CaMd!i, Suolnt~a~ Ni!mesl'.lt)lstamd In NoWfO'JO!Jiund .ami NorUwo~as tTilrn'lory are no I reffl! ol<!d h1lha NUANS de labasa. 'l11e P rovlnc~ ol Que btw han bo en removad from the N UAN$ d<~tll base. At;J(!Ufona I U1l arollij~ wlfl be required In ordPr to properly detemtlno avalrubJIHy or It llll111Elln Oanada. Olher aul\rcl11la, Including trade and telll.phone dfri.lo!or!er;, ohould btl ~onGidewd, FuN rn9)10rt6lblllly CJfname solaclloo resls wllh tho !lPPIIcnnt Md any aorporallon making uaa oltho proponed nnma. rel)r>!lrefar lll~ Nl.IANS roporl only; commanls <lie nor lnl~nd~d lo ~e rolled upon In sal\lcllng- u nnrno. Thla S\leroh Rnporll~ provide~""~ lu" Without arw warranlloe, coml!Uon~ or rapr!lsonlatlons of any kind, axpr&s& or lmplllld, Gtalulory oroUtef'\Nfsa. Cyborbllhn sl\all nat l:lo llaf>la for ijn~ dlreol, lnd/rll<ll, conaaquonlhll, ~pBclal or oUW dama(W$In oonnllc'.!on with this report whsthor urJ~Iog In ~onltMl (fnolvdlllg lundcmlinlal bre<Ioh), 10itr (lr101ttdln1J fli'JglfgQnc\l) oro\h~rwlne,. 




