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Name Formerly Execution Date Entity Type

PRINTERON CORPORATION 09/02/2014 CORPORATION:

RECEIVING PARTY DATA

Name: PRINTERON INC.

Street Address: 221 Mclntyre Drive

City: Kitchener, ON
State/Country: CANADA

Postal Code: N2R 1G1

Entity Type: CORPORATION: CANADA

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Registration Number: |2802857 PRINTWHERE
Registration Number: |2607251
Registration Number: |2749334 PRINT SIMPLY ANYWHERE
Registration Number: | 2202629 PRINTANYWHERE
Registration Number: |3457418 PRINTSPOTS

CORRESPONDENCE DATA

Fax Number: 9055232957
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
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using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: (905) 540-3275
Email: lori.hall@gowlings.com
Correspondent Name: Lori K. hall
Address Line 1: One Main Street West
Address Line 4: Hamilton, Ontario, CANADA L8P 425
ATTORNEY DOCKET NUMBER: K0529185
NAME OF SUBMITTER: Lori K. Hall
SIGNATURE: /lori hall/
DATE SIGNED: 02/09/2015
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Ounlarlo Corporatlon Number
Numéso de In soclété sn Ontarlo

1907351

Form 4
Business
Corporations
Act

Formule 4
Lof surles
soclétés par
aclions

07121 (201105)

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

1. Thename ofihe amalgamated corporalion Is: (Ssl outin BLOCK CAPITAL LETTERS)
Dénomination socale de la sociélé lssite de la fuslon: (Ecrire en LETTRES MAJUSGULES SEULEMENT)

pirf1inlTiB|R{OIN] 1|NlC

2. The address of the reglstered ofife Is:
Adresse du slége soclal

221 Melntyre Drive

Kitchener

8leasl & Numbar or R.R, Number & I Mulll-Office Bullding give Reom No. /
Rite ol nuniédro ou numére de fa RR. of, &l 8'agit <un édlfice 4 bureaux, numére du bureau

ontario |N|2{R| 1G] 1

Name of Municlpallly or Post Olike /
Nom ds Ja munlclpalitd ou du buresu de poste

3. Number of divectors 16!
Nombre d'administraters

Fixed number
Nombra fixe

4, The direclor(s) fsfare: / Adminisiralaun(s) :

Poslal Gode/CGade posial

OR minimum and meximun 1 1 5‘
OU meaimum of maxiamm

first nams, milddie names end surname Addtass [or aonvice, giving Sirest & No. or R.R, No,, Munlcipalliy, Resldent c.}an?dign
Prénom, aulres prénoms ef nom do famiite | Frovines, Gounlry and Postal Gods Slala You' or ‘No
Domlale &y, y compris la rue atle numéro ol e numéro defa R.R. le | Résldent canadlen
nom do ta munlelpalité, ta provines, fo pays ot o coda postal CuliNon
Angus 8, Cunningham 560 Sugarbush Drive : Yes
Waterloo, ON N2K 178
Gaty Pooley 334 Marlowe Drive Yes
Waterloo, ON N2L 5A4
Richard Hammoett 19 Flatcreck Place No
The Woodlands, TX 77381
USA
@ Quoen's Prnter for Ontario, 2044 /@ Impdmeur de 1a Relne pout I'Onlarie, 2011 Page 1 offde 8
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4, The direclo(s) lsfare:
Administrateur(s) :

Annex / Ahnexe

Firsi name, middle names and sumame Address for somvices, glving slrest & No. or R.R. No., Resldent Canadlan
Prénom, aulres prénoms ot nom do famite | Municipalily, Provinca, Gounlry and Postal code, State “Yes' or ‘No'
Domiclle &y, y conpis la rue ot s Numére ourle numéro de ta | Résldent canadien
R.R., lo nom de fa munlcipalité, la provinee, le pays el fe code | OuliNon
postal
Glen Wiight 96 Wilkinson Drive : Yes
Coboconk, ON K0M 1X0
Jatnes A, Estlit 23 Grange Street - ) Yeos
Guelph, ON NIE 2T6
Raymond L. Alatle 6 Willow Stroet, Suite 2301 1 Yes
Waterloo, ON N2J 483
TRADEMARK
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5, Method of amalgamation, check Aor B
Méthode cholsle pour la fusion ~ Cocher Acu B :

A-  Amalgamation Agraamant/ Gonventlen de fuslon ¢

D The amalgamation apreement has besn duly adepted by the sharsholders of each of the amalgamating
corporations as raquired by subsection 176 (4) of the Business Comporations Act on the date set out balow.
Les acliomnalres de chague socléld qul fusionnne ont dament adopts la canvention ds fuslon conformément
or au paragraphe 176¢4) de [a Lol sur fos soclétds par actions 4 Ia date mentlonnés cl-dessous,
ol .
B~ Amalgamation of a holding corporation and one or more of its subsldiarles or amalyamation of
subsldlarles / Fuslon d"une socléts mdra avee une ou plusleurs de sos filiales ou fusion de fiilates
N Tho amalgamation has basi approved by the directors of each amalgeniating corporation by a resclution as
N required by secilon 177 of the Businass Corporations Aot on the date set out below.
1.6 adminlslralolirs de chaqus s00l6ts gqul fustonne ont approuvé la fuslon par vale de résolution
conformément afarticle 177 de la Lof sur las soclétés par aclions & la date mentlonnée cl-dessous,
The artielas of amalgamatian in subsiance contaln the provislons of the articles of Incorporaiion of
Les staluls do fuslon reprennent essentlsliement les dispositions des stafuls constitutifs de
PrintetOn Corporation
and are more parfioularly set out In thase articlas.
of sont énoncas lexiueliomant aux présents statuls.,
) Date of Adoptlon/Approval
Names of amalgarmating corpocalions Onlario Corporallon Number Date d'adopl:lon Oﬁ”tﬁappm,,am
Dénoralnation soclale das solétds qui fusionnent Numéro de la soclété en Ontario Year Honth Day
année mols four
PtinterOn Corporation
1410037 2014-09-02
PrinferOn Inc.
1765912 2014-09-02
d
07421 {201708) Puga 2ofido &
TRADEMARK
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6, Reslrictlops. if any, on busfiass the corporalion may carry on or on powers the corporalton may exerclse,
Limites, s'll y a lleu, Imposdos aux aclivités eommerclales ou aux pouvolis do la soclatd,

None

7. The classes and any maximum ntimber of ehares that the corporation is authorized o lssue:
Catégorios et nombre maximal, 8'l y a flev, d'aclions qus Ia soclé1é oal aulorisse A dmailre

an unlimited number of Common Shates, an unlimited number of Class B Convertible
Common Shares, an unlimited number of Class C Convertible Common Shares and an
unilimited number of Class X Redeemable Retractable Preferred Shares,

07121 (201105) Pagedoffde$
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Riphls, privifeges, resirctions and condilions (if any} altaching 1o each tlass of shares and directors authorlly wilh respect {0

any class of shares which may he lssued in erles!
Drolis, privilages, restrlelions ol condllions, £'lty a llsu, rallachés 4 chaque caldgore d'aclfons ef potvolrs

des adminlstraleurs retalifs & chague catégorle dactions qui paul &lre émise en aéile:

See Exhibit T attached hereto.

Page 4 offde §
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IXHIBIT I
to Articles of Amalgamation

L COMMON SHARES

The rights, privileges, restrictions and conditions attaching to the Common Shares shall include
the following:

(@)  Payment of Dividends: The holders of the Common Shares shail be entitled to receive
dividends if, as and when declared by the Board of Directors of the Corporation out of the assets
of the Corporation propetly applicable to the payment of dividends in such amounts and payable
in such manner as the Board of Directors may fiom time to time determine. Subject fo the rights
of the holdets of any other class of shares of the Corporation entitled to receive dividends in
priotity to or rateably with the holders of the Common Shares, the Board of Directors may in
thelr sole discretion declate dividends on the Comton Shartes to the exclusion of any other class
of shares in the Cotporation.

(b)  Participation upon Liquidation, Dissolution or Winding Up: In the event of the
liguidation, dissolution or winding up of the Cosporation or other distribution of assets of the
Corporation among its sharcholders for the putpose of winding up lts affairs, the holders of the
Common Shares shall, subject to the rights of the holders of any other class of shates of the
Corporation entitled to receive the assets of the Cotporation upon such a disitibution in priotity
1o or tateably with the holders of the Common Shates, be entitled to participate rateably in any
distribution of the assets of the Corporation.

(¢)  Voting Rights: The holders of the Common Shares shall be entitled to receive notice of
and to attond all annual and special meetings of the shateholders of the Corporation and to one
vote in respect of cach Common Shate held at all such meetings,

11, CLASSB CONVERTIBLE COMMON SHARES

The rights, privileges, resttictions and conditions attaching to the Class B Convertible Common
Shares of the Company shall be as follows:

ARTICLE 1 - INTERPRETATION

1.1  Definitions,

As used in these atticles, unless there is something in the subject matter or context inconsistent
therewith:

“Business Day” means a day on which chattered banks are normally open for business in the
City of Toronto, excluding Saturdays, Sundays and any statutory ox civic holiday;

«“Common Shaves” moans the fully-paid and non-assessable coramon shatos in the capital of the
Company;

K0551520\DC,_LAW 1199573\ TRADEMARK = .
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“Director” means a duly elected member of the board of directors of the Company, and
reference to action by the directors means action by the directors of the Company as a boatd or,
whenever duly empowered, action by a committee of the board;

“Pel'g01}” includes individuals, bodies corporate, partnerships, firms and unincorporated
associations, trusts and trustees, and governments and their agencies and instrumentalities;

“Underlying Common Shaves” means the Common Shates to be issued by the Company to

holders of Class B Converiible Common Shates upon the conversion of the Class B Convertible

g(l)mrlnc): Shaves and any other secutities, money or property resulting fiom the application of
ticle 4.

1.2 Business Day

Tf, as a vesult of the provisions of these Auticles, the Company is required to take some action ot
make some payment oi'a day which is not a Business Day, such action shall be validly taken and
such payment shall be validly made if made on the first Business Day thereaftes.

ARTICLE 2 - GENERAL PROVISIONS
2.1 Voting Rights

Rach holder of Class B Convettible Common Shates shall be entitled to receive notice and to
attend all meetings of shareholdets of any class of shates in the capital stock of the Company,
and at all such meetings shall be ontitled to one vote in respect of each Class B Convettible
Common Shate held by such holder, Holdets of the Class B Convertible Coton Shares and of
the Common Shates will vote together as one class on all mattors requiring shateholder approval,
except all maters required fo be approved by a separate class vote pursuant to the provisions of
the Business Corporations Aet (Ontatio) including, without limitation, an amendment to the
aftiibutes of the Class B Convertible Common Shates, in which case each. class of shareholdots
will vote as a separate class. ‘

2.2 Dividends

The holdets of the Class B Convextible Common Shares shall nof be entitled to recoive dividends
unless the Directots of the Corpotation have decided to declare and pay a pro tata dividend on
the Comton Shares, No dividends shall be declared and paid on the Common Shates unless
dividends are declared and paid in pro rata amounts per share on all the Class B Convertible
Cornmon Shates and Common Shares at the fime outstanding without preference or distinction,
For the purposes of determining pro tata entitlement in this patagraph, each Class B Convertible
Common Share shall be regatded as being the same as that number of Common Shates info
which the Class B Convertible Common Shate is convertible (in accotdance with the conversion
privilege atiaching therefo) at the time of declatation of the dividend.

2.3 Participation upon Liquidation, Dissolution or Winding Up

Tn the event of the liquidation, dissolution ot winding-up of the Company or other distribution of
the assets of the Company among its shareholders for the purpose of winding up its affairs,

K0551520\8DC_LAWA 1199575\ TRADEMARK
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whether voluntary or involuntary, the holders of Class B Convertible Common Shates shall,
subject to the rights of the holders of any ofass or serles of shares in the capital stook of the
Company entitled to receive tho asseis of the Company upon such a distribution in priority to the
holders of Class B Convertible Common Shares, be entitled to participate rateably with the
hold_ers of the Common Shares and any other class of shares in the capital stock of the Company
ranking on a parity with the Common Shates in any distribution of the assets of the Company,

ARTICLE 3 - CONVERSION
3.1 Right to Convert

The holders of the Class B Convertible Common Shares shall have the right at any time to
convert all or any patt of the Class B Convertible Common Shares registered in such holder’s
name into Underlying Common Shares on a one-for-one basis,

3,2  Conversion

The conversion privilege provided for in Section 3.1 may be exercised by notice in writing glven
to the Company’s designated transfer agent at its registercd office, accompanied by the
cetiificate or certificatos representing the Class B Convertible Common Shares in tespect of
which the holder thereof desires to exercise such right of convetsion, Such notice shall be signed
by such holder or his duly authorized attorney and shall specify the number of Class B
Convertible Comimon Shares which the holder desires to have converted, If less than all the Class
B Convertible Common Shares represented by a cettificate or certificates accompanying any
such notice are to be converted, the holder shall be entifled to recelve, at the expense of the
Company, a new certificate representing the number of Class B Convertible Common Shares
comprised in the certificate or cettificates surrendered as aforesaid which are not to be converted,

3.3 Registraiion on Conversion

On any conversion of Class B Convertible Common Shates the share certificates for Underlying
Common Shates of the Company resultlng therefrom shall be issued in the name of the
registered holder of the Class B Convertible Common Shaies converted or in such name ot
names as such registered holder may direct in writing (either in the notice herein referred to ot
otherwise), provided that such registered holder shall pay any applicable security transfer taxes,
In either instance the transfer form on the back of the certificates in question shall be endorsed
by the registered holder of the Class B Convertible Common Shares or his duly authorized
attorney.

34  Dividend Righty

A registered holder of a Class B Convertible Common Share on the record date for the
determination of holders of Class B Convertible Common Shares entitled to receive a dividend
deolared payable on Class B Convestible Common Shates will be entitled to such dividend
notwithstanding that such share is convetted afier such record date and before the payment date
of such dividend, and the registered holder of any Common Shares resulting from any
conversion shall be entitled to rank equally with the registered holders of .all other Common
Shates and any other class of shates of the Company ranking on a parity with the Common

K0551520\8DC_LAWA 1199573\ TRADEMARK
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Shares in respect of all dividends declared payable to holders of Common Shates of record on
any date on or after the date of conversion. Subject to the foregoing, no othe adjustment will be
made on account of any dividend, acctued or otherwise, on the Class B Convertible Common
Shares converted or the Common Shares resulting from any convetsion of the Class B
Convertible Common Shates.

3,5  Issuance of Certificates

The issuance of cettificates for Common Shares upon the conversion of Class B Convertible
Common Shates will be made without charge to the converting holders of Class B Convertible
Common Shares for any fee or tax in respect of the issuance of such certificates or the Common
Shares repiesented thereby; provided, however, that the Company shall not be required to pay
any tax which may bo imposed upon the person or persons to whom such Common Shates are
issued, in tespect of the issuance of such Common Shates or the certificates therefor or which
may be payable in respect of any transfer involved in the issuance and defivery of any such
certificafe or certificates in a name or names other than that of the holder of the Class B
Convertible Common Shares converted, and the Company shall not be required to issue or
deliver such certificate ot certificates uniess the person or persons requesting the issuance thereof
shall have paid to the Company the amount of such tax or shall have established to the
satisfaction of the Company that such {ax has been paid or that the Company has not and will not
have any Hability in respeot of such {ax.

3.6  Effect of Conversion of Class B Convertible Common Shares,

(8)  ‘The Undetlying Common Shares in sespect of which the Class B Convettible
Common Shates are converted shall be deemed to have been issued or iransferied,
as the case may be, on the date of conversion, at which time each holder of Class
B Convertible Common Shates shall be deemed to have become the holder of
record of Underlying Common Shares unless the transfor books of the Comipany
shall be closed by law on the said date of such conversion, in which case the
Undetlying Common Shates sought shall be deemed to have been issued or
transferted and such holder of Class B Convestible Common Shares shall be
deemed to have become the holder of record of such Underlying Common Shares
on the date on which such transfer books ate next re-opened. Upon such
convetsion, the Class B Convertible Common Shates so converted will be void
and of no value or offect cxcept to entitle the holder to receive a certificate or
certificates for Underlying Common Shares, together with any entitlement
perlaining theteto from the date of convession o deemed conversion, as the case

may be.

(b)  If at the time of convetsion of the Class B Convertible Common Shares.there
remain trading testrictions on the Common Shares pursuant to applicable
seoutities legislation, the Company may, upon the advice of counsel, endorse any
Undetlying Common Shates to such effect.
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3.7 Postponement of Delivery of Certificates,

The Company shall not be required to deliver certificates for Underlying Common Shares duting
the period when the fransfor books of the Company ate closed by law and, in the event of a
sutrender of a Class B Convertible Common Shate for the acquisition of Underlying Common
Shares during such peried, the delivery of certificates may be postponed for a period not
exceeding five days after the date of the re-opening of the transfer books,

3.8 Cancellation of Class B Convertible Common Shares,

Al cestificates evidencing Class B Convertible Common Shates converted as provided hevein
shall be cancelled by the Company,

ARTICLE 4 ~- ADJUSTMENTS
4.1 Definitions

In this Article, the terms “record date” and “offective date” where used herein shall mean the
close of business on the relevant date,

42  Adjustment of Exchange Number

The number of Common Shates issuable on the conversion of a Class B Convertible Common
Share (or the number and kind of shates or securities to be received upon conversion in the case
of subsections (4) and (5) below) in each case, (the “Exchange Number™) shall be subject to
adjustment from time to time in the events and in the manner provided in section 4.2 and as
follows:

(1)  Ifat any time the Company shall;

(a)  issue fo all or substantially all the holders of the Common Shares by way of a stock
distribution, stock dividend or otherwise, Common Shares or securities exchangeable for
or convertible into Common Shares (the “Convertible Securities™); or

(b)  subdivide its outstanding Common Shares into a greater humbet of shates; ot

(¢)  combine or consolidate its outsianding Common Shares into a smaller number of shares,

(any of these events being herein called a “Share Reorganization”),

the Exchange Number shall be adjusted offective immediately after the record date at wpich the
holders of Common Shares are determined for the putposes of the Share Reorganization to a
number that is the product of (1) the Exchange Number in effect on the record date and (2) a

fraction:

(D the numerator of which shall be the number of Corimon Shates outstanding after giving
effect to the Share Reorganization; and
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(i)  the denominator of which shall be the number of Common Shares outstanding on the
record date before giving effect to the Share Reorganization,

Por the purposes of determining the number of Common Shares outstanding at any particular
time for the purpose of this subsection (1), there shafl be included that number of Common
Shares which would have tesulted from the conversion at that time of all such Convertible
Securities.

(2)  If at any time the Company shall issue rights, optlons or warrants to all or substantially
alt the holders of the Common Shates pursuant fo which those holders ate entitled to subsctibe
for, purchase or otherwise acquite Common Shares or Convertible Securities within a period of
45 days from the date of issue thereof (any such issuance being herein called a “Rights
Offering” and Common Shares that may be acquired in exercise of the Rights Offering or upon
conversion of the Convortible Securities offered by the Rights Offering being herein called the
“Offered Shares”), and if the Company does not provide the holders of Class B Convertible
Common Shates with the opportunity to patticipate in the Rights Offering on the same terms and
conditions applicable to holders of Common Shares in respect of the Underlying Common
Shares of the holdess of such Class B Convertible Common Shares, the Exchange Numbet shall
be adjusted effective immediately after the recotd date at which holders of Common Shares ate
determined for the purposes of the Right Offeting fo an Exchange Number that is the product of
(i) the Exchange Number in effect on the record date and (i) a fraction:

(a)  the numesator of which shall be the sum of (i) the number of Common Shares
outstanding on the record date plus (if) the number of Offered Shares issued pursuant to
the Rights Offering or the number of Offeted Shares into which the Convertible
Secutities so issued pursuant to the Rights Offering may be converted, as the case may
be; and

(by  the denominator of which shall be the number of Common Shares outstanding on the
record date,

Any Offered Shares owned by or held for the account of the Company shall be deemed not to be
oulstanding for the putpose of any computation, If all the tights, options or watrants so issued
are not exercised prior to the expiration thereof, the Exchange Number shall be readjusted to the
Exchange Number in effect immediately prior to the record date and the Bxchange Number shall
be futther adjusted based upon the number of Offered Shares (or Convertible Securities
convertible into Offered Shates) actually issued and delivered upon the exercise of the rights,
options or wartants, as the case may be, but subject to any other adjustment required hereunder
by reason of any event arising after that record date.

(3)  If at any time the Company shall issue or distribute to all or substantially all the l}olders
of Common Shates (i) shates of any class other than Common Shates, ot (i) rights, options or
warrants other than rights, options ot wattants in respect of which the provisions of Section
4,2(2) apply, or (iif) evidences of indebtedness, or (iv) any other assets and that issuance or
distribution does not constitute a Share Reotganization or a Rights Offering (any of fhose events
being herein called a “Special Distribution”), the Compaty shall issue or distribute to the
holders of the Class B Convertible Common Shares their pro rata share of such Special
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Distribution, based on the Undetlying Common Shates of the holders of Class B Convertible
Common Shares as of the record date or effective date of such Special Distribution (after giving
offect to all adjustments under this Article 4 required as of such date), such issuance or
distribution to be made forthwith following the conversion by any holder of their Class B
Convertible Common Shares,

(4) I at any time there is a reorganization of the Company not otherwise provided for in
subsection 4.2(1) or a consolidation or merger ot amalgamation of the Company with or into
another body corporate including a teansaction whereby all or substantially all of the Company’s
undertaking and assets become the property of any other company (any such event being herein
called a “Capital Reorganization®) any holder of Class B Convertible Conmon Shares who has
not exercised his or her right to convert his or her Class B Convertible Common Shares for
Common Shares prior to the effective date of the Capital Reorganization shall be entitled to
recetve and shall accept, upon the exercise of his or her right at any time after the effective date
of the Capital Reorganization, in leu of the number of Common Shares (and any other seourities
or propettics to which holders are entitled upon conversion of the Class B Convertible Common
Shares) to which he or she was theretofore entltled upon convession of the Class B Convertible
Common Shates, the aggregate number of Common Shates or other securities or property of the
Company, or the continuing, successor or purchasing person, as the case may be, under the
Capital Reorganization that the holder would have been entitled to receive as a result of the
Capital Reorganization if, on the effective date thereof, he or she had been the holder of the
number of Common Shates (and any other securifies to which holders are entitled upon
conversion of the Class B Convertible Common Shares) to which immediately before the
transaction he or she was entitled upon conversion of the Class B Convertible Common Shates.
No Capital Reorganization shall be cartled into effect unless all necessaty steps to be taken by
the Company shall have been taken to permit tho holders of Class B Convertible Common
Shares fo be entitled to receive fhe number of Common Shates ot ofher securities or property of
the Company or of the continuing, successor ot purchasing person, as the case may be, under the
Capital Reorganization, in the same mannex as holders of Common Shares subject to adjustment
thereafter in accordance with provisions the same, as neatly as may be possible, as those
contained in this section and in section 4.3,

(5)  Ifthe Company shall reclassity or otherwise change the outstanding Common Shates, the
exorcise tlght shall be adjusted effective immediately upon the reclassification becoming .
effoctive so that holders of Class B Convertible Common Shates who exercise their rights
thereafter shall bo entitled to receive such Common Shates as they would have received had the
Class B Convertible Common Shates been converted immediately prior to the effective date,
subject to adjustment thereafter in accordance with provisions the same, as neatly as may be
possible, as those contained in this section and in section 4.3.

43  Subscription Rights Adjustment Rules

The following tules and procedures shall be applicable to adjustments made pursuant to section
4,2

(&)  The adjustments and readjustments provided for in this Atticle 4 ate cumulativ'e and,
subject to paragtaph (b) below, shail apply (without duplication) to successive issues,
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subdivisions, combinations, consolidations, distributions-and any other events that require
adjustment of the Exchange Number or the number or kind of Common Shares or
securities purchasable hereunder.

(b)  No adjustment in the Exchange Number shall be required unless the adjustment would
result in a change of at least %4 of 1% in the Exchange Number then in effect, provided,
however, that any adjustments thai, except for the provisions of this subsection would
otherwise have been required fo be made, shall be carvied forward and taken into account
in any subsequent adjustment,

(¢).  No adjustment in the Exchange Number shall be made in tespeot of any event desoribed
in patagraph 4,2(1)(a) or subsections 4.2(2) or (3) if the holders of the Class B
Convertible Common Shares are entitled to participate in the event on the same terms,
mutatis mutandis, as if they had exercised their Class B Convertible Common Shares
immediately prior to the offective date or record date of the event,

(d)  If a dispute shall at any time arise with respect to adjustments of the Exchange Numbet,
the dispute shall be conclusively determined by the Directors and any such determination
shall be binding upon the Company, and all holders of Class B Convertible Common
Shares,

(¢)  Ifthe Company shall set a record date to determine the holdets of Common Shates for the
putpose of entitling them fo receive any dividend or distribution or any subscription ot
purchase rights and shall, thereafier, legally abandon iis plans to pay or deliver the
dividend or distribution or subscription or purchase rights, then no adjustment in the
Exchange Number shall be required by reason of the setting of the recotd date,

0 If at any time the Company shall take any action affecting or relating to the Common
Shares, other than any action described in this section, which in the opinion of the
Ditectors of the Company would prejudicially affect the rights of any holders of Class B
Convertible Common Shates, the Exchange Number will be adjusted by the Ditectots of -
the Company in such manner, and at such time, as the Directors may, subject to the

. approval of any stock exchange on which the Comtnon Shares are listed and posted for
trading, determine, acting reasonably, to be equitablo in the circumstances to such
holdets, .

4.4 Postponement of Subscription

In any case whote the application of section 4.2 results in an inctease of the Exchaqgc Number
taking effect immediatoly after the record date for or ocomrence of a speeific event, if any Class
B Convertible Common Shates are converted after that record date or occutrence and prior fo
completion of the event or of the period for which a caleulation is required to be made, the
Company may postpone the issuance fo the holder of the Class B Convertible Common Shates of
the Cotntnon Shates to which the holder is entitled by reason of the increase of the Exchange
Number but the Common Shates shall be so issued and delivered to that holder upon completion
of that event or period, with the number of those Common Shares caleulated on the ‘basis of the
Txchange Number on the exercise date adjusted for completion of that event or petiod, and the
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Company shall forthwith after the exercise date deliver to the person or poersons in whose name
ot names the Common Shares are to be issued an approptiate instrument evidencing the person’s
ot persons’ right to receive the Common Shares,

ML CLASS C CONVERTIBLE COMMON SHARES

The rights, privileges, testrictions and conditions atfaching to the Class C Convestible Common
Shares of the Company shall be as follows:

ARTICLE 1 - INFTERPRETATION
11 Definitions.

As used in these atticles, unless there is something in the subject matter or context inconsistent
therewith:

“Business Day” means a day on which charfered banks are normally open for business in the
City of Totonto, excluding Saturdays, Sundays and any statutory or civie holiday;

“Class B Convertible Common Shares” means the fully-paid and non-assessable Class B
convertible common shares in the capital of the Company’

“Common Shares” means the fully-paid and non-assessable common shares in the capital of the
Company;

“Director” means a duly elected member of the board of directors of the Company, and
teference to action by the ditectors means action by the directors of the Company as a boatd of,
whenever duly empowered, action by a committee of the board;

Sperson” includes individuals, bodies cotporate, pattnerships, firms and unincotpotated
associations, trusis and frustees, and governments and theit agencies and instiumentalities;

«Underlying Common Shares” means the Common Shates to be issued by the Company to
holders of Class C Convertible Common Shares upon the conversion of the Class C Convertible
Common Shares and any other securities, money ot propeity resulting from the application of
Atrticle 4,

1.2  Business Day

If, as a result of the provistons of these Articles, the Company Is required to take some action or
make some payment on a day which is not a Business Day, such action shall be validly taken and
such payment shall be validly made if made on the first Business Day thereafter.

ARTICLE 2 - GENERAL PROVISIONS
2.1 Voting Rights

Bach holder of Class C Convertible Common Shares shall be entitled fo teceive notico and to
attend all meetings of shareholders of any class of shates in the capital stock of the Company,
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and at all such meetings shall be entitled {o one vote in respect of each Class C Convettible
Common Share held by such holder. Holders of the Class C Convertible Common Shates, the
Class B Convertible Common Shares and of the Common Shares will vote together as one class
on all matters requiting shareholder approval, except all matters required to be approved by a
sepatate class vote putsuant to the provisions of the Business Corporations Act (Ontario)
including, without limitation, an amendment fo the atiributes of the Class C Convertible
Common Shates, in which case each class of shareholders will vote as a separate class.

2.2 Dividends

The holders of the Class C Convertible Common Shates shall not be entitled to receive dividends
unless the Directors of the Corporation have decided to declate aud pay a pro rata dividend on
the Common Shares and the Class B Convertible Common Shares, No dividends shall be
declared and paid on the Common Shares unless dividends are declared and paid in pro rata
amounts per share on all the Class C Convertible Common Shares, the Class B Convertible
Common Shares and Common Shates at the time outstanding without preference or distinction,
For the purposes of determining pro rata entitlement in this paragraph, each Class C Convertible
Common Shate shall be tegarded as being the same as that number of Common Shares into
which the Class C Convertible Comimon Share 1s convertible (in accordance with the conversion
privilege attaching thereto) at the time of declaration of the dividend.

2,3 Participation upon Liguidation, Disselution or Winding Up

In the event of the liquidation, dissolution or winding-up of the Company or other disteibution of
the assets of the Company among its sharebolders for the purpose of winding up its affairs,
whether voluntaty ox involuntary, the holders of Class C Converfible Common Shares shall,
subject to the rights of the holders of any class or series of shares in the capital stock of the
Company entitled fo receive the assets of the Company upon such a distribution in priotity to the
holdets of Class C Convertible Common Shates, be entitled to participate rateably with the
holders of the Class B Convertible Common Shares and Common Shares and any other clags of
shares in the capital stock of the Company ranking on a parity with the Comton Shates in any
distribution of the assets of the Company.

ARTICLE 3 - CONVERSION
3.1  Rightto Convert

The holders of the Class C Convertible Common Shates shall have the tight at any time,
following the date which is sixty (60) days following the issuance of such shates, to convert all
or any patt of the Class C Convertible Common Shates registered in such holder’s name into
Underlying Common Shares on a one-for-one basis,

3.2 Conversion

The convetsion privilege provided for in Section 3,1 may be exercised by notice in writing given
to the Company’s designated iransfer agent at its registered office, accompanied by the
certificate or certificates tepresenting the .Class C Convertible Common Shares in respect of
which the holder thereof desites to exercise such right of conversion, Such notice shall be signed
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by such holder or his duly authorized attorney and shall specify the number of Class C
Convertible Common Shares which the holder desires to have converted. If less than all the
Class C Convertible Common Shares represented by a certificate or certificates accompanying
any such notice are to be converted, the holder shall be entitled to receive, at the expense of the
Company, a new cettificate reprosenting the number of Class C Convertible Common Shares
comprised in the cettificate or certificates susrendered as aforesaid which are not to be converted,

. 3.3 Registration on Conversion

On any convetsion of Class C Convertible Common Shares the share certificates for Underlying
Common Shates of the Company resulting therefrom shall be issued in the name of the
registered holder of the Class C Convertible Common Shares converted or in such name or
names as such registered holder may direct in writing (sither in the notice herein referred to or
otherwise), provided that such registercd holder shall pay any applicable secutity transfer taxes,
Tn either instance the transfer form on the back of the certificates in question shall bo endorsed
by the registered holder of the Class C Conveitible Common Shares or his duly authorized
attorney. .

34 Dividend Rights

A registered holder of a Class C Convertible Common Shate on the tecord date for the
determination of holders of Class C Convertible Common Shares entitled to recsive a dividend
declared payable on Class C Convestible Common Shares will be entitled to such dividend
notwithstanding that such shate is converted after such record date and before the payment date
of such dividend, and the registered holder of any Common Shares resulting fiom any
conversion shall be entitled to rank equally with the registered holders of all other Common
Shates and any other class of shares of the Company ranking on a parity with the Common
Shates in respect of all dividends declated payable to holders of Common Shares of tecord on
any date on or after the date of conversion. Subject to the foregoing, no other adjustment will be
made on account of any dividend, acetued or otherwise, on the Class C Converlible Common
Shares convetted or the Common Shares resulting from any conversion of the Class C
Convertible Common Shares,

3.5  TIssuance of Certificates

The issuance of certificates for Common Shares upon the conversion of Class C Convertible
Common Shares will be made without charge to the convetting holdets of Class C Convettible
Common Shates for any fee ot tax in respect of the issuance of such cettificatos ot the Comimon
Shares tepresented thereby; provided, however, that the Company shall not be required to pay
any tax which may be imposed upon the person or potsons fo whom such Common Shares ate
issued, in respect of the issuance of such Commmon Shates ot the certificates therefor or which
may be payable in tespect of any transfer involved in the issuance and delivery of any such
certificate or cettificates in a name or names other than that of the holder of the Class C
Convertible Common Shares converted, and the Company shall not bo requited to issue or
deliver such certificate or cextificates unless the person ot persons requesting the issuance thereof
shall have paid to the Company the amount of such fax ot shall have established to the
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satisfaction of the Company that such tax has been paid or that the Company has not and will not
have any liability in respect of such tax.

3.6 Effect of Conversion of Class C Convertible Common Shares,

(@)  The Underlying Common Shares in respect of which the Class C Convertible
Common Shares are converted shall be deemed to have been issued or transferred,
as the case may be, on the date of conversion, at which time each holder of
Class C Convertible Common Shates shall be deemed to have become the holder
of record of Underlying Common Shares unless the transfor books of the
Company shall be closed by law on the said date of such conversion, in which
case the Underlying Common Shates sought shall be deemed fo have been issued
or transferred and such holder of Class C Convertible Common Shares shall be
deemed to have become the holder of record of such Underlying Common Shares
on the date on which such transfer books are next re-opened. Upon such
conversion, the Class C Convertible Common Shares so converted will be void
and of no value or effect except to entitle the holder to receive a cottificate or
cextificates for Underlying Common Shates, fogether with any entitlement
pertaining thereto from the date of conversion or deomed conversion, as the case
may be.

(b)  If at the time of conversion of the Class C Convertible Common Shates there
remain trading restrictions on the Common Shates pursuant to applicable
secutities legislation, the Company may, upon the advice of counsel, endoyse any
Underlying Common Shares to such effect,

37  Postponement of Delivery of Certificates,

The Company shall not be requited to deliver certificates for Undetlying Common Shates during
the perlod when the transfer books of the Company are closed by law and, in the event of a
surrendet of a Class C Convertible Cominon Share for the acquisition of Undetlying Common
Shares duting such period, the delivery of certificates may be postponed for a period not
exceeding five days after the date of the re-opening of the transfer books.

3.8  Cancellation of Class C Convertible Common Shares.

All certificates evidencing Class C Convertible Common Shates converted as provided herein
shall be cancelled by the Company.

ARTICLE 4 - ADJUSTMENTS

4.1 Definitions

Tn this Atticle, the terms “record date” and “effective date” whete used herein shall mean the
close of business on the relevant date,
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4,2  Adjustment of Kxchange Number

The number of Common Shares issuable on the conversion of a Class C Convertible Common
Share (or the number and kind of shares or secutiiies to be received upon conversion in the case
of subsections (4) and (5) below) in each case, (the “Exchange Number™) shall be subject to
?diigrstment from fime fo time in the evenis and in the manner provided in section 4.2 and as
ollows:

(1)  Ifatany time the Company shall:

(a) igsue to all or substantially all the holders of the Comnion Shates by way of a stock
distribution, stock dividend or otherwise, Common Shares or securities exchangeable for
or convertible into Common Shares (the “Converiible Securittes™); or

(b)  subdivide its outstanding Common. Shares into a greater number of shares; or
(c)  combine or consolidate its outstanding Common Shates info a smallet number of shares,
(any of these events being hetein called a “Share Reorganization”),

fhe Exchange Number shall be adjusted effective immediately after the record date at which the
holders of Common Shates ate determined for the purposes of the Share Reorganization to a
number that is the product of (1) the Exchange Number in effect on the record date and (2) a
fraction:

)] the numerator of which shall be the number of Common Shates outstanding after giving
effect to the Share Reorganization; and

(i)  the denominator of which shall be the number of Common Shares outsianding on the
record date before giving effect to the Share Reorganization.

For the purposes of detetmining the number of Common Shares outstanding at any particular
time for the putpose of this subsection (1), thete shall be included that number of Common
Shates which would have resulted from the convetsion at that time of all such Convertible
Secourities.

(2)  If at any time the Company shall issue rights, options or watrans to all ot substantially
all the holders of the Common Shates pursuant o which those holdets are entitled to subscribe
for, purchase or otherwise acquire Common Shates or Convetiible Secutities within a period of
45 days from, the date of issue thereof (any such issuance being hetein called a “Rights
Offering” and Common Shares that may be acquired in exercise of the Rights Offeting or upon
conversion of the Converlible Securities offered by the Rights Offeting being hetein called the
«Offered Shares”), and if the Company dobs not provide the holdess of Class C Convertible
Common Shates with the opportunity to participate in the Rights Offeting on the same terms and
conditions applicable to holdets of Common Shares in respect of the Underlying Common
Shares of the holders of such Class C Converiible Common Shares, the Bxchange Numbet shall
be adjusted effective immediately after the record date at which holdexs of Common Shates are
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d.etermined for the putposes of the Right Offering to an Exchange Number that is the product of
(1) the Exchange Number in effect on the record date and (i) a fraction:

(a)  the numetator of which shall be the sum of (i) the number of Common Shares
outstanding on the record date plus (if) the number of Offered Shares issued putsnant to
the Rights Offering ot the number of Offered Shares into which the Converstible
gecuriéies so issued putsuant fo the Rights Offering may be converted, as the case may

8} an

(b)  the denominator of which shall be the number of Common Shares outstanding on the
record date,

Any Offered Shates owned by or held for the account of the Company shall be deemed not to be
outstanding for the putpose of any computation. If all the tights, options or warrants so lssued
are not exercised prlot to the expiration thereof, the Exchange Number shall be readjusted to the
Exchange Number In effect immediately priot to the record date and the Exchange Number shall
be further adjusted bascd upon the number of Offered Sharcs (or Convettible Securitics
convertible into Offered Shares) actually issued and dellvered upon the exorcise of the rights,
options or warrants, as the case may be, but subject to any other adjustment required hereunder
by teason of any event arising after that record date.

(3)  If at any time the Company shall issue or distribute to all or substantially all the holders
of Common Shates (i) shates of any class othet than Common Shates, or (i) xights, options or
watrants other than rights, optlons or wattants in respect of which the provisions of Section
4.2(2) apply, or (iti) evidences of indebtedness, or (iv) any other assets and that issuance or
distribution does not constitute a Share Reorganization or a Rights Offering (any of those events
being hetein called a “Special Distribution”), the Company shall issue or distribute to the
holders of the Class C Convertible Common Shares their pro rata share of such Special
Distribution, based on the Undeslying Common Shares of the holdets of Class C Convertible
Comnion Shates as of the record date ot effective date of such Special Disttibution (after glving
effect to all adjustments under this Article 4 required as of such date), such issuance of
disteibution to be made forthwith followlng the conversion by any holder of their Class C
Convettible Common Shares, |

(4)  Tf at any time there is a reorganization of the Company not otherwise provided for in
subsection 4.2(1) or a consolidation or merger or amalgamation of the Company with or into
another body corporate including a fransaction whereby all or substantially all of the Company’s
undertaking and assets becoine the property of any other company (any such event being herein
called a “Capital Reorganization”) any holder of Class C Convertible Common Shates who has
not exercised his or her right to convest his or her Class C Convertible Common Shares for
Common Shates prior to the effective date of the Capital Reorganization shall be entitled to
receive and shall accept, upon the exetcise of his or her right at any time after the effective date
of the Capital Reorganization, in lieu of the number of Common Shates (and any other scourities
or propetties to which holdeis are entitled upon conversion of the Class C Convertible Common
Shates) to which he or she was thetetofore entitled upon convetsion of the Class C Convertible
Common Shates, the aggregate number of Comimon Shaies or other securities or property of the
Company, or the continuing, successor or puchasing pexson, as the case may be, under the
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Capital Reorganization that the holder would have been entitled fo receive as a result of the
Capital Reorganization if, on the effective date theteof, he or she had been the holder of the
aumber of Common Shares (and any other secutities to which holders are entitled upon
conversion of the Class C Convertible Common Shates) to which immediately before the
transaction he or she was entitled wpon conversion of the Class C Convertible Common Shates,
No Capital Reorganization shall be cattied into effeot unless all necessary steps to be taken by
the Company shall have been taken to petmit the holders of Class C Convertible Common
Shares to be entitled to receive the number of Common Shares ot other securities ot propetty of
the Company ot of the continuing, successot ot purchasing petson, as the cage may be, under the
Capital Reorganization, in the same manner as holders of Common Shates subject to adjustment
thereafter in accordance with provisions fhe same, as nearly as may be possible, as those
contained in this section and in section 4.3,

(5)  Ifthe Company shall reclassify or otherwise change the outstanding Common Shates, the
exercise right shall be adjusted effective itamediately upon the reclassification becoming
offective so that holders of Class C Convettible Common Shares who exercise thelr rights
thereafter shall be entitled to receive such Common Shares as they would have teceived had the
Class C Convertible Common Shares been convetted immediately prior to the effective date,
subject to adjustment thereafier in accordance with provisions the same, as nearly as may be
possible, as those contained in this section and in section 4.3.

4.3  Subscription Rights Adjustment Rules

The following rules and procedures shall be applicable to adjustments made pursuant to section
4.2:

(8)  The adjustments and readjustiments provided for in this Axticle 4 are cumulative
and, subject to paragraph (b) below, shall apply (without duplication) fo
successive issues, subdivisions, combinations, consolidations, distributions and
any other events that require adjustment of the Exchange Number of the number
or kind of Common Shares ot secutities purchasable hereunder,

(b) = No adjustment in the Exchange Number shall be requited unless the adjustment
would result in a change of at least % of 1% in the Exchange Number then in
offect, ptovided, however, that any adjustments that, except for the provisions of
this subsection would ofherwise have been required to be made, shall be carvied
forwatd and taken into account in any subsequent adjustment,

()  No adjustment in the FExchange Nutubes shall be made in respect of any event
described in paragraph 4.2(1)(a) or subsections 4,2(2) or (3) if the holders of the
Class C Convertible Common Shates are entitled to patticipate in the event on the
same terms, mufatls mutandis, as if they had exercised their Class C Convertible
Common Shares immediately prior to the effective date or record date of the

event,

(d)  If a dispute shall at any time atise with respect to adjustments of the BExchange
Number, the dispute shall be conclusively determined by the Directors and any .
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such determination shall be binding upon the Company, and ail holders of Class C
Convertible Common Shates,

(&) If the Company shall set a record date to determine the holders of Common
Shares for the purpose of entitling them to receive any dividend or distribution ot
aiy subscription or purchase rights and shall, thereafter, legally abandon iis plans
to pay or deliver the dividend or distribution or subsetiption or purchase rights,
then no adjustment in the Exchange Number shall be required by reason of the
setfing of the record date,

(©)  If at any time the Company shall take any action affecting or relating to the
Comtuon Shares, ofher than any action described in this section, which in the
opinion of the Directors of the Company would prejudicially affect the rights of
any holders of Class C Convertible Common Shares, the Exchange Number will
be adjusted by the Directors of the Company in such manner, and at such time, as
the Ditectors may, subject to the approval of any stock exchange on which the
Common Shares are listed and posted for trading, determine, acting reasonably, to
be equitable in the circumstances to such holdess.

44  Postponement of Subscription

In any case where the application of section 4.2 results in an increase of the Bxchange Number
taking effect immediately after the record date for or occurrence of a specific event, if any
Class C Convettible Common Shares are converted after that record date or ocourrence and prior
to completion of the event or of the period for which a calculation is required to be made, the
Company may postpone the issuance to the holder of the Clags C Convertible Common Shares of
the Common Shares to which the holder is entitled by reason of the increase of the Exchange
" Numbet but the Common Shares shall be so issued and delivered to that holder upon completion
of that event or petiod, with the number of those Common Shares calculated on the basis of the
Exchange Number on the exercise date adjusted for completion of that event ot period, and the
Company shall forthwith after the exercise date deliver to the person or persons in whose name
ot names the Comtnon Shates are to be issued an appropriate instrument evidencing the person’s
or persons’ right to receive the Common Shares,

IV, CLASS X REDEEMABLE RETRACTABLE PREFERRED SHARES

The rights, privileges, resitletions and conditions atfaching to the Class X Redeemable
Retractable Preferred Shares (“Class X Preferred Shares™) are as follows:

1. Redemption

The Corporation may give notice to all holders of the Class X Preferred Shates (the
“Redemption Notice”) that it will redeem all of the Shares in accordance with the
following provisions of this section. The Redemption Notice shall set out the day on
which the redemption shall take place (the “Redemption Date”) and the redemption will
be effective as of 5:00 pam. (Kifchener time) on the Redemption Date (the “Time of
. Redemption”) the Redemption Date may be the same date as the day of the giving of the
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Rcdem.ption Notice. Except as provided hetein, no notice of redemption or other act ot
formality on the part of the Corporation shall be tequired to call the Class X Preferred
Shates for redemption,

At or before the Time of Redemption, the Corposation shall set aside from its assets an
amount of $0,53 (the “Redemption Amount”) in respect of each Class X Preferred Share
to be redeemed,

From and after the Time of Redemption, (i) the Cotporation shall pay and deliver or
cause to be paid and delivered fo the order of the respective holders of the Class X
Preferred Shates, by way of cheque, on presentation and suttender at the principal office .
of the Corpotation of the cettificates representing the Class X Preferted Shates the total
Redemption Amount payable and delivetable to such holdets, tespectively, and (i) the
holdeis of the Class X Preferred Shates shall not be entitled to exerolse any of the rights
of shareholders in respeot theteof excopt to receive the Redemption Amount therefor,
provided that if satisfaction of the Redetption Amount for any Class X Preferted Share
is not duly made by or on behalf of the Cotporation in accordance with the provisions
hereof, then the righis of such holders shall remain unaffected,

From the Time of Redemption, the Class X Preferred Shares shall be deemed to be
redeemed and cancelled, upon payment of the Redemption Amount to the holdexs of the
Class X Preferred Shates, the Cotporation shall be fully and completely discharged from
its obligations with respect to the payment of the Redemptiion Amount to such holders of .
Class X Preferred Shares, and the tights of such holders shall be Limited to recelving
Redemption Amount payable to fhem on presentation and sutrender of the said
certificates held by them tespectively as specified above, Subject to the requitements of
applicable law with respect to unolaimed propetty, if a holder of Class X Preferred Shares
has not delivered their cextificates in accordance herewith and the Redemption Amount
has not been fully satisfied in accordance with the provisions hereof within six yeats of
the Time of Redemption; the Redemption Amount shall be fotfeited to the Corporation.

Priority

Subject to the extinguishment of the rights of holders of Class X Preferred Shares upon
satisfaction of the Redeription Amount in respect of each Class X Preferred Shave, the
Class X Proforted Shares shall, with respect to the payment of dividends and the
distribution of assets ot retun of capital in the event of fiquidation, dissolution ot

“winding up of the Corporation, whether voluntaty or involuntaty, be entitled fo a

preference and priority over the common shates, the Class B Convertible Common
Shares, the Class C Convertible Comimon Qfares and over any other shares of the
Cotporation ranking junior to the Class X Preferred Shates.

Dividengis

Subject to the extinguishment of he rights of holdess of Class X Preferved Shates upon
gatisfaction of the Redemption Amount in tespect of each Class X Preferred Share, the
holders of Class X Preferred Shares shall be entitled to receive, if and when declated by
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the board of directots, out of funds or other assefs legally avaitable therefot, preferential
non~cumulative cash dividends at the rate equal to 6.0% of the Redemption Amount per
Class X Prefetred Share per annum (the “Preferred Dividends”) and payable on each of
the First anniversaries of the date of original issuance of such share of Class X Preferred
Shares (the “Original Issue Date”).

Voting Rights

Except as otherwise provided in the Act, the holders of the Class X Prefetred Shares shall |
not be entitled to receive notice of; to attend or to vote at any meeting of the shareholders
of the Corpotation,

Liguidation, Disselution and Winding-Up

Subject to the extinguishment of the rights of holders of Class X Preferred Shares upon
satisfaction of the Redemption Amount in respect of each Class X Preferred Share, in the
event of the liquidation, dissolution or winding-up of the Cotporation, whethes voluntaty
or involuntaty, the holdess of the Class X Preferred Shaves shall be entitled to receive,
before any distribution of any patt of the assels of the Cotporation among the holders of
the common shates or any other class of shares ranking subordinate to the Class X
Preferred Shates as fo such entitlement, for oach Class X Preferred Share, an amount
equal to the Redemption Amount for each Class X Preferred Share held by them
respectively and no more. After payment o the holders of the Class X Preforred Shares
of the amounts so payable to them. as heveinbefore ptovided, they shall not be entitled to
share in any furthor distiibution of the properly ot assets of the Corporation,

Rights of Retraction

Subject to the prior exeteise by the Corporation of ifs right to redeem the Class X
Preferred Shates, a holder of Class X Preferred Shares shall be entitled to requite the
Corporation to redeem at any Hine and from time to time after the date which is 60 days
after the date of issue of any Class x-Preforred Shares, upon giving notice as hereinafter
provided, all but not less than all of the Class X Preferred Shates registered in the name
of such holder on the books of the Corporation at the Redemption Amount per shate,
together with all dividends declated thereon and unpaid. A holder of Class X Preferred
Shares exercising his option to have the Corporation redecm, shall give notice to the
Carporation, which notice shall set out the date on which the Corpotation is to redeeta,
which date shall not be less than L0 days not more than 30 days from the date of mailing
of the notice, and if the holder desites to have less than all of the Clags X Preferred
Shares registeted in his name yedeomed by the Corporation, the mimber of the holder’s .
shates to be redeemed. The date on which the redemption at the option of the holder is fo
oceut is hereafter refetred fo as the “option redemption date”. The holder of any Class X
Preferted Shares may, with the consent of the Corporation, xevoke such notice prior fo the
option tedemption date. Upon delivery fo the Cotporation of a share cettificate or
cettificatos representing the Class X Preferred Shares which the holder desires to have the
Cotporation redeem, the Corpotation shall, on the option redemption date, redeem such
Class X Proferred Shares by paying to the holder the Redemption Amount therefor
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together with all dividends declated thereon and unpaid. Upon payment of the
Redomption Amount of the Class X Preforred Shares to be redeemed by the Cotporation
together with all dividends declated thereon and vnpaid, the holders thereof shall ccase to
be entitted to dividends ot to exercise any tights of holders in respect thereof.

7. Conversion

(8  Right to Conveit

The holdess of the Class X Preferred Shares shall have the right at any time aftor
December 31, 2008 fo convert all or any part of the Class X Preferred Shares
registered in such holder’s name into common shates in the capital of the
Corporation (“Underlying Common Shates™) on a one-for-one basis,

(b)y  Conversion

The conversion privilege provided for in Section 7(a) may be excrcised by notice
in writing given to the Corpotation’s designated transfer agent at its registered
office, accompanied by the cextificate ot certificates representing the Class X
Prefotted Shates in respect of which the holder thereof desires to exercise such
tight of convession, Such notice shall be signed by such holder or his duly
authorized attorney and shall specify the number of Class X Proferred Shares
which the holdet desires to have converted. If less than all the Class X Preferred
Shares tepresented by a certificate ot certificates accompanying any such notice
ate to be converted, the holder shall be entitled to receive, at the expense of the
Cotpotation, a new cettificate reptosenting the number of Clagss X Preferred
Shates comprised in the certificate ot cerlificates sutrendered as aforesaid which
ate not to be convetted,

(c)  Registration on Conversiof

On any conversion of Class X Profericd Shares the share certificates for
Underlylng Common Shares of the Cotporation resulting therefrom shall be
issued in the name of fhe rogistered holder of the Class X Preferted Shares
convetted. The transfor form on the back of the centificatos in question shall be
endotsed by the registered holdor of the Class X Preferred Shates or his duly
authorized attorney.

(@  Dividend Rights

A registered holder of 8 Class X Prefetred Shate on the yecord date for the
determination of holders of. Class X Preferred Shates entitled to recelve a
dividend declared payable on Class X Preferred Shates will be entitled to such
dividend notwithstanding that such share is converted after such record date and -
before the payment date of such dividend, and the tegistered holder of any
Common Shares resulting from any conversion shall be entitled to rank equally
with the registered holders of all other Common Shares and any other class of
shates of the Corpotation ranking on a parity with the Common Shates in respect
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of all dividends declared payable to holders of Cominon Shares of tecord on any
date on or after the date of conversion, Subject to the foregoing, no other
adjustment will be made on account of any dividend, accrued or otherwise, on the
Class X Proferred Shates converted ot the Common Shares tesulting from any
conversion of the Class X Prefetred Shates.

(¢)  Issuance of Cettificatos

The issuance of cettificates for Common Shares upon the convession of Class X
Preferred Shares will be made without charge to the converting holders of Class X
Proferred Shares for any fee or tax in respect of the issuance of such certificates ot
the Common Shares represented thereby; provided, however, that the Corporation
shall not be requited to pay any tax which may be imposed upon the person to
whom such Common Shares ate issued, in respect of the issuance of such
Common Shares or the certificates therefor and the Corporation shall not be
requited to issue or deliver such certificate unless the pesson requesting the
tssuance thereof shall have paid to the Corpoxation the amount of such tax ox shall
have established to the satisfaction of the Cotporation that such tax has been paid

ot that the Cotpotation has not and will not have any tiability in respect of such
8%,

()  Bffect of Conversion of Class X Preferred Shares,

()  The Undeslying Common Shares in respect of which the Class X Preferred
Shates are converted shall be deemed to have been issued or transferred,
as the case may be, on the date of conversion, at which time each holder of
Class X Proferred Shares shall be deerned to have become the holder of
record of Underlying Common Shates unless the transfer books of the
Corpotation shall be closed by {aw on the said date of such conversion, in
which case the Underlying Common Shares sought shall be deemed to
have been issued or transferred and such holder of Class X Preferred
Shares shall be deemed fo have become the holder of record of such
Undetlying Common Shares ot the date on which such transfer books are
next te-opened, Upon such convetsion, the Class X Preferred Shates so
converted will be void and of 1o value ot effect exeept to entitle the holder
fo teceive a certificate or ceifificates for Underlying Common Shates,
together with any entitlemont pettaining thereto from the date of
conversion or deemed conversion, as the case may be.

Gf)  If at the time of conversion of the Class X Preferred Shates there remain
trading resteiotions on the Common Shates pursuant to applicable
secutities legislation, the Corporation may, upon the advice of counsel,
endotse any Undetlying Common Shates to such effect,
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(g)  Posiponement of Delivery of Ceitificates,

The Corporation shall not be required to detiver cettificates for Underlying
Common Shates during the period when the transfer books of the Corporation ate
closed by law and, in the event of a surrender of a Class X Prefetred Share for the
acquisition of Underdying Common Shates duting such period, the delivery of
certificates may be postponed for a period not exceeding five days after the date
of the re-opening of the transfer books,

(h)  Cangellation of Class X Preferred Shares.

All cettificates evidencing Class X Prefotred Shaves convetted as provided herein
shall be cancelled by the Corporation,
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0, The lssus, lransfor or ownership of sharas Isfls hot restrcted and the restrclions {if an
| A : y) are as follows!
L'émission, e lransfert ou la propriété d'aclions eslin'est pas testreint, Les restrictions, sl y a lley, sont las suivantes :

None

10, Other provistons, ¢ any):
Aulros disposltlons, st y a lleu:

None

1. Tho slalements required by subsecllon 178(2) of tho Business Corporations Act are altached as Sohedule A",
(.06 déclaralions exigéas aux termes du paragraphe 178(2) de la Lol surios sociétés par actions constiuent Farnexe A,

12, Acopy of the amalgamation agresment of diractors’ resclutlons (as the case may be) Isfare ailachsd as Schedule "B
Une copla de fa conventlon de Tusion ou les réaolulions des adrministateurs (selonle ons) constiive(nl) Fanhexe B,

Page B olide B

07121 (201108}
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These arliclas are signed b duplicals,
Les présenls statuls soni slgnds en double exemplalre,

Name and orlginal slanature of a director or aulhorized stgning officer of each of the amalgamaling corporatione.
Includs the name of each corporation, the signatorles name and deseriplion of offics (e.g. president, secretary). Only

a diractor or authorized signing officer can slgn on behalf of tho corporation. / Nom et signature originale d'un
administraleur ou ¢'un signatalre aulorisé de chatue société qul fuslonna, Indlguer la dénomination soclale de chaque
soclé18, 16 hom du signatelre ot sa fonsllon (p. ex, : président, sacrélalre).  Soul un admintstratour ou un dirligeant

hablllié peut elgner au hom de la soclété,

PrinterOn Cotporation

Names of Comporations J Danominaiion sociale des soetélds
By ! Par
Angus 8, Cunningham

QJ%M"/

Signatug/J Slanature Prstname of slgnatory /
. Mo du slgnatalre enfalites mowléos

PrinterOn Ine.

Prosldent

Dascdption of Cffica f Fongtion

Namos of Corporalions FDAnomination soclele dos soclétes

By 1P
/Z }Z,/”’ Angus S, Cunninghat

Slgnagdre f Slgnaturo Priat namo of slgnatory
Nom du signatelre en Teflcas moulées

Prosident

Dascrigtion of Ofites 7 Fonellon

Names of Corporalions / Dbnoeninallon socials dog socidlés
By I Par

slgnature / Signature Piint namo of signatory /
Nom du signatalre en lelires motldes

Doseyiplion of Ofites / Fonetion

Narmes of Gorporalions [ DEnomination socisla dos soclbids
By /Par

Slnature 7 Slgnature Prind nema of signalosy
Nom du signatalre en lellres movlées

Descsiption of Office / Fonetlon

iamas of Comporanans / Dnomination sociain des sociéléa
By { Par

Stgnalure f Signature Print nama of algnatory /
Nom ttu slgnalafre on letires moutées

Dascription of Olileo / Fonellon

Page 8 of/de 8
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SCHEDULE “A”

DIRECTOR’S STATEMENT
PURSUANT TO SUBSECTION 178(2)
OF THE BUSINESS CORPORATIONS ACT (ONTARIO)

Re:  Amalgamation of PrinterOn Corporation and PrinterOn Ine, (“Amalgamation”) to form
PrinterOn Ine. (the “Amalgamated Corporation™)

1, Glen Wright, a Director of PrinterOn Cotpotation and PrintetOn Inc. (the
“Amalgamating Corporations”), hereby certify as follows:

(a)  There aro reasonable grounds for believing that:

()  cach Amalgamating Corporation is and the Amalgamated Corporation will
be able to pay its liabilities as they become due;

(if)  the realizable value of the Amalgamated Corporation’s assets will not be
fess than the aggregate of its liabilities and stated capital of all classes; and

@)  no oreditor will be prejudiced by the Amalgamation,

(b)  No ocreditors have objected to the Amalgamation,

[Signature page follows]

EDC_LAW\ 11995800

TRADEMARK
REEL: 005456 FRAME: 0339



Dated September 2, 2014,

|

/Gl/e»’Wright Y
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SCHEDULE “B-1”
RESOLUTIONS OF THE SOLE DIRECTOR
or

PRINTERON INC,
(the “Corporation™)

Amalgamation with PrintexOn Corporation
WHERIAS:

A, The Corpotation is, as of the date and time hereof, a wholly-owned subsidiaty of
PrinterOn Corporation (the "Holding Corporation®);

B. "The Corporation and the Holding Corporation desite to amalgamate and continue as one
corpotation fo be calted PrinterOn Inc, (the “Amalgamated Corporation®),

NOW THEREFORE BE I'T RESOLVED THAT:

1, The Cotporation be and it is hereby authorized to amalgamate with the Holding
Cotporation pursuant to sections 174 and 177 of the Business Corporations Act (Ontatio)
upon and subjeot to the following conditions;

(8)  The shares of the Corporation shall be cancelled without any repayment of capital
in respect thereof

(b)  The by-laws of the Amalgamated Corporation shall be the same as the bynlaws of
the Holding Corporation;

(¢)  The Articles of Amalgamation shall be the same as the Articles of Incorporation
of the Holding Corporation dated Aptil 7, 2000, as amended April 25, 2000,
May 1, 2000, September 11, 2001, May 27, 2008 and November 27, 2008; and

(d) No securities shall be issued and no asseis shall be distiibuted by the -
Amalgamated Coxporation in connection with the amalgamation,

2, Any director or officer of the Corporation hereby is authorized to executo all documents
and do all things necessary or desirable to give effect to the foregoing,

BDC_LAWA 199505\
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Electronic Execution

RESOLVED THAT the execution and delivery of a facsimile or other electronic transmission of
this Resolution shall constitute delivery of an exeouted original and shall be binding upon the
sole director of the Corpotation,

o e e o e o o o o o o ot o P Pl P i ot oo P el o PR

CERTIFIED fo be a true and cottect copy of a resolution passed by the Board of
Directors of PRINTERON INC, which resolution is in full force and effect,

-

Presidenf~ Angus S, Cunningharn

DATED Septeniber 2, 2014,
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TRADEMARK
REEL: 005456 FRAME: 0342



SCHEDULE “B-2*

RESOLUTIONS OF THE BOARD OF DIRECTORS
OF

PRINTERON CORPORATION
(the “Coxporation”)

Amalgamation with PrinterOn Inc,

WHIIREAS:!

A,

Bl

PrinterOn Inc. (the “Subsidiary”) is, as of the date and time hereof, a wholly-owned
subsidiary of the Corporation,

~ The Subsidiary and the Corpotation desite to amalgamate and continue as one.

corporation to be called PrintexOn Ine. (the “Amalgamated Corporation™),

NOW THEREFORE BE IT RESOLVED THAT:

L. The Cotporation be and it is hereby authorized to amalgamate with the Subsidiary
pursuant to sections 174 and 177 of the Business Corporations Act (Ontatio) upon and
subject to the following conditions:

(@  The shates of the Subsidiaty shall be cancelled without any repayment of capital
in respect thereof; ‘

(b)  The by-laws of the Amalgamated Corporation shall be the same as the by-laws of
the Corporation;

(©)  The Atticles of Amalgamation shall be the same as the Articles of Incorporation
of the Corporation dated April 7, 2000, as amended April 23, 2000, May 1, 2000,
September 11, 2001, May 27, 2008 and November 27, 2008; and

(d) No securities shall be issued and no assets shall be distributed by the
Amalgamated Corporation in connection with the amalgamation,

2, Any ditector or officer of the Cotporation hereby is authorized to execute all documents
and do all things necessaty or desirable fo give offect to the foregoing.
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Counterpart and Electronic Execution

RESOLVED THAT

L. The Directors hereby agree that this Resolution may be signed in several counterpatts
each of which when executed shall be deémed to be an original, and such counterparts
shall each constitute one and the saime msttument and notwithstanding their date of
execution shall be deemed to bear the date set out below,

2, The Ditectors hereby agres that the execution and dolivety of a facsimile or other

electronic transmission of this Resolution shall constitute delivery of an executed otiginal
and shall be binding upon the direstor whose sighature appears on the transmitted copy.

MMMNNNMMNWWWNNRWNNNNWNN

CERTIFIED to be a true and corvect copy of a resolution approved by the Board
of Ditectors of PRINTERON CORPORATION which tesolution is In full force

and effect,
DATED September 2, 2014,
President ~ Angus S. Cunningham
KOSSI539\BDC_LAWA 1199510\ ' 5
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