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ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION
1.

The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS)
Dénomination soclale actuelle de la société (écrire en LETTRES MAJUSCULES SEULEMENT) :

NIEfWT|O|P|I|A] |IIN|C

The name of the corporation is changed to (If applicable ): (Set out in BLOCK CAPITAL LETTERS)
Nouvelle dénomination sociale de la société (s'll'y a lieu) (écrire en LETTRES MAJUSCULES SEULEMENT) :

Date of incorporation/amalgamation:
Date de la constitution ou de la fusion :

2008/05/09

(Year, Month, Day)

(année, mois, jour)

Complete only if there is a change in the number of directors or the minimum / maximum number of directors.
Il faut remplir cette partie seutement si le nombre d’administrateurs ou si le nombre minimal ou maximal
d’administrateurs a changé.

Number of directors is/are: minimum .and maximum number of directors is/are:
Nombre d'administrateurs : nombres minimum et _maximum d'administrateurs :
Number minimum __and  maximum

Nombre minimum et __maximum

or
ou
The articles of the corporation are amended as follows:
Les statuts de la société sont modifiés de la fagon suivante :

See pages 1A to and including 1GG 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

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)y  “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

(i)  ameeting 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;

(i)  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

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

“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;

“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 Al
Preferred Shares), Series 2 Class A Preferred Shares (or A2 Preferred Shares) and Series
3 Class A Preferred Shares (or A3 Preferred Shares);

“Common Shares” means the common shares in the capital of the Corporation and
“Common Share” means any one of them;

“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;

“Conversion Price” means $0.68, subject to adjustment from time to time under Sections
4.9 and 4.10, 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;

“Conversion Ratio”, at any particular time, means the Conversion Ratio determined at
that time by the following formula:

Issue Price
Conversion Price

Conversion Ratio =

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

“Corporate Legislation” means the Business Corporations Act (Ontario);
“Corporation Notice” has the meaning given to that term in Section 4.6(b);
“Dissolution Event” has the meaning given to that term in Subsection 4.4(a);

“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; ' : :

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

(i)  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:

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

(i)  the conversion rights of the Preferred Shares;

(ili)  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% of the 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;

“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;

“Issue Date” means the first date upon which A2 Preferred Shares are issued;

“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

(i)  the denominator of which is the number 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;

“Liquidation Event” has the meaning given to that term in Subsection 4.5(a);
“Offered Shares” has the meaning given to that term in Subsection 4.6(c);

“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;

“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;

“Qualified TPO” 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;

“Qualified M&A Transaction” means:

WD00132614.DOCX:



(dd)
(ee)
(ff)

(g2)

(hh)

1E

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

(i)  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;

(ili)  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);

“Retracting Holder” has the meaning given to that term in Subsection 4.6(d);
“Retraction Price” has the meaning given to that term in Subsection 4.6(a);

“Shares” means shares of any class in the share capital of the Corporation from time to
time and “Share” means any one of them;

“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:

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

(ify  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;

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

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

(kk) time shall be of the essence.

4.2 Yoting 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 amnum. 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 holdets 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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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.

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”.

Liquidation Events

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

(1) 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);

(i)  any event after which a Person, together with his Associates and A ffiliates 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 ot 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.

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.

Effecting a Liquidation Event
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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,

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 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 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.

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



(d)

©)

4.6
(a)

(b)

©

(d)

11

discharge expenses incurred in connection with such Liquidation Event or in the
ordinary course of business.

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.

Modification and Waiver - Notwithstanding the foregoing, for any proposed Liquidation
Event, the notice petiod, 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.

Retraction Right

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 Holdet’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.

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.

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™).

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.

(i)  Ifthe 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.

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.

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
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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.

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.

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)

(b)

4.8
()

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.

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.

Automatic Conversion

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®

@) the closing of a Qualified IPO; and
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(if)  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”).

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.

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.

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:

(1) 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;

(i)  inthe 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;

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

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.

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;

(©) 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;

New Conversion Price = _PN+pn
N+n
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 rtifi f 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 4.1(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 4.10) 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

(©) 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

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:

(a)
(b)

(©

(d)

(©)

4y
(&

6.1 Interpretation - In this Article 6:

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

“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:

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

(i) ~ ameeting at which the A4 Preferred Holders vote together as a separate group;

“A4 Preferred Holders” means the registered holders of the A4 Preferred Shares and a
“Ad4 Preferred Holder” means any one of them;

“Affiliate” means with respect to any Person:
) any corporation which is directly or indirectly Controlled by that Person;

(if)  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;

“Associate” has the same meaning as has been designated to that term in the Corporate
Legislation;

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

“Business Day” means any day except a Saturday, Sunday or legal holiday for Canadian
chartered banks in Toronto, Ontario, Canada;
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“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;

“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 Al
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;

“Common Shares” means the common shares in the capital of the Corporation and
“Common Share” means any one of them;

“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:

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

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

“Conversion Price” means $0.68, subject to adjustment from time to time under Sections
6.9 and 6.10, and any adjustments made under those Sections shall be successive and
each resulting new Conversion Price shall continue in effect until the next adjustment @Gf
any) is made thereunder;

“Conversion Ratio”, at any particular time, means the Conversion Ratio determined at
that time by the following formula:

Issue Price
Conversion Price

Conversion Ratio =

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

“Corporate Legislation” means the Business Corporations Act (Ontario);
“Corporation Notice” has the meaning given to that term in Section 6.6(b);
“Dissolution Event” has the meaning given to that term in Subsection 6.4(a);
“Equity Securities” means:

0 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;

“Excluded Issuances” means any securities of the Corporation issued pursuant to:
Q) 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.

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

“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;

“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;

“Issue Date” means the first date upon which A4 Preferred Shares are issued;

“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:

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

(i)  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;

“Liquidation Event” has the meaning given to that term in Subsection 6.5(a);
“Offered Shares” has the meaning given to that term in Subsection 6.6(c);

“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;

“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; '

“Qualified TPO” 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;

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

(i)  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);

“Retracting Holder” has the meaning given to that term in Subsection 6.6(d);
“Retraction Price” has the meaning given to that term in Subsection 6.6(a);

“Shares” means shares of any class in the share capital of the Corporation from time to
time and “Share” means any one of them;

“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:

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

(i)  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;

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

other terms defined elsewhere in this Article 6 shall have the meanings so ascribed
thereto;
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(i) 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 sharcholders 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

()  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

Issue Price X 0.8 X (1 + number of completed years since the Issue Date X
0.08)
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(mm) Ifupon any such Dissolution Event the assets of the Corporation available for distribution

(nn)

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.

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

(00)

(Pp)

(q)

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);

(i)  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.

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.

Effecting a Liquidation Event
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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.

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:

(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 Available Proceeds, except to
discharge expenses incurred in connection with such Liquidation Event or in the
ordinary course of business.

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.

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 Right

(tt)

(uu)

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 of the 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.

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.

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”).

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.

(i)  Ifthe 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).

(ili)  Ifthe 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.

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.

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.

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. ,

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 - Fach of the A4 Preferred Holders shall have the

(bbb)

(cce)

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:

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.

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:

6 the closing of a Qualified IPO; and
(i)  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”),

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 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 A4 Preferred Holder.

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.

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:

() 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;

(i) 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 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 A4 Preferred Shares and an
instrument of transfer which transfers the Conversion Shares to the Purchaser;

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

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)  securiti

es to purchase or acquire Common Shares;

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

(kkk) 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 le

ss 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:

(0.8)PN + pn

New Conversion Price = N+n x 1.25
where: 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
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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:

() 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 Conversion 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 6.1(x) and 6.1(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 A4 Preferred Holder a certificate setting forth:

(nnn) the adjustment calculations in detail;
(0oo0o) 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 6.10) 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

(sss)

(ttt)

Preferred Shares or to the Class A Preferred Shares, as a class;

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

increase or decrease the authorized number ot 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 été diment autorisée conformément aux articles 168 et 170 (selon le cas) de la Loi sur les
sociétés 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 société ont approuvé la résolution autorisant la
modification le

2017/06/23

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

These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire.

NEWTOPIA INC.

(Print name of corporation from Article 1 on page 1)
(Veuillez écrir le nom de la société de l'article un a la page une).

By/
Par : "David L Y
avid Latner
Secretary
= (Description of Office)
(Signature) (Fonction)
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2. The name of the corporation
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Number of directors is/are:
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5. The articles of the corporation are amended as follows:

Les statuts de la société sont modifiés de la fagon suivante :

See pages 1A to and including 1Q attached hereto.

4, Complete only if there is a change in the number of directors or the minimum / maximum number of directors.
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d’administrateurs a changé,
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RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS ATTACHING TO
SERIES 3 CLASS A PREFERRED SHARES

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 term 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:

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

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

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

(d) “Affiliate” means with respect to any Person:
(1) any corporation which is directly or indirectly Controlled by that Person;

(i)  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;

€3} “Automatic Conversion Event” has the meaning given to that term in Subsection 5.8(a);

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

“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 Al
Preferred Shares), Series 2 Class A Preferred Shares (or A2 Preferred Shares) and A3
Preferred Shares;

“Common Shares” means the common shares in the capital of the Corporation and
“Common Share” means any one of them;

“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:

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

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

“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;

“Conversion Ratio”, at any particular time, means the Conversion Ratio determined at
that time by the following formula:

Issue Price
Conversion Price

Conversion Ratio =

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

“Corporate Legislation” means the Business Corporations Act (Ontario);
“Corporation Notice” has the meaning given to that term in Section 5.6(b);
“Dissolution Event” has the meaning given to that term in Subsection 5.4(a);
“Equity Securities” means:

(1) 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;



(s)
(®)

(u)

(ii)

(iif)

1C
any warrants, options or rights entitling the holders thereof to purchase or acquire
any such securities; or

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

“Excluded Issuances” means any securities of the Corporation issued pursuant to:

)
(i1)
(iif)

(iv)

V)

(vi)

(vif)

(viii)

(ix)

a duly approved stock dividend or share subdivision;
the conversion rights of the Preferred Shares;

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);

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;

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

securities issued to strategic partners of the Corporation;

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;

an issuance which has been designated an “Excluded Issuance” by A3 Preferred
Approval; or

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

“Exercise Deadline” has the meaning given to that term in Subsection 5.5(a);

“Fair Market Value” means the value of the A3 Preferred Shares, as determined in
accordance with Subsection 5.6(h);

“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;

“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;

“Issue Date” means the first date upon which A3 Preferred Shares are issued;

“Issue Price” means $0.68, subject to immediate adjustment from time to time to reflect
any subdivisions or consolidations of the A3 Prefetred 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:

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

(i)  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;

“Liquidation Event” has the meaning given to that term in Subsection 5.5(a);
“Offered Shares” has the meaning given to that term in Subsection 5.6(c);

“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;

“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;

“Qualified TPO” 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;

“Qualified M&A Transaction” means:
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(1) an amalgamation, merger or reorganization of the Corporation;

(i)  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);

“Retracting Holder” has the meaning given to that term in Subsection 5.6(d);
“Retraction Price” has the meaning given to that term in Subsection 5.6(a);

“Shares” means shares of any class in the share capital of the Corporation from time to
time and “Share” means any one of them;

“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:

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

(i)  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;

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

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

time shall be of the essence.

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 Preferred
Holders and the holders of Common Shares and other Preferred Shares will vote as one
class, except as required by law.

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. 1f 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.

Dissolution

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 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:
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Amount payable per A3
Preferred Share on a = Issue Price X (1 -+ number of completed years since the Issue Date X 0.08)
Dissolution Event

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 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.

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”.

Liquidation Events

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

(1) 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),

(i)  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.

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
(1) 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.

Effecting a Liquidation Event

(M

(ii)

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.

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 terms 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 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 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 of business.

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.

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.

Retraction Right

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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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 “Imitial 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.

Response to Corporation Notice - Each A3 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 A3 Preferred Shares it wishes
to redeem on the Retraction Date (the “Offered Shares™).

Redemption of Shares

1) 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.

(i)  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).

(1ii)  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 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.

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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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 part 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 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.

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.

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 determination 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
determination 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.

Conversion at the Holder’s Option - Fach 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:

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.

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.

Automatic Conversion

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

(ili))  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”).

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, 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 A3 Preferred Holder.

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.

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:

(1) 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;

(i)  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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(iii)

(iv)
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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;

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

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.

Conversion Price Adjustments for Dilutive Share Issues- If at any time after the Issue

Date, the Corporation issues (other than under Excluded Issuances):

any Common Shares;

securities to purchase or acquire Common Shares;

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

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
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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

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:

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

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 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 Preferred Shares could have been converted immediately prior to such

change.

5.11
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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 terms thereof and
promptly furnish to each A3 Preferred Holder a certificate setting forth:

the adjustment calculations in detail;
the facts upon which the adjustment and calculations are based,

the resulting new Threshold Price, Conversion Price or Issue Price and Conversion Ratio;
and
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if applicable, the number and kind of other securities or property which would be
received (pursuant to the second paragraph of Section 5.10) by A3 Preferred Holders
upon conversion of each A3 Preferred Shares under this Atrticle 5.

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

5.12

5.13

5.14

5.15

(a)

(b)

(©

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 determined 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 10%
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.

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.

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.

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

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;

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

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 carrying out of all of the provisions of this Article 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 impairment.

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 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.
LLa modification a été dament autorisée conformément aux articles 168 et 170 (selon le cas) de la Loi sur les

socigtés par actions.

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the

corporation on
Les actionnaires oules administrateurs (selon le cas) de la société ont approuvé la résolution autorisant la

modification le

70l | OF ilc)

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

These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire.

NEWTOPIA INC.

(Print name of corporation from Article 1 on page 1)
(Veuillez écrir le nom de la société de |'article un a la page une).

By/ -
Par :
"Jeffrey Ruby" Jeffrey Ruby, President & CEO
(Signature) {Description of Office)
(Slgnature) (Fonction)

Page 2 of/de 2
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ARTICLES OF AMENDMENT

STATUTS DE MODIFICATION
1. The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale actuelle de la société (écrire en LETTRES MAJUSCULES SEULEMENT) :

N|E|W T OP|I|A I NIC|.

2.
The name of the corporation is changed to (if applicable ): (Set out in BLOCK CAPITAL LETTERS)
Nouvelle dénomination soclale de la société (s'ily a lieu) (écrire en LETTRES MAJUSCULES SEULEMENT) :

3. Date of incorporation/amalgamation;

Date de la constitution ou de la fusion :

2008 MAY 09
(Year, Month, Day)
(année, mois, jour)

4. Complete only if there is a change in the number of directors or the minimum / maximum number of directors.
Il faut remplir cette partie seulement si le nombre d’administrateurs ou si le nombre minimal ou maximal
d’administrateurs a changé.

Number of directors is/are; minimum and maximum number of directors is/are:
Nombre d'administrateurs : nombres minimum et maximum d'administrateurs :
Number minimum__and _ maximum
Nombre minimum et maximum
or
ou
5. The articles of the corporation are amended as follows:

Les statuts de la société sont modifiés de la fagon suivante :

Page 1 ofide 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; ”

The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business

Corporations Act,

La modification a été diment autorisée conformément aux articles 168 et 170 (selon le cas) de la Loi sur les
sociétés par actions.

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 société ont approuvé la résolution autorisant la

modification le

2016 APRIL 4

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

These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire.

NEWTOPIA INC.

(Print name of corporation from Article 1 on page 1)
(Veuillez écrir le nom de la société de ['article un & la page une).

"Jeffrey Ruby" Jeffrey Ruby, President & CEO
(Signatafe)' ‘ (Description of Office)
(Signature) (Fonction)

Page 2 of/de 2
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The name of the corporatlon ls: (Set out In BLOCK CAPITAL LETTERS)
Dénomination soclale actuelle de la soclété (écrire en LETTRES MAJUSCULES SEULEMENT)

N|BE|W|TOP|T|A IINjC|.

(Set out In BLOCK CAPITAL LETTERS,

The name of the cor{aoratlon Is changed to (If apFIIcable g
(80rire en LETTRES MAJUSCULES SEULEMENT) :

Nouvelle dénomination soclale de la soclété (s y a lleu

Date of incorporation/amalgamation:
Date de la oonstitution ou de la fusion

2008, May, 9

(Year, Month, Day5

(année, mols, Jour)

Complete only If there Is a change In the number of directors or the minimum / maximum number of directors..
I faut remplir cette partle seulement.si le nombre d'adininistrateurs ou sl le nombre minimal ou maximal
d’administrateurs a changé,

rinlmum and maximum number of directors Is/are:
nombres minimum._.et_maximum d'administrateurs :

minimum___and __maximum
minimum____et __meaximum

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

Number
Nombre

‘ or
ou

The articles of the corporation are amended as follows:
Les statuts de la société sont modifiés de la fagon sulvante

Please see attached Schedule A,

Page 1 offde 2
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SCHEDULE A
The articles of the Corporation are amended to create a new class of Series 2 Class A preferred

shares,

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:

() - “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:

0] an instrument in writing which describes the matter approved and refers to the
Section hereunder which requires the approval, or

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

(¢) “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;

(i)  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

(iif)  if a partnership 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;

6)) “Automatic Conversion Event” has the meaning given to that term in Subsection
4.8(a);

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

“Class A Preferred Shares” means the Class A Preferred shares in the capital of the
Corporation, issuable in seties, and “Class A Preferred Share” means any one of them;

“Common Shares” means the common shares in the capital of the Corporation and
“Common Share” means any one of them;

“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;

“Conversion Price” means $0.68, subject to adjustment from time to time under Sections
4.9 and 4,10, 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;

“Conversion Ratio”, at any particular time, means the Conversion Ratio determined at
that time by the following formula:

Issue Price
Conversion Price

Conversion Ratio =

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

“Corporate Legislation” means the Business Corporations Act (Ontario);

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

“Dissolution Event” has the meaning given to that term in Subsection 4.4(a);
“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 carties
voting rights;

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

“Excluded Issuances” means any seourities of the Corporation issued pursuant to;
(D) a duly approved stock dividend or share subdivision;
(i)  the conversion rights of the Preferred Shates;

(iif)  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 secutities by the Corporation 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 Issuance” by A2 Preferred
Approval;

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

“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;

“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; '
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“Issue Date” means the first date upon which A2 Preferred Shares are issued;

“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;

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

(if)  the denominator of which is the number 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;

“Liquidation Event” has the meaning given to that term in Subsection 4,5(a);

“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 occurred, in such
preference and priority as would apply as if & Dissolution Event had occurred;

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

“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;

“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;

“Qualified IPO” means complotion 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;

“Qualified M&A Transaction” means:

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

(i) any event after which a Person, together with his Associates and Affiliates would
Control the Corporation ot Control the Corporation on a Fully Diluted Basis;
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(iif)  a sale, transfer or other disposition of all or substantially all of the Cotporation’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 each A2 Prefetred 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;

“Retracting Holder” has the meaning given to that term in Subsection 4,6(d);

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

“Shares” means shates of any class in the share capital of the Corporation from time to
time and “Share” means any one of them;

“Threshold Price” means $0.90, 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 priot 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

(i)  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;

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

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

unless otherwise provided, all dollar-amounts referred to are in lawful money of Canada;
and ‘

time shall be of the essence.

Voting Rights - Fach 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 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 $0.05 per share per annum. If within 4 months
after the expiration of any financial year of the Corporation the board of directors in its diseretion
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

() 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) (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, including, without
limitation, the Common 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

and

(b)  Ifupon 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 Holdets in
proportion to the respective amounts which would otherwise be payable in respect of the
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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,
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”,

Liguidation Events

Liquidation Events - Any of the following events, provided that such event is not a
Qualified M&A Transaction, shall be considered a “Liquidation Event”;

Q) 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);

(i)  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;

(i)  a sale, transfer or other disposition of all or 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 of all or
substantially all of its assets or undertaking would have on the business of the
Corporation,

Rights on Liquidation Event - Upon the occurtence 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 Threshold
Price for each A2 Preferred Share in such preference and priority as would apply as if a
Dissolution Event had occurred,

Effecting a Iiquidation 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 sharcholders of the Corporation in accordance with Subsection 4.5(b)
above,

(i)  In the event of a Liquidation Event referred fo 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:
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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 Cotporation 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
avallable 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 Preferted 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,

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,

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 of securities shall be determined in good faith by the directors of the Corporation,

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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Preferred Shares may be modified by written agreement between the Corporation and the
A2 Preferred Holders by A2 Preferred Approval,

Retraction Right

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 Decomber 14, 2022 to require the Corporation fo
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,

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. \

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
recelving the Corporation Notice specifying the number of A2 Preferred Shares it wishes
to redeem on the Retraction Date (the “Offered Shares™).

Redemption of Shares

O] 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 surtender to the Corporation of the
certificate(s) representing the Offered Shares being redeemed at such Retraction
Date,

(i)  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
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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).

(i) 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.

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.

Additional Notice - If the Corporation issues a redemption notice or receives a retraction
notiee (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 patt 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, 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 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,
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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, '

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)

(b)

48

(a)

(b)

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 (iif) be
accompanied by the certificate or certificates representing the A2 Preferred Shares to be
so convetrted.

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 cettificate 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,

Automatic Conversion

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:

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

(iif)  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 fo the conversion of
the A2 Preferred Shares into fully paid and non-assessable Common Shares at the
Convergion Ratio then in effect (an “Elected Conversion”), (each an “Automatic
Conversion Event”),

Advance Surrendet - 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
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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 sutrendered shall be
returned by the Corporation to the respective A2 Preferred Holder,

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,

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:

) 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 upen
presentation and surrender to the Transfer Agent of the certificates or documents
representing such Conversion Delinquent Holder’s A2 Preferred Shares;

(iiy  inthe 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 surtender 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 holdet’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
transferted 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 sutrender of the
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certificates or documents representing their respective A2 Preferred Shares and an
instrument of transfer which transfers the Convetsion Shares to the Purchaser;

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 sutrender to the
Transfer Agent of the certificates or documents representing such Conversion
Delinquent Holder’s A2 Preferred Shares -

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,

Conversion Price Adjustments for Dilutive Share Issues- If at any time after

the Issue Date, the Corporation issues (other than undet Excluded Issuances):

(a) any Common Shares;

(b)  securities to purchase or acquire Common Shares;

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

(d) securities which, i1p011 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 caleulated by the following formula;

where:

, , J +
New Conversion Price PN — i
: 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, exetcise, 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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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 Shatres, 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 4.1(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;

(©) 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 4,10) 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 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
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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 Reseryation 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
Preforred Shares or to the Class A Prefetred 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 ot with the Class A Preferred Shares, as a class or amend
any existing class of shares to rank in any way senior o 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 ot A2 Preferred Shares.

The foregoing approval requuements are m 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 secutities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the material terms to be observed ot 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 necessaty or appropriate
in order fo 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 pettaining to the A2
Preferred Shares and the other Articles, if any, pettaining 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 authorlzed as required by sections 168 and 170 (as applicable) of the Business

Corporations Act,
L.a modification a été doment autorisée conformément aux articles 168 et 170 (selon le cas) de la Lol sur les

soclétés par actions.

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applioable) of the

corporation on
Les actlonnalres ou les adminlstrateurs (selon le cas) de la soclété ont approuvé la résolution autorisant a

modification le

ZoI5 12 1%

(Year, Month, Day)
(anngs, mols, Jour)

These articles are signed In duplicate,
Les présents statuls sont signés en double exemplaire,

NEWTOPIA INC.

(Print name of corporation from Artlcle 1 on page 1)
(Veulliez éarlr le nom de la soclété de l'artlcle un & la page-une),

By

Par "Jeffrey Ruby" PRESIDENT
et e ' (Dasoription of Offios)
(Slgnature; (Fonetlon)
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ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION
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Date of incorporation/amaigamation;
Date de la constitution ou de la fusion :

2008/05/09

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

Complete only if there is a change In the number of directors or the minimum / maximum number of directors,
Il faut remplir cette partie seulement si le nombre d’administrateturs ou si le nombre mintmal ou maximal

d’administrateurs a changsé.

Number of directors is/are:
Nombre d'administrateurs :
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minimum and maximum number of directors is/are:
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The articles of the corporation are amended as follows:
Les statuts de la société sont modifiés de la fagon suivante :

See Page 1A 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.

(¢) To create an unlimited number of the first series of Class A Preferred shares designated as Al
Preferred Shares,

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

(1) an unlimited number of Common shares,
(i1) an unlimited number of Class A Preferred shares, issuable in series; and

(iii) an unlimited number of first series Class A Preferred Shares desi gnated as Al Preferred
Shares.

() 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 rights, privileges, restrictions and conditions attaching to the first series Al
Preferred Shares as provided for in the attached Schedule A.

(i) To delete the transfer restrictions and other provisions noted in the Corporation’s articles and
replace the transfer restrictions and other provisions as provided for in the attached Schedule B,




SCHEDULE A TO ARTICLES OF AMENDMENT
ARTICLE 1

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

1.1 Yoting Rights - The holder of a Common sharg in the capital of the Corporation (the “Common
Shares”) shall be entitled to one vote for each Common Share held at all meetings of sharcholders 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 of the 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 Common 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 form 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 - In 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.

ARTICLE 2

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 - The Class A Preferred Shares may from
time to time be issued in one or more series. The directors may, by resolution passed 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 Preferred 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;
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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

(¢) 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 of all
series of Class A Preferred Shares shall participate 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.

ARTICLE 3

RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS ATTACHING TO
SERIES 1 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 “A1 Preferred Shares”. The rights, privileges, restrictions and conditions attaching
to the A1 Preferred Shares, as a series, are as follows:

3.1 Interpretation - In this Article 3
(a) “Al Liquidation Price” has the meaning given to that term in Subsection 3.4(c);

b) “Al Preferred Approval”, in respect of a matter, means that Al Preferred Holders holding at
least two thirds of the A1 Preferred Shares issued and outstanding at the time have approved of the
matter by:

0 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 A Preferred Holders vote together as a separate group;

(©) “Al Preferred Holders” means the registered holders of the Al Preferred Shares and a “Al
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;

(i) 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
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(iii)  if a partnership 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;

(®) “Associate” has the same meaning as has been designated to that term in the Corporate
Legislation;

i) “Automatic Conversion Event” has the meaning given to that term in Subsection 3.8(a);

&) “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 of the Class A Preferred Shares and a
“Class A Preferred Holder” means any one of them;

¢)) “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;

) “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 majotity of the votes which may be cast at a general meeting of that
corporation; or

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

) “Conversion Price” means $0.272, subject to adjustment from time to time under Sections 3.9 and
3.10, 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 formula:

Conversion Ratio = ]ssue'Prlce'
Conversion Price
being the ratio at which A1 Preferred Shares may be converted into Common Shares under this
Article 3;

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

©) “Corporation Notice” has the meaning given to that term in Section 3.5(a);
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(W)

v)

(W)

“Deemed Liquidation Event” has the meaning given to that term in Subsection 3.5(a);
“Dissolution Event™ has the meaning given to that term in Subsection 3.4(a);
“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;

(if) 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;

“Excluded Issuances” means any securities of the Corporation issued pursuant to;
0) a duly approved stock dividend or share subdivision;
(iD) the conversion rights of the Preferred Shares;

(i) 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 Al
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 Al Preferred Approval; or

v) an issuance which has been designated an “Excluded Issuance” by Al Preferred Approval;
“Exercise Deadline” has the meaning given to that term in Subsection 3.5(a);

“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 Commion 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;

“Fully Diluted Common Shares” means all the Common Shares which would be outstanding if all
securities of the Corporation which are outstanding al 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;

“Issuc Date” means the first date upon which A1 Preferred Shares are issued;
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(x)

)

)

(aq)

(bb)

(cc)

(dd)

(ee)
(ff)

If

“Issue Price” means $0.272, subject to immediate adjustment from time to time to reflect any
subdivisions or consolidations of the A1 Preferred Shares after the [ssue 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 Al Preferred Shares issued and outstanding
immediately prior to the event, and

(i) the denominator of which is the number of Al 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;

“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 occurred, in such preference and
priority as would apply as if a Dissolution Event had occurred,;

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

“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;

“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,

“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 net sale proceeds to
the Corporation of at least $10,000,000;

“Qualified Sale” means:

0] 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;

(i) 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
Difuted Common Shares which are held by such holder;

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

“Retraction Price” has the meaning given to that term 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 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:

0] the numerator of which is the number of Common Shares issued and outstanding
immediately prior to the event, and

(i) 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;

(i) “Unpaid Dividends” has the meaning given to that term in Paragraph 3.4(a);

)] other terms defined elsewhere in this Article 3 shall have the meanings so ascribed thereto;
(kk)  unless otherwise provided, all dollar amounts referred to are in lawful money of Canada; and
an time shall be of the essence.

3.2 Yoting Rights - Each of the A1 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 Al Preferred Holder would be entitled to receive upon full conversion of its A Preferred Shares into
Common Shares under Section 3.7 as at the record date of the meeting. Al Preferred Holders and the
holders of Common Shares and other Preferred Shares will vote as one class, except as required by law.

3.3 Dividends

(a) Discretionary Dividends - Subject to the provisions of the Corporate Legislation and Subsections
3.3(b) and 3.6(f), the A1 Preferred 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 | Preferred Holder determined

as follows:
Al the Common Share the number of Common Share.s which the AI
- - i Preferred Holder would be entitled to receive upon
Preferred dividend amount per X ) \
, , full conversion of the holder’s A1 Preferred Shares
Holder’s share . ,
Dividend into Common Shares under Section 3.7 as at the
record date of the dividend.
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(a)

(b)

(©)

3.5

(a)

Dissolution

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) (a “Dissolution Event”), each A1 Preferred Holder shall be entitled, as
such, to prompily receive from the assets and property of the Corporation in respect of each Al
Preferred Share held by such Al 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, the Common Shares, an amount equal to the Issue Price for each of its Al Preferred
Shares plus any dividends declared but unpaid thereon (the “Unpaid Dividends”; and

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 A1 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 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.

The aggregate amount which an A1 Preferred Holder is entitled to receive under this Section 3.4 in
respect of each A1 Preferred Share is hereinafter referred to as the “A1 Liquidation Price”,

Deemed Liquidation Events

Deemed Liguidation Events - Any of the following events shall be considered a “Deemed
Liquidation Event” if the A1 Preferred Holders, by A1 Preferred 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 “Exercise 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;

(i) asale, 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,
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(b)

(c)

Upon becoming aware of any potential or proposed Deemed Liquidation Event, the Corporation
shall immediately (and not less than 20 Business Days prior to such potential or proposed Deemed
Liquidation Event) deliver a written notice to the Al 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 Al 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 Al
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”).

Rights on Deemed Liquidation Event - Upon the occurrence of a Deemed Liquidation Event each
Al Preferred Holder shall be entitled, as such, to promptly receive, in exchange for their Al
Preferred Shares, whether in cash, securities or other property, as agreed to by the Al Preferred
Holders by Al Preferred Approval, payment of the A1 Liquidation Price for each A1 Preferred
Share in such preference, priority and amount as would apply as if a Dissolution Event had
occurred.

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 arrangement 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
Al 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 A1 Preferred 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
Al Preferred Shares; and

(B) if the Al Preferred Holders, by Al 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 “Al Liquidation Redemption
Notice™),

the Corporation shall use the consideration received by the Corparation 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 A1 Preferred Shares at a price per Al Preferred Share equal to the
Al Liquidation Price on the date specified in the Al Liquidation Redemption Notice,

IRWIN, WHITE & JENNINGS/Newtopia GOODMANS-#5954344-v1-

SHARE_PROVISIONS_FOR_NEWTOPIA_INC_DOC




(d)

(

3.6

(a)

(b)

(©)

1]

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 Al
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.

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

Amount Deemed Paid or Distributed - 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,

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 Al Preferred
Shares may be modified by written agreement between the Corporation and the Al Preferred
Holders by A | Preferred Approval,

Retraction Right

Retraction Conditions - Subject to Al Preferred Approval as contemplated by Subsection 3.6(d),
each Al Preferred Holder shall have the right (the “Retraction Right”) at any time and from time
to time after November 8, 2013 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 Al Preferred Holder’s A1 Preferred Shares held on the Retraction Date (as defined below) at
a price (the “Retraction Price”) for each Al Preferred Share to be redeemed equal to the Al
Liquidation Price. '

Retraction Notice - If an At 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 A1 Preferred Shares to be redeemed and
the date chosen by the Initiator upon which the Corporation is to redeem the Initiator’s Al
Preferred 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 Al Preferred
Holders of the Retraction Notice.

Response to Corporation Notice - Fach Al Preferred Holder who wishes to exercise the
Retraction Right shall give written notice to the Corporation within 10 days after receiving the
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Corporation Notice specifying the number of Al Preferred Shares it wishes to redeem on the
Retraction Date (the “Offered Shares™),

Redemption of Shares

() Subject to Paragraphs 3.6(d)(i) and 3.6(d)(iii) below, if A1 Preferred Holders by Al
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] 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.

(i) If the retraction set out in Paragraph 3.6(d)(i) above does not receive Al Preferred
Approval then the Corporation shall not retract any Offered Shares on the Retraction Date.
Upon determining that the A1 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.

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

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 A1 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 10% 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.

Additional Notice - Tf 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 A1 Preferred
Shares) then, provided that at the time of the Additional Notice, the A | Preferred Holders have the
right to require the Corporation to redeem all or part of the A1 Preferred Shares pursuant to the
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3.7

provisions of Subsection 3.6(a), the Corporation shall promptly deliver a copy of the Additional
Notice to each of the A1 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 A1 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 shates 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
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 foregoing, the Corporation may redeem such other shares of the
Corporation having a right of redemption.

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 Al Preferred Shares may be modified by written agreement between the
Corporation and the A1 Preferred Holders by Al Preferred Approval.

Conversion at the Holder’s Option - Each of the A1 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 Al Preferred
Shares into fully paid Common Shares on the following basis:

(a)

(b)

Conversion Notice - An Al Preferred Holder may exercise an A1 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 Al Preferred Shares (the “Specified Shares”)
the A1 Preferred Holder delivering the Conversion Notice wishes to be converted, (ii) be signed by
the AT Preferred Holder and (iii) be accompanied by the certificate or certificates representing the
Al Preferred Shares to be so converted,

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 Al 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
Al 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 A1 Preferred Shares not converted.
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(a)

(b)

(©

O

Im

Automatic Conversion

Conversion Events - All of the issued and outstanding A1 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:

) the closing of a Qualified TPO; and
(ii) the closing of a Qualified Sale,
(each an “Automatic Conversion Event”),

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 Al Preferred
Holders and such holders shall deliver, in trust, the certificates representing their A1 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, 1f the closing of the Qualified IPO does not oceur 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 Al Preferred
Holder,

Conversion Procedure - On an Automatic Conversion Event, the Corporation shall promptly issue
and promptly deliver to each Al 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 Al Preferred Shares held by the Al Preferred Holder
multiplied by the Conversion Ratio then in effect, and shall cancel all share certificates
representing A1 Preferred Shares.

Conversion Delinquent Holders - If any of the Al Preferred Holders (the “Conversion
Delinquent Holders™) do not deliver their certificates representing Al 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 A1 Preferred Shares held by the Conversion Delinquent Holder multiplied by the
Conversion Ratio then in effect (the “Conversion Shares™) and:

) in the case of a Qualified TPO 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 Al
Preferred Shates;

(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 Al 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 Al Preferred Shares and an instrument of transfer
which transfers the Conversion Shares to the Purchaser; and

(i) all share certificates of such Conversion Delinquent Holder representing Al Preferred
Shares will be deemed to be cancelled and of no further force and effect,

3.9 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:

PN + pn
new Conversion Price =
N +n
where: 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
IRWIN, WHITE & JENNINGS/Newtopta GOODMANS-#5954344-v (-
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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 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 A1 Preferred Holder shall have the right thereafter to convert his Al
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 A1 Preferred 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 3.1(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 A1 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 3.10) by Al Preferred Holders upon conversion of
each A1 Preferred Shares under this Article 3.

Upon written request from time to time of any A ] 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 Al Preferred Holder or
group of Al Preferred Holders holding at least 10% of the A1 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 AT Preferred Holders and all other shareholders of the
Corporation.

3.13  No Fractional Shares - Notwithstanding any other provision hereof, no fractional shares shall be
issued upon any conversion of A | Preferred 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  Reseryation 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 A1 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.

3.15  Restrictive Covenants - After the Issue Date, the Corporation shall not, without A1 Preferred
Approval:

(a) amend or vary the rights, privileges, restrictions and conditions attached to the A1 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 A |
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 A1 Preferred Shares or with the Class A
Preferred Shares; or

(©) 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 Al Preferred 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 performance 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 of the 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 Al Preferred 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 Al Preferred Shares and the other
Articles, if any, pertaining to the other seties 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,
15054344
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SCHEDULE B TO ARTICLES OF AMENDMENT

ARTICLE 1

RESTRICTIONS TO THE ISSUE, TRANSFER AND OWNERSHIP
OF SHARES

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

(a) (i) 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,

ARTICLE 2

OTHER PROVISIONS

2.1 The number of beneficial sharcholders 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 (1) or more shares being counted as one (1) shareholder.

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

23 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 sharcholder to the Corporation,

BIAYARY




07119 (2008/06)

8.  The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business

Corporations Act.
La modification a ét& dOment autorisée conformément aux articles 168 et 170 (selon le cas) de la Lo/ surles

s0Giétés par actions.
7. The resolution authorizing the amendment was approved by the shargholders/directors (as applicable) of the

corporation on
Les actionnalres ou les administrateurs (selon le cas) de la société ont approuvé la résolution autorisant a

modiftcation le
O -09- 12
(Year, Month, Day)

(année, mols, jour)
I

These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire.

NEWTOPIA INC,

(Print name of corporation from Article 1 on page 1)
(Veuillez éorlr le nom de la société de Particle un a la page une).

By/
Par:
Jelfrey Ruby” ? €S cfo + * CEo
FC S A
(Signature) (Description of Office)
(Slgnature) (Fonction)

Pags 2 of/de 2
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SCHEDULE “AY

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

“THE CORPORATION 8 AUTHORIZED TO {SSUE AN
UNLIMITED NUMBER OF SHARES OF TWO CLASSES OF SHARES,
DESIGNATED A8 VOTING SHARES AND NON-VOTING SHARES,
RESPECTIVELY.”

SEGTION 7 OF THE ORIGINAL ARTICLES |8 DELETED AND
THE FOLLOWING SUBSTITUTED THEREFORE;

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

AY TO VOTE AT ALL MEETINGS OF SHAREHOLDERS; AND,

B} TO RECEIVE THE REMAINING PROPERTY OF THE
CORPORATION UPON DISSOLUTION, PRO RATA WITH THE NON-
VOTING SHARES.

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

A) TO VOTE AT ALL MEETINGS QF SHAREHOLDERS IF,

AND ONLY IF, REQUIRED BY STATUTE; AND,
B) TO RECEIVE THE REMAINING PROPERTY OF THE

CORPORATION UPON DISSOLUTION, PRO RATA WITH THE VOTING
SHARES.

7.2 THE NON-VOTING SHARES ARE SUBJECT TO THE
FOLLOWING ADDITIONAL RESTRICTION(S):

(A) EVENTS OF DEFAULT

AN EVENT OF DEFAULT SHALL BE DEEMED TO OCCUR
WITH RESPECT TO A NON-VOTING SHAREHOLDER (THE "DEFAULTING

SHAREHOLDER") IF,
) SUCH SHAREHOLDER MAKES AN ASSIGNMENT FOR

THE BENEFIT OF CREDITORS OR A PROPOSAL UNDER THE
PREVAILING BANKRUPTCY LAWS OR IS DECLARED BANKRUPT OR
BECOMES INSOLVENT,;

1A
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Ity BUCH SHAREHOLDER 18 WOUND UP, DISSOLVED OR
LIQUIDATED OR HAS ITS EXISTENCE TERMINATED OR HAS8 ANY
RESOLUTION PASSED THEREFOR;

[t} ANY TRUSTEE IN BANKRUPTCY, REOEIVER RECEIVER
AND MANAGER, LIQUIDATOR OR OTHER OFFICER WITH SIMILAR
POWERS 1S APPO!NTED FOR SUCH SHAREMOLDER OR FOR ALL OR
ANY MATERIAL PART OF ITS PROPERTY;

V) CHANGE OF LEGAL (L.E, VOTING) CONTRCL OF SUCH
SHAREHOLDER QCCURS,

V) DEATH OF THE SHAREHOLDER,

V) BREACH BY SUCH SHAREHOLDER OF [TS NON-
COMPETITION, NON-SCLICITATION OR CONFIDENTIALITY
OBLIGATIONS, AB SET OUT IN THE ARTICLES OF INCORPORATION AS
AMENDED FROM TIME TO TIME,

(B) RIGHTS UPON DEFAULT

(N ADDITION TO ANY RIGHTS OR REMEDIES THAT MAY BE
AVAILABLE TO IT, IF AN EVENT OF DEFAULT (NCLUDING A FAILURE
TO CLOSE UNDER 8.7.2(F)), SHALL OCCUR WITH RESPECT TO A NON-
VOTING SHAREHOLDER, THEN WHILE THE EVENT OF DEFAULT 1S
CONTINUING THE CORPORATION SHALL BE ENTITLED TO PURCHASE
SUCH SHARES FOR 50% OF THEIR FAIR MARKET VALUE. THE
CORPORATION MAY ASSIGN ITS RIGHT, IN WHOLE OR PART, TO THE
OTHER SHAREHOLDERS, PRO RATA,

(© Y NOTICE OF DEFAULT

THE FOLLOWING PROVISIONS SHALL BE APPLICABLE TO
ANY TRANSACTION ARISING UNDER THIS ARTICLE:

) ANY SHAREHOLDER KNOWING THAT A NON-VOTING
SHAREHOLDER S A DEFAULTING SHAREHOLDER SHALL PROMPTLY
CONFIRM THAT FACT WITH THE DEFAULTING SHAREHOLDER AND
SHALL THEREUPON DELIVER NOTICE [N WRITING TO THE
SECRETARY OF THE CORPORATION WHO SHALL PROVIDE THE
DEFAULTING SHAREHOLDER (AND, IF THE CORPORATION WISHES TO
ASSIGN TS RIGHT TO PURCHASE, IN WHOLE OR PART, TO THE
OTHER SHAREHOLDERS (COLLECTIVELY, THE “NON-DEFAULTING
SHAREHOLDERS") WITH WRITTEN NOTICE OF THAT FACT AND THE
NUMBER AND PRICE, OR IF NO PRICE 18 KNOWN, FAIR MARKET
VALUE SHALL BE DETERMINED FOR 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 IN ACCORDANCE WITH THIS ARTICLE BY
GIVING NOTICE TO THE DEFAULTING SHAREHOLDER ON OR BEFORE

iB
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THE 80™ BUSINESS DAY (THE “ELECTION DATE")
FOLLOWING RECEIPT OF THE NOTICE CONTEMPLATED BY
SECTION 7.2(CX1);

fily THE CORPORATION (AND EACH ASSIGNEE, WHO
ELECTS, ON A PRO RATA BASIS), BHALL, 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 WHIGH IT 18 ENTITLED;

V) 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 GLOSED ON THE LATER OF THE 30TH
BUSINESS DAY FOLLOWING THE ELECTION DATE AND THE FIFTH
\B}USINESS DAY FOLLOWING THE DETERMINATION OF FAIR MARKET

ALUE,

(D) FAIR MARKET VALUE

"EAIR MARKET VALUE® MEANS THE AGGREGATE FAIR
MARKET VALUE OF THE APPLICABLE SHARES AS AGREED TO IN
WRITING BY THE DEFAULTING SHAREHOLDERS AND THE
CORPORATION OR, FAILING AGREEMENT, AS DETERMINED BY A
BUSINESS VALUATOR (THE "VALUATOR" APPOINTED UNDER THIS
SECTION.

(E) DETERMINATION OF FAIR MARKET VALUE

IF THE CORPORATION AND DEFAULTING SHAREHOLDER
FAIL TO REACH UNANIMOUS WRITTEN AGREEMENT AS TO THE FAIR
MARKET VALUE OF A SHAREHOLDER'S SHARES WITHIN 30 BUSINESS
DAYS FOLLOWING WRITTEN 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 EOLLOWING 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 “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 FAIL TO JOINTLY APPOINT THE
VALUATOR ON-OR BEFORE THE 20TH BUSINESS DAY FOLLOWING
WRITTEN REQUEST BY EITHER OF THEM, FOR A DETERMINATION OF
THE FAIR MARKET VALUE OF THE SHARES, THEN THE OWNER OF
THE SHARES BEING VALUED, AND THE GORPORATION, SHALL EACH
APPOINT ONE ARBITRATOR WITHIN FIVE BUSINESS DAYS. THE TWO
ARBITRATORS SHALL THEN MEET AND DECIDE UPON THE
APPOINTMENT OF A VALUATOR AND THE DECISBION OF THE
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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 TQ, THE CORPORATION. THE TWO PARTIES
SHALL COOPERATE WITH THE VALUATOR AND SHALL PROVIDE ALL
(NFORMATION AND DOCUMENTS REASONABLY REQUESTED BY THE
VALUATOR.  ALL REASONABLE FEES AND DISBURSEMENTS
CHARGED BY THE VALUATOR SHALL BE PAID BY THE TWO PARTIES
EQUALLY.

(F) CLOSING

THE GLOSING OF ANY PURCHASE OF SHARES BY THE
CORPORATION (OR ONE OR MORE SHAREHOLDERS FROM ANOTHER
SHAREHOLDER PURSUANT TO THIS S8ECTION 7) SHALL BE HELD AT
THE HEAD OFFICE OF THE CORPORATION AT 10:00 AM. (LOCAL TIME)
ON THE PRESCRIBED DATE AND SHALL BE SUBJECT TO THE
FOLLOWING TERMS AND CONDITIONS:

) THE CORPORATION OR THE SHAREHOLDER(S) (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 GERTIFICATES FOR THE SHARES TO BE ACQUIRED,
DULY ENDORSED FOR TRANSFER, FREE AND CLEAR OF ALL LIENS,
MORTGAGES, CRARGES, SECURITY INTERESTS AND OTHER
ENCUMBRANCES;

i) THE VENDORS AND THEIR NOMINEES, IF ANY, SHALL
RESIGN IN WRITING THE POSITIONS WHICH THEY THEN HOLD WITH
THE CORPORATION AND THE VENDORS AND ANY PERSON HAVING A
LEGAL OR BENEFICIAL INTEREST IN THE VENDORS (WHETHER
DIRECT OR INDIRECT) AND NOMINEES OF THE VENDORS SHALL
RELEASE THE REMAINING SHAREMOLDERS AND THE CORPORATION
FROM ALL MANNER OF ACTIONS, CAUSES OF ACTION, SUITS, CLAIMS
OR DEMANDS AGAINST ANY OF THEM WHICH THEY EVER HAD, THEN
HAVE OR MAY THEREAFTER HAVE, FOR OR BY REASON OF OR
ARISING OUT OF ANY CAUSE, MATTER OR THING BUT EXCLUDING
CLAIMS ARISING FROM THE TRANSACTION AND CLAIMS FOR OTHER
MONEYS THEN OWING PURSUANT TO BONA FIDE DEBTS OF THE
CORPORATION;

W) IF THE SHARES TO BE PURCHASED ARE SUBJECT TO
ANY LIEN, PLEDGE, SECURITY INTEREST OR ENCUMBRANCE OR ANY
OF THE VENDORS OWE ANY MONEY TO THE CORPORATION OR THE
BUYERS, AS DETERMINED BY THE AUDITOR OF THE CORPORATION,
THE BUYERS SHALL HAVE THE RIGHT TO DEDUCT FROM THE
AMOUNT OTHERWISE REQUIRED TO BE PAID 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

VY IF, ON THE DATE OF CLOSING OF THE TRANSACTION,
ANY OF THE VENDORS SHALL FAIL OR REFUSE TO COMPLETE THE
TRANSACTION, THEN THE BUYERS SHALL HAVE THE RIGHT, ON
PAYMENT OF THE PURCHASE PRICE FOR THE SHARES INTO ANY
CHARTERED BANK OR TRUST COMPANY N THE CITY OF TORONTO
(PROVIDED NOTICE IS GIVEN TO THE DEFAULTING SHAREHQLDER OF
SUCH PAYMENT) WITHIN 15 BUSINESS DAYS AFTER THE DATE OF
CLOSING, TO EXECUTE AND DELIVER ALL SUCH TRANSFERS,
RESIGNATIONS AND OTHER DOCUMENTS AND INSTRUMENTS WHICH
MAY BE NECESSARY OR ADVISABLE IN ORDER TO COMPLETE THE
TRANSACTION AND FOR SUCH PURPOSE, THE S8HAREHOLDERS WHO
MAY BECOME VENDORS HEREBY NOMINATE, CONSTITUTE AND
IRREVOCABLY APPOINT THE SECRETARY OF THE CORPORATION
AND THE SHAREHQLDERS WHO MAY BECOME BUYERS AS THEIR
LAWFUL ATTORNEY AND AGENT, WHICH APPOINTMENT {3 COUPLED
WITH AN INTEREST, WITH FULL POWER AND AUTHORITY TO EXECUTE
FOR AND IN THE NAME OF AND ON BEMALF OF THE VENDORS ANY
DEEDS, TRANSFERS, CONVEYANCES, ASSIGNMENTS, ASSURANCES,
CERTIFICATES AND OTHER DOCUMENTS AND TO DO ALL THINGS
WHICH THE VENDORS ARE REQUIRED TQ DO UNDER THE TERMS
HEREOGF.

(G) NON-COMPETITION AND NON-SOLICITATION

S0 LONG AS IT 1S A S8HAREMOLDER AND FOR A PERIOD OF 18
MONTHS COMMENCING IMMEDIATELY AFTER IT CEASES TO BE A
SHAREHOLDER OF THE CORPORATION, A  NON-VOTING
SHAREHOLDER WILL NOT (AND WILL NOT PERMIT ANY AFFILIATED
BODY CORPORATE OR ASSQCIATE (AS DEFINED IN THE BUSINESS
CORPORATIONS ACT (ONTARIO), AS SUCH ACT MAY BE AMENDED FROM
TIME TO TIME, AND AlL SUCCESSOR LEGISLATION (THE “ACTY) TO),
WITHOUT THE PRIOR WRITTEN CONSENT OF THE DIRECTORS OF THE
CORPORATION (WHICH MAY BE UNREASONABLY WITHHELD):

(1) COMPETE, DIRECTLY OR INDIRECTLY, WITH THE THEN
CURRENT BUSINESS OF THE CORPORATION ANYWHMERE IN CANADA;
OR ACQUIRE 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) PER CENT OF THE ISSUED
SECURITIES OF ANY CLASS OF ANY ONE SUCH COMPANY.

(1 A} CANVASS OR SOLICIT OR ENDEAVOUR TO
CANVASS OR SOLIGIT ANY PERSON, WHO AT ANY TIME DURING THE

1§
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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 GQODS
FROM THE CORPORATION OR ANY AFFILIATED BODY CORPORATE;

OR
B) ENTICE, SOLICIT OR ENDEAVOUR TO ENTICE OR

SOLICIT ANY OFFICER, EMPLOYEE, CONTRACTOR, AGENT OR
CONSULTANT OF THE CORPORATION OR ANY AFFILIATED BODY
CORFORATE AWAY FROM EMPLOYMENT WITH OR ENGAGEMENT BY
THE CORPORATION QR ANY AFFILIATED BODY CORPORATE,
WHETHER OR NOT 8UGH PERSON WOULD COMMIT A BREACH OF
CONTRACT BY REASON OF LEAVING SUCH SERVICE,

FOR THE PURPOSES OF THIS SECTION, "CLIENT" SHALL
INCLUDE ANY PERSON WITH WHOM THE CORPORATION OR AN
AFFILIATED BODY CORPORATE HAS OR SHALL HAVE, AT ANY TIME
WITHIN THE LAST SIX {8) MONTHS OF THE PERSONM IN QUESTION
HAVING BEEN A SHAREHOLDER OF THE CORPORATION, BEEN IN
NEGOTIATION WITH A VIEW TO THE CORPORATION OR AN
AFFILIATED BODY CORPQRATE BEING INSTRUCTED TO PROVIDE
GOONS OR SERVICES TO SUCH PERSON.

(H) CONFIDENTIALITY

{) NO NON-VOTING SHAREMOLDER SHALL, WITHOUT
THE CONSENT OF THE CORPORATION, DIRECTLY OR INDIRECTLY,
COMMUNICATE, 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 EMPLOYMENT WITH ANY
COMPETITOR OF THE CORPORATION,  EACH NON-VOTING
SHAREHOLDER AND THE CORPORATION WILL CAUSE AND REQUIRE
ALL OF THEIR EMPLOYEES, AGENTS, ADVISORS, CONSULTANTS AND
REPRESENTATIVES TO WHOM GCONFIDENTIAL (INFORMATION 1S
DISCLOSED TO CONDUCT THEMSELVES AS IF THEY ARE BOUND BY
THE PROVISIONS OF THIS SECTION,  EACH NON-VOTING
SHAREHOLDER WILL, UPON GEASING TO BE A SHAREHOLDER OF
THE GORPORATION, DELIVER TO THE CORPORATION ALL
DOGUMENTS AND OTHER MEDIA IN HIS/HER OR ITS POSSESS|ON
CONTAINING ~ ANY CONFIDENTIAL  INFORMATION OF THE
CORPORATION, WITHOUT RETAINING ANY COPIES THEREOF. THE
SHAREHOLDERS' OBLIGATIONS UNDER THIS SECTION WILL REMAIN
BINDING ON THEM 80 LONG AS THEY ARE A SHAREHOLDER, AND
FOR TWO YEARS FOLLOWING THE LAST TRANSFER OF ANY OF THEIR

SHARES,

iF
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NOTWITHSTANDING THE FOREGOQING, EACH OF THE
SHAREHOLDERS MAY DISCLOSE CONFIDENTIAL INFORMATION;

A) THAT BECOMES GENERALLY AVAILABLE TO THE
PUBLIC OTHER THAN AS A RESULT OF A DISCLOSURE BY THE
SHAREHOLDER OR {T8 REPRESENTATIVES IN VIOLATION OF THESE
ARTICLES;

B} THAT WAS AVAILABLE TO THE SHAREHOLDER ON A
NON-CONFIDENTIAL BASIS WITHOUT VIOLATION OF THESE ARTICLES
PRIOR TO ITS DISCLOSURE BY THE CORPORATION OR TS
REPRESENTATIVES; OR

C) THAT THE SHAREHOLDER 18 REQUIRED BY LAW TO
DISCLOSE AND |IT BECOMES GENERALLY AVAILABLE TO THE PUBLIC,
PROVIDED THAT THE SHAREHOLDER FIRST NOTIFIES THE
CORPORATION THAT 1T BELIEVES [T I8 REQUIRED TO DISCLOSE
SUCH INFORMATION AND, TO THE EXTENT IT 18 PERMITTED TO DO
SO BY LAW, IT ALLOWS THE CORPORATION A REASONABLE PERIOD
OF TIME TQO CONTEST THE DISCLOSURE OF BUCH INFORMATION,

(1) SCOPE QF APPLICATION

THE FOREGOING RESTRICTIONS SHALL APPLY TO ANY
ACTION TAKEN BY A NON-VOTING SHAREHOLDER, DIRECTLY OR
INDIRECTLY, ALONE OR IN CONCERT OR IN PARTNERSHIP WITH
OTHERS, WHETHER AS AGENT, REPRESENTATIVE, PRINCIPAL,
EMPLOYEE, CONSULTANT, DIRECTOR OR IN ANY OTHER CAPACITY.

() LIMITATION OF TIME. PERIODS _AND GEQGRAPHIC
AREA

WHILE 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 UNENFORGEABLE AS GOING BEYOND WHAT I8
REASONABLE N THE CIRCUMSTANCES FOR THE PROTECTION OF
THE INTERESTS OF THE CORPORATION AND TS SHAREHMOLDERS
BUT WOULD BE VALID IF, FOR EXAMPLE, THE SCOPE OF THEIR TIME
PERIODS OR GEOGRAPHIC AREAS WERE LIMITED, THE
RESTRICTIONS SHALL APPLY WITH SUCH MODIFICATIONS AS MAY BE
NECESSARY TO MAKE THEM VALID AND EFFECTIVE,

(K) DRAG ALONG RIGHTS
IF A PERSON OR PERSONS (A '"DRAG ALONG

PURCHABER") MAKES A BONA FIDE OFFER (AN "OFFER") (SUCH
OFFER TO BE IN CASH OR SECURITIES) TO PURCHASE ALL OF THE
VOTING SHARES AND NON-VOTING SHARES, WHICH OFFER HAS
BEEN 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

G
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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-VOTING
SHAREHOLDER SHALL BE DEEMED TO HAVE ACCEPTED THE OFFER
AND AGREED TO SELL IT8 SMHARES PURSUANT TO THE OFFER,
PROVIDED THAT THE OFFER 1§ MADE ON EQUIVALENT TERMS AND
CONDITIONS FOR EACH KIND OR CLASS OF SECURITY, MUTATIS
MUTANDIS (AND WITH THE NECESSARY DIFFERENCES AS BETWEEN
DIFFERENT KINDS OR CLASSES AS ARE NECESSARY TO ENSURE
COMPLIANCE WITH LIQUIDATION PREFERENCES).

SECTION 8 OF THE ORIGINAL ARTICLES IS DELETED AND
THE FOLLOWING SUBSTITUTED THEREFORE;

NG NON-VOTING S8HARES OF THE CORPORATION SHALL
BE TRANSFERRED WITHOUT THE CONSENT OF THE DIRECTORS -OF
THE CORRORATION 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 IN OFFICE.

11
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8. The amandmaont has heen duly authorized as requiad by secllons 188 and 170 (a3 spplicabla} of the Business
Gorparalions Aot
La modifieation a did didment aulorisde canformément aux arllos 168 ot 470 {selon fa vas) do la Lo sur los
804'éldy par actiohs,

7. Tne resolution sutharizing the amandinant was approved by the sharshoiderg/diractors {as appileabla) of the
comparation on
Ley aclionneires ou las sdminfalvalours (selon le ¢as) da g sooleld ont approtvd s rdeotution sularsent la
medificetfon le

2008-Jun-17

{Yaar, Month, Day)
{unndg, inofs, jour)

Thoso atlolos are gigned In dupticate,
Las praseris slatuls sont gignds en double exempliira,

NEWTOPRIA INC.

{Nrma of Comuration} (i the namo |6 Lo o shenged by thato arlicten vol oW ourronl name)
{Dénerinmtion saclolo du ln soulstd) (B l'on domande vt changemant da nom, Indiquer cidesstes fa dénamination soplals actuelin),

e

Byi
Par: "J. "
effrey Ruby
, DIRECTOR
{Slonaly {Dasariphon of Qifige)
{Slenwitirg) {Fonstion)
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Mintritry“al. Miriatire dos
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This 1330 corlity Hat thesa-Brllejgs  Cocl ourlifie qus foa prinonts.alofis
aig. olfegilve o gniren en viubur to
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07118 {01/2008)

ARTICLES OF AMENDMENT
STATUTS DE MODIFIGATION

The name of (he corporailon i5: (Sel eutin BLOCK CARITAL L ETTERS)
Ddnemination soclnle adualie dy la socldld (berire en LETTRES MAJUBCULES BEULEMENT) ¢

201%2[38] ]} [oNTlAlRLo |1Ne) -

Tha namo of the corpnralien ls changad 1o (if applicable ): (Sat out ih BLOCTK CAPITAL LETTERS)
Naivelis dénominatlon soclale da la soctdls (sl y o fleu) (Goriro on LETTRES MAJISCULES SBULEMENT) |

N EMITIOMR AL [1INIC.

Dats of ncorporllonfamalgamailon;
Daia de ta constliiton ou e la fuslon

noo3 s /o9

{ysar, Month, Cay)
(unnda, mols, four)

Complats only If tharo i a change [ the numbor of directors ar the mintinum / maximum pumber of dirostors,
11 Fawt resnpli eatte partle seulemont sl le nambre d'administratours ou sHe nombro mdnintal ou maximal
d'admintatratoura o shngé,

Numberof directors lsfsre:  or  misdmuun anc maxinum numbor of dicactars Isfaro!

Nombre dadminfstralows : ou  nombros ipimsn el _maxkoum dadminielralovrs |
Number or  mintmumhed _ meximumm
Nombxo OU DU e e DRI DY

l l |

The arllefss of the eorporalion aro amended as followa:
Lag atalls de la sackstd sont modifids da la fagon sulvants |

Reschotd That <

(‘) The name of the (arfxmﬁoa (s (,ha,%g,;{ 4o Newtopia lnc.




07110-{00#2008)

8, The amendmant has been duly auhorizad =s raqulred by seclions 163 and 170 (au appliaable) of \he Bushess
Corparstions Acl,
La madificalion a étd domen! attortséa conforméimant aux arlicles 368 et 170 (sefon 1 ¢as) do fa Lol sur loo
secidlds par aolions.

7. ‘The resolition authorizing the smandmert was approvad by he shareholders/diractosa (as spplicnhila) of the

corporation on
Los aollonnafros ou las sdministrateurs {selon fa cas) da la sookild onl approuve la résclilion auforseni fa

modification fa

LR /055/2{

{¥our, Month, Day)
{armda, mois, jour}

Those arlftles are signed I duplieate,
Les présents slaluts sont slgnds an doubla examplaire,

213235 Ondasio lac.

{Name of Corporatlon} (1 the Aemo |6 to Lo chengad by thnen tniclaa sot oyl cuirent name)
(Dénoiingtion soelala da fa socldtd} ($1Fon demenda rt chonptuneat de nom, fdiguor of-dessua I dénominulion saclaty aotiistio),

8y
Par: "D . s n
' ennis Bennie {
_ , Rledtor
igntlire} {osoription of Office)

tpnaiuro) {Fanatfon)
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Category IDi  CV Companles and Parsonal Property Sacurdly Branch

Calégotie: Diraction des compagnies ot dos sretds moblidres

Certificate of Incorporation
Certificat de constitution

This Is to certify that Cecl certifie que

21723581 ONTARID INC,

Ontario Corporation No, Numéro matricule de la personne morale en
Ontario
002172381
Is & corporation Incorporated, est une sonlétd constitude aux termes
under the laws of the Province of Onfatic, des lols de |a provinge de I'Ontario,
These arliclas of Incorporatlon Les présents statuts constitutifs
are effective on snirent en vigueur le

MAY 09 MAT, 2008

7 ';,.?,/' ;
Directar/Directtlce
Business Corporations ActiLol sur les soclétés par actions




Page: 1

Far tdinisiry Use Only Ciotarte Qorparotion Nutmber
A tusaga axohslf du hiniatéea Mumdro da (o socldlé an Ontarla
002172451

This HCA Fomm 1 dubimisston waa accogtor for fifng by 1ha Compenios ond Porsonat Peoperty-Sacudly Dranah under Requost . 010315246 on 2008005100 ,
Tils BOA Forrot 19 nol aip MCES ropoar,

Lit présonte Farmula 1 proscrie par b Lel s {as soulélds par acllons & ot aceopide por fs Dirvatfon dos compagnles af das adralds meblfgres fz 2000/05/09,
auud o numbso da dférenge Q10315248 |, Cotte ftmude wast pag wt rappont fsu du MECE,

ARTICLES QF INCORPORATION

STATUTS CONSTITUTIFS

Form § 1, The name of e corporalion 15 {Bol oyt In BLOCK CAPTAL LETTERS)

ausmeuss Danonnation sooiale da fs sveidtd ¢ (Eorir an LETTRES MAJUSCULES SEULEMENT,
Carposalions

et 21171213541 OINITIA[R [GF |1 IN{G|

Forinufa 1

Lol surfas
anelidids par | R RS SUU N P

actiony

2, Tho addresa of the roglstored ollive Is
Adrassu (u stdga gaslal s

12 LAWTON BLVD.

TBleaol & RUmbar of L. Numhos & It ult-Ofise Bullding give Ream No.
{Rua at numdre out aumdro tfa fz RR. al, &l 5'ng d'un Beiifice & LUNGAUX, numare du buraat)

TORONTO ONTARIC fml4]v]1][z]4]
{Nania of ilricipolily of Pos! Offier) {Postal Gode)
{Nam da fa nuniclealits ou du bureau d¢ posie) {Coda posinh
minlmumiminioteal maxlmunmaximal

3, Number {or minlmum and meximum number) of dreclors ls/ure: g
Nombra {ou nombres mininal of maxmal] dacmintateleuts | 10

4, ‘Yhe fhsl diraglop(s) ls/are: Adtdross for sarvice, giving Bloet & No, of RiR, No,, Rasldunl Canadian?
Fremier(s) adimiristratau(s) Muntelpaltly, Proviney, Counlry and Poslal Coda Yag ur No

Doinfolle ¢h, ¥ comprls la rue el le nlmdro, le numéro do ly | Résidant vangdian?
First narne, middio names and sumame | &R, ou o nom de ia munlelpallie, la province, J pays elle | QuitNon
Préniom, avires Préioms ef nen de el coge postal

DENNS 52 OWEN BLVD, YES
BENNIE TORONTO ONTARIO
CANADA M2P 19

07116 (0172002)




07 148 (01/2602)

4, Thw first diraclon(s) slare:
Pramiber(s) atdminlstratour(s) |

Addrass for sarvoe, giving Siraol & Ko, or R.R, Ne.,
Municlpaltly, Provinae, Country end Pontal Gode

Papa: 2

Rusident Canadian?
Yeos or No

Romlglo &, y compris ta rue ot e numéro, ls numéro de ja Réskieni oanadipn?
Flrst ame, middlo namas end sutname | RR, ot e nom dafa munigipalite, 1a provinge, te pays of o QuiiNon
Prénom, avtres Prénoms ot nam da lamilies ¢ode postal
JEFFREY 41 MARLBOROUGH AVENUE YES
RUBY TORGNTO QNTARIQ
CANADA M5 1XE




Page: 3
6, Raslrictions, If any, on busineas lhe comporation may carfy on or on pawers the cosporation may oxerciza, g
Limites, a'f y 8 llou, Impogdas aux aclvitds commerdiales ol sy pouvolts de la soeléld,

None

8. The classes angd any maximum number of shares that the corporatian i authotlzed to lssue;
Cstdgoras et nowbre maximal, 84 y 4 fet, toelions que fa soclets est auloriase & dmalire @

Urtlimlted

07110 (01/2002)




P18 (0472002)

7, Riphia, pivileges, resiristions snd concllions (if any) attaching to qach olags of shares and direciors authordly
with respest 1o any class of sharas whish may ba Issued In sorlas:
Droffs, privitdgas, rostictions el condilfons, 8l v a lisy, tattaehds & chaque entdgarle dactions al pouveirs des
adminfsiratetrs relplis 8 chaqua vatdgane daglions qul peul 8tra nise an sérle

None

Page; 4
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B. The Isguo, translor or ownership ol sharea iv/ls not restilotad pnd the restdetons (If any) are as follows:
L'dmissivn, te fransfort ou fe proprigte daclions oel/n'est pas restiehnt. Lo iestrictions, 8'l y a lew, sonl las sulvantes

None

Page: &
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2, Other provigions If any:
Aulras dispostions, 8% y u fiew !

Nona

Page! 8




Q7116{0112002)

10, The names and addresses of ha Hicorporatons ave;
Noms el adrasans dos fondaleurs ;

Firal name, mitltho names and sutharmé Of corparale name
Prdnom, aulres prénams st nom de farils on
dénominalion socdals

Page: 7

Fult addrens for servive or address of reglstered office or
of principat place of kusiness giving sirdat & No. or RR.,
No., munleipsiity and postal coda

Domiplla dhr av vomplat, srirease du slége soclal ot
adressa de I'Stabiteseinant principal, y comprs ja neg et e
numdro ou ls numsro da tn R.R., fa nom da fa
murigipalild et la godo postal

JEFFREY
RUBY

41 MARLBOROUQH AVENUE
TORONTO ONTARIO
CANADA MBR 1X5




Page; 1

Ontaxio Corpovation Number

Raguest In / Demanda n° Numdga de la compagnie en Qubaric
10315848 2172383
YORM 1 FORMURE Numtro 1
BUSINESS CORPORAYTIONS ALCT / LOL SUR LEY COMPAGNIES

%

ARTICLES O LNCORPORATION
STATUTY CONSTITUTIFY

The name of the corpoeslkion i Dnomdpation seatzle de Ia awmpagnda

2172381 ONTARIO INC.

Tha sddress of tho vogisbexed offdce im Mdyonse du adfge seolal:

Q/0 JEFFREY RURY
12 LAWTON BLVD,

{9tront & Humbar, or ®,R, Nusber & 1§ Hulti-Ofklce Building pgive Room No,)
(Rus ot wuméyo, ou pudre de la R.R. ot, 8’41 a’agle Sdicice § bureny, swmiro dy huresy)

TORONTO DIIARLO

QANADA MV 124
(Kamg of Muniuipality or Pest DEfice) {fostal Codo/Codn pogbal}
{om do 1p munigipailts ou du bupoau da posta)
Nunbsx (qi' winimwn and maxiobm Nomhra (ou gowbyas plpdmal et masximud )
tupbey) of divedtors isi q*ndminl sprstenrss
Mininmum 1 Maznimum 10
he f£irat dirsetorla) is/ored Pramier{s) sdniniptratavr(a):
¥iyak namo, inibislp and sunhuwy fapldont Cacadinn  gbabs Yop ox Ho
Prdnom, {ndtiales ot naxm de famille Résidant Cenndien oui/Non
Addrenn for servite, giving 8trast & No, Domdelle $lu, y compris ln xue st Ia
or R.B. Na,, Munloipelity and Poutad Coda nungro, lo aumdro du la R.R., ou le nam

de Ya nuniedpalitd at lo cods postal

DENNIY Yis
BENNIX

E2 DWEN BLVD.

TORONTQ CONTARIQ
GANADA M2P LED




Requast ID / bemande n°

10315248

Paga: 2

Dntarlo Conporstion Numnbar
Numéro de la compagnie an Qntarlo

2172381

i,

vhe firet divector(s) ir/axel

Pizzt name, inlilals aod purndine
Prénos, indtlalas et nom de fauwllle

Addrass for sexvice, glving Styeet & Ho.
or R.R. NO., Municipaldiby and Papbed Qodo

THEFPREY
RUBY
4], NARLBOROUGH AVENUE

TORONTO ONTARIO
CANADA UBR 1XH

Premier(s) ndmindgtzateur(a):

Rowident Congdian  State Yea ow Ne
Résldeut Canadian bud/Non

Dopiodle &lu, ¥ compxis 28 rus et la

nupdro, lo gundro de Ia R.R., ou le znom
do la munloipalitd et le code poatal

YRS




Poge: 3

Ontario Corporation Number

Kequaest ID / Pemande n° Numéro de la compegnie an Ontaxdo

10315248 2172351

5, Repbrelotions, if any, oo buninora the gorporatdion way vovry on oy on pewery ghe
norporation may sxaralse,

Tdwikeg, otdl y a ldeu, hmposdes aux activitds soamepaialsg ou aux povvolrs de la wompagnio.

Nons

5. Tho alapopd mnd suy moxitis nusben of shazeg that vha norporacion ia authovizad
Ly dapneg

Catdgorias ek nomb::a maxdmal, 'l y a Lleu, draobions que la oonpagnde ast
autariade § fmetitrer

Unlinmited




Reguest ID / Demands n®

prges ¢
ontaxis Corporation Numbay
Nundro de la compagnle an Ontario

103145248 21733381

7.

Righta, privileges, restwividous snd condibions (LE eny) sbtuehing to each olass of shaves
and gixectors euthprity with zespost to any olass of phares wilph may ba dssued in sexisn
prodpa, privildgas, restyioeieons eb candlitions, o/dl y z ldou, rattechds & chague
catdgorin d/actiong et pouvelrs dog adminiatrakowen Ruletifs A chague eztégorde draculons
gua pauk dbre émigo en série:

Honea




Puge: §

Ontario Qoyporatlon Numbex

Roquest ID / Demands n° Numéro de la vompagnie en Ontario
10315245 237236%
8, The issue, transfar uc ownership of shares 1s/i® nobt reatxicted and the restriotions (if eny)

axe na L[ollowva: R
b dmdasion, lo trensfort oy lg propeddtd diagtdong ept/nfast pay rostraints. Leg
restriotiong, #7842 y & lieu, sont les suivantod:

Wana




Reguaat ID / Demande n¢

10316245

Pagey 6

Ontario Uorporatlon Numbexr
Numédxe da la vempagnie en Ontario

2172351

9, Othur provizlons, (L€ any, axs):
Aubres disposicions, /il y a lisw:

None




Prgat 7

Ontario {orporation Numbex
Raguest ID / Demanda a®° Numéro de Ja compagnis en Ontario

16315245 2172351

10. The nampe and addrosses of the incovporatory ave
Wom et adrezas dex fondateurs

Ylrgl name, initlals and last name Prinem, initiale ¢t nom dn
or vorperakh nuMe famille ou dénominablon pociale

Full addrezz for astvive of addresy of reglataered offlge or of prinaipa)l place of businesa
giving strast & No, or RWR. No., munledpeliby ik poshal ande

Domiaile filu, adrasss du elige soolal uw pdvesns de 17 Seablinsemont prindlpal, p vompria
la vue ot la numére, 1o pumdre da 1a R,R., la nom de Ia munloipa2dtd et le vode postsl

%  JEFFREY RUBY
4], NMARLBORQUQH AVENUR

TOQRONTO ONTARIOQ
CANADA K5R 1Xb




ADDITIONAL INFORMATTON FOR ELECTRONIC THCORPORATTON

CONTACT PERION
Flrat Namae Laats Neme

JEFFREY RUBY
Rames of Law Fim

ADDRESY
streeb {l trest Namo
12 LRNTON BLVD,

Addivional Infoxmstion

Pravines Counbxy
ONZARIO CANADA

TRLEPHONE #1 (416) 924-8860

Qity
TORONTO

Hulte #

Poakbel Cudr
NeV 124




Name of Corpusatlon ’ Qutarta Carporntlon Numiber
2172351 ONTARIO INC. 4172351

Request 1D

403158348

ELECTRONIC INCORPORATION
TERMS AND CONDITIONS

Tho fgllewing are'the torms and conditlons for the electionie ftHng of Arictes of fncorparation uuder the Ontarip
Business Corporations Act (OBCA) with the Ministry of Consumer nud Business Services (MCBS), Compnnies nnd
Parsona] Praperty Scearity Braneh, Agreoment to (hess terms and conditions by ¢ least ciie of the invorparators lsted
in artlele 10 of tho Artieles of Incorporation Is n mandatory requbranent for stessronle hicorporation,

1) The applicant Is roqulved to obiain an Ontarie blnsed or welghicd NYANS search raport for the
proposed name, The applicant must provide the NUANS name searehed, tho NUANS reservation
mnneher aud the date of the NUANS repert, The NUANS report must ba kept in eloctrouic or
paper formul af the corporation’s reglstered office ndgross,

2) All firse divectors who are not tncorporators, must 2igy » consent in the preseribed form. 'Tho
original cousent must be Ropt af the coppuration’s veplstored office niddress,

3 A Corporntlon aeqilring a name identicnt to thint of anothor corporntion must budicate that due diligesce
lins heen exercised In verifylug that the Corporatlon meets the vesqulromonts of Subgoetion (1) of
Regulation 62 made undoer the QBCA, Otherwlse, the Cerporation ls reguived to ebtalne s Jegnl opinian
o tegat fetterhend stgned by a fawyer qualified to peactlse in Ontavio that clenrly Indicn(es it ibe
corporations lovelved comply with Subsaction 6(2) of that Regulation by referring to oncks elquse
spectienity. The oviglnel of thie lega) oplulon muet be kept nd the Corporation’s registored offien
addresy, The applicant must complete the electronly verstan af $his legal oplalon provived by one of
the fwo Primary Service Proviters under contract with the Minlstry,

4) "The tiate of the Certiffeato of Incorporntion will be the date the artieles ave updated to the ONBIS alectronic
public recortd databnae, Artioles submibted clectronionlly sutgkle MCBS, Compnunies nnd Personat Property
Seeuyrity Braweh, ONHBIS aceess hours, wilt rocelve su pstlarsement dale effectivo the noxt husiness day when
thie systom resmines gperation,If the submltted Artleles of fncorporation meal ail requirements for slectronte
incorporation, Artleles of Dicorporation submitted ditring systam diftienltics wHl reoelvs ma andorseanent date
effectlve the date (he artleles ave updated tn the ONBIS system.

5} 'he alectronie Articles of lucorporatien must bu in (he fovinat appreved by the Mhlsiry and submbHted
through oue of the two Prinnry Service Providers voder condract with the Miadstry.

6) Upon recefpt of the Certifients of Ineorperntion {saned by the ONBIS gystem, a dupiieate copy of (he
Artleies of Iucorporation with dhe Quinrvie Corporation Number and the Qertitienie of Incorporation
st be kapt In paper or cloetronic format, The Minlstry will peiut and miciofling coples of the Certiflents
of lncorporntion, the Articles of Incorpgoration aad any other dopumentntion submltted electroul cally,
Theso will e constdered the true ovlgingl filed coples.

7 Plro sofe 1asponsibliity for sorrectness and eomploteness of fhe Artlelos of tucorporation, and for

compllance with the ONCA and 1 regulations mndo under It fies with the twcorporator(s) andfor thelr
tognl ndvisor(s), it any,

The lueorporato(s) inve rend the abave Termg nivd Condltions and they understant and agroe
10 thew.

1 nip an tnenrporator or 1 am duly anthovizad Lo vepresent nnd bind the tnecorporator(s),

Flrst Nnine L.ast Nune
JEFFREY RUBY
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NAME SEARCH REPORT
Allentfoh: JOANA ANTUNES Cate: May 22, 2008
Propozed Naime: NEWTORIA ING,
Jurlsdiction; Ontarlo
Putpose of Search: Ingerporation with share caplial,
Nalture of Busingss RETAIL LIFESTYLE COACHING
Slgnificance/Derlvation
of Kay Word: COINED WORD

Relaled Names!

The proposed name toes ot appear Lo be suitable for yse 36 a corporate name because Il may be
confusad with exlsting radenames o rademarks Dighlighted on the altached search report,

NQTICE - Cyberbahn Inc, assumes no liablilly for the use of any carporate name and the APPLICANT
ASSUMES FULL RESPONSIBILITY for any Josses sufferad or resulting confusion with existing
corparale names, business names and trade marks Including but not fimlted to those set out In the
attachad search repon, and for ensuring thal the namea complies with all applicabla legal regquiremants,

Please see the sttachad Schedule A for Important Information regarding the currency of the databases
on which this NUANS report (s basad,

Should you require additional information, pisase contact Oyberbahn.

Sincarely,

Cyberbahn ino.

QONDITIONS OF BEARCH

The NUANS automated name seatch syatem |s maintalred by Industry Canada, A NUANS rsport |8 minimum raquirement for alf Fedarat and Optarg
carporate nama setanfions {othar Ihan numbsrad corparate namas) and doos nol aneura that the requastad name complles with all appiisable regulaiione,
Thils ranart provided by Cybatbahn Ine. {*Cyberbahn®}is based on informatton cbteined from the NUANS sulomaled name search syaternand Inlanr)raintlon
of applicablo governmenl reguiatiors and doas rot sanfor a rlght to name avallebiily, ‘The NUANS repord Ja not axhausilve of all posslble confusing or
slrilar namay, The NUANE datubese dues not sontaln all nemes saglstered throughout Canada, Businesy Namas ragisterad In Mewfeundiend and
Norltwast Tarrlory are not reflogtad ke NUANS dalabass, Tha Provincs of Quabag has baen tomavard from the NUANS databage. Addllons! v arphes
will b raquirad In ordor to proparly detenviine avalinbilily of & name In Canada. Olher searchas, Inchiding trade and (olaphona dirdctories, should be
dansldered, Full ragponsiislity of nama salactlon rasts with the epplicant and any corporation making use of ho proposed nema, Fees are for ths NUANS
roporl only; comments ara nof Intpnded e ba relled upon i salocting & neimo, This Soarch Repart Is provided "as 15" withoul any warrantlos, condlilons
or raprasonlalions of any Klnd, axpross orimpliad, statulory or atherwiss, Oyberbahn sha nel ba lable for gy dlredl, indlrsal, conssiusntial, spaclal or
olier damagss In connadilon with this report whelhor atsing In conract (Inclvding fundamental breach), TORT (including nugliyonce) or olhprwisa,






