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ETAS ID: TM504458

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

MERGER AND CHANGE OF NAME

EFFECTIVE DATE: 10/11/2018
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Rodan Power Corporation 10/11/2018 Corporation: ONTARIO
Rodan Energy Solutions, Inc. 10/11/2018 Corporation: ONTARIO
Enershift Corporation 10/11/2018 Corporation: ONTARIO
2597949 Ontario Inc. 10/11/2018 Corporation: ONTARIO

NEWLY MERGED ENTITY DATA

Name Execution Date Entity Type

Rodan Energy Solutions Inc. 10/11/2018 Corporation: ONTARIO
MERGED ENTITY'S NEW NAME (RECEIVING PARTY)
Name: Rodan Energy Solutions Inc.
Street Address: 165 Matheson Blvd East
Internal Address: Suite 6
City: Mississauga ©
State/Country: CANADA ®
Postal Code: L4Z3K2 §
Entity Type: Corporation: ONTARIO %
PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Serial Number: 87140186 ENERGENT
Serial Number: 87140165 ENERSHIFT
Serial Number: 87140102 RODAN
CORRESPONDENCE DATA
Fax Number: 3124635001

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 3124635000

Email: bwptotm@bannerwitcoff.com
Correspondent Name: Banner & Witcoff, Ltd.
Address Line 1: 71 South Wacker Drive
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Address Line 2: Suite 3600
Address Line 4: Chicago, ILLINOIS 60606

NAME OF SUBMITTER:

Maurine L. Knutsson

SIGNATURE:

/maurineknutsson/

DATE SIGNED:

01/04/2019
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STATUTS DE FUSION
1.

Tha name of the aneligameted corporation 18 (Set owt in BLOCK CARITAL LETTERS}
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5. Method of amalgamation, checkAwr 8
Mathode cholsie pour bx husion ~ CocherAou B,

&< Amsigamation Aursement § Convention de fushey 1

& The amalgemstion agreement es been duly sdopted by the shamholders of sach of the amaigamating
; corporaliong 3% maulred by subsection 1786 (4) of the Busingss Corporafions &¢f on the dale sot out bslow,

Les suiionnaires de shagoe sochits gul fusionnas ont ddment adopls s convention de fusion conkeemément
B wy paragraehe 17004} de ta Lod sur fos sociitds par golions & I dale mentinnnds chdessous.
i

8- amaluamation of » holdisg corporstion snd one 97 more of s subsidiedes or smaigemation of
subsidiarias | Fusion d'Une seclild mbre suse Une tu plusisurs de sas Biiales oy fusion de Biisles

! The amalgamation has besy spproved by ihe dirsciors of each ameigamating corporation by o restiution a2
- raguired by saslion 177 of the Business Corporations Aol on the duta set oud below.

Loz agminisbateurs da chague socidth qul fusionne ont approuve 1a fusiarn pay vole o3 résohiion
senformdment & Pacivle 177 de s fof sur leg sooldfds mar solions & ia daln mentionnds chdesseus,

The wriicles of smsigamation i subsiance contain ihe provisions of he articdes of Rearsordion of
Les stalits de fusion reprannent sssertisliernent los disposiiions des sialids congtiutife ds

Narnss of armslpamating corporations § Ontade Comoration Numbsr f-gzg :fa{;ia%iiﬁﬁpﬁ?vai hatien

Ddnomination sociale des socidids ol fusionnant Memdro de b sonidts an Ontario Vour ;:mm ;:Zm
............................................. | seds. mes dew

RODAN POWER CORPORATION | 1993238 20181011

ENERSHIFT CORPORATION | 2548981 201810711

2597949 ONTARIO INC. 2597949 2019/10/11

RODAN EMERGY SOLUTIONS INC. | 1443583 2018/10/11
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5. Rasidctions, § eny, onbusiness (hs corporathon may Gary on of on powaers the corporstion may erarcise.
Limites, 8 v llsy, mposses sux sotiviids sommerciales o sur pouvolns do ia sonidls,

Mone,

7. The tissses and any maxmum number of shares thet $e sorporation Is suthorizsd to ssue:
Calsgorias st nomins maximal, 571 v o Boy, d'actions quas 18 300818 a5t sutrisds & dmatire ©

The Corporation is authorized 1o issue the following classes of shares:

{2} an unlimited number of Common Shares;

(b} an unlimdted number of Class A Preference Shares:

{c} an unlimited number of Class B Preference Shares; and
{d} an unbimited number of Class £ Preference Shares.
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% Highta, privilanes, restrctions and conditions f aoy} alieching to sach class of shares snd divetiors sulborily with reapact o
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48

The rights, privileges, restrictions and conditions attaching to the Common Shares, the Class A
Preference Shares, the Class B Prafsrence Shares, and the Class © Preferencs Shares and the
authority of the board of directors with respect to sach class of shares are as follows:

1. COMMON SHARES

The Common Shares shall have attached thersto, as a class, the following rights, privilegss,
restrictions and conditions:

{8} Voting Rights

Ths holders of the Common Shares shall be entitied to receive notice of and attend all mestings
of shareholders of the Corporation and each Common Share shall confer the right to One (1)
vole in person or by proxy at all such meetings of sharehoiders of the Comporation.

{b) Dividends

Subject to the prior rights of the holders of the Class A Preferencs Shares and subject to the
provisions of the Business Corporations Adt {Ontari), R.8.0. 1800 o.B8.18, as amended from
fime to time, the holdsrs of the Common Sharss shall be entitled & recsive any dividend
declared by the board of direciors of the Corporation in respeat of the Common Shares.

{o} Participation in Assats on Dissolution

in the event of liquidstion, dissolution or winding up of the Corporation, whether voluntary or
involuntary, or other distribution of assets or proparty of the Corporation among sharsholders for
the purpose of winding up its affairs, sublect to the prior rights of the holders of the Dlass A
Preference Shares, the Class B Praference Shares and the Class C Prefarence Shares, the
holders of the Common Shares shall be entitied to receive the remaining property of the
Corporstion.

2. CLASS A PREFERENCE SHARES

The Cluss A Preference Shares shall have attached thersto, as a class, the fullowing rights,
privilages, restrictions and conditions:

{a} Voting Rights

Except as required under the Business Corporations Act (Ontario), R.3.0. 1800 ¢, H.18 as
smended from time to ime, the holders of the Class A Proference Shares shall not have any
voling rights for any purpose; holders of the Class A Preference Shares shall, howaver, be
entitled o notice of mestings of shareholders called for the purpose of guithorizing the
dissolution of the Corporation or the sale, leass, or sxchange of ite underiaking or 3 subsiantial
part thereof, axcept a sale, lease or sxchange in the ordinary course of business of the
Corporation,

b Dividends

The holders of the Class A Preference Shares shall in priority to the holders of the Common
Shares, be entited to receive and the Corporation shall pay thereon, ¥, as and when declared
by the board of direciors of the Corporation out of monsys properly applicable to the payment of
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dividends I any financial vear, fixed preferentisl non-cumulative cash dividends of up to 5% of
the Class A Redemption Amount {(as hersinefier defined) per annum. i, within two {2) wesks
after the expirstion of any month, the board of dirsciors in its discretion shall not declare the
said dividend on the Class A Preference Shares for such month, then the rightis of the holders of
the said Class A Preference Shares 1o such dividend or any undaciared part thersof for such
year shall be forever extinguished, The holders of the Class A Preference Sharss shall not be
antitied 1o any dividends other than or in sxcess of the dividends hersinbefore provided for.

(&}

in the svent of liquidation, dissolution or winding up of the Corporation, whether
voluntsey or invaluntary, the holders of the Class A Preference Shares shall bs sniitled to be
paid, in priority to any distribution to the holders of the Class B Prefersnce Shares, the Class C
Preferance Sharss and the Common Shares, 2 fixed amount which will be squalto the Class A
Redemption Amount (88 hersinsfier defined) per share plus the smount of any declared and
unpaid dividends thereon; provided that the holders of the Class A Preference Shares shall not
be entitied to participate further in the assets of the Comorstion.

{di

Tha Corporation shall have the right, ot its option, at any time, without notice, to redsem
all or any portion of the Class A Preference Shares by paying (o the registered holder of the
Class A Prafsrence Shares to be redeemed, an amount equal fo the Class A Redemption
Amount, as hereinafter defined, plus the amount of any declared and unpald dividends therson,
Ths redemption amourt for each Class A Preference Share so redsemed (hersin called the
“Glass & Redemption Amount’) shall be $1,000.00 per Class A Prefersnce Share,

Rademption

(= Relraction

A holder of Class A Preference Shares shall be entitled at any time, without notice, to
require the Corporation o redeem at any time all or any of the Class A Preference Sharss
registered in the name of such holder on the books of the Corporation by tendering o the
Corporation at its registered office & share centificste or share cerlificates repressnting the Class
A Preference Shares which the registered holder desires to have the Corporation redesm. The
Corporation shall forthwith pay to such registered holder an amount equal to the agaregets
Class A Redemption Amount of the Cless A Prefarencs Shares being redesmed plus tha
amount of any declared and unpeid dividends therson.

The provisions of sub-paragraph {a} though {8} inclusive hersof in respect of the Cless A
Redsmption Amount shall be subject to the provisions of this sub-parsgraph. In the svent that
Canada Revenue Agency (the *Department’) determines that the fair mariet valus of any
shares exchanged with the Corporation for Class A Preference Sharss is greater or less than
the Class A Rademption Amount of all the Class A Preference Shares so issued as agresd and
determingd by the Corporation and the holders of the Class A Preference Shares, and if, inthe
apinion of the parties, that determination is accurate, the Class A Redemption Amount shall be
desmad to be Increased or decreased to reflect the value of the Class A Preferance Shares as
ultimately delermined. The adiustmant to the Class A Redemption Amount per share shall be
squal to the total increase or decresse 5o determined divided by the number of Class A
Praference Shares so issusd. The Class A Redemption Amount so adiusted shall be deemed
retroactively (o the date of the first issuancs {o have been their Class A HRademption Amount. In
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the avent that any of the Class A Preference Shares have basn radesmed prior Io the date of
the ultimate determination, cash setlements will be mads by the holder of the said shares or the
Corparation as the case may be. Referance to value as ullimalsly determined herein shall have
the following mesning:

{H Such amount as may bs agreed by the Depariment, the Corporation and
the holders of the Class A Preference Sharss, 1o have besn the fair
market value of the property sold, transferred or exchanged for such
Class A Preference Shares: or

{iy in the absencs of such sgreement, such amournt as shall be determinad
by & Court having jurisdiction in the matter {after all appesi rights have
bean sxhausied or all times for appeal have expirad).

No dividands will In the futurs be declared on any other classes of shares of the
Corporation In such large amounts as would result in the Corporation having insufficient net
assets (o enabls it {o redesm, at the Class A Redemption Amount, the Class A Prefersnce
Shares of the Corporation which are outstanding from tims {o time; and further that the
Corporation will e, i it should otherwise be g0 authorizad ot sny time, sither redeem or
purchase for cancellation any of the Class A Preference Shares of the Corporation for an
amount less than the lesser of the Class A Redemption Amount of the Class A Preference
Shares bsing so redeemed or purchased and the falr markst value of the Corporation valued on
2 going concern basis at the time of purchase.

4. CLASS B PREFERENCE SHARES

The Class B Preferencs Sharss shall have attached thersto, as a class, the following rights,
privileges, resirictions and conditions:

{8}

The holders of the Class B Prefersnce Shares shall be sntitled o recaive notice of and attend
all mestings of sharsholders of the Corporation and each Class B Preference Share shall confer
the right to One Hundred (100} votes in person or by proxy st ail such meetings of shareholders
of the Corporation.

(&} Dividends

The holders of the Class B Preference Shares shall not be entitied to recaive any
dividends in respect of the Class B Prefersnce Shares.

In the ewvent of liquidation, dissolution or winding up of the Corporation, or other
distribustion of sssets or propery of the Corporation smong the shareholders for the purpose of
winding-up its affairs, subject to the prior rights of tha holders of the Class A Preference Shares,
the holders of the Class B Preference Shares shall be entitled to receive a fixsd amount which
will be squal to the Class B Redemptlion Amount (as hersinafier definad} per share plus the
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amount of any declared and unpaid dividends therson; provided that the holders of the Class B
Preference Shares shall not be entitled to participate further in the asseis of the Corporation.

e Redsmption

The Corporation shall have the right, at its option, 8t any fims, without notics, to redeem
gl or any portion of the Class B Preference Shares by paying {o the registersd holder of the
(lass B Preference Sharss 1o be redaamed, an amount equal to the Class B Redemption
Amount, a8 harsinalier defined, plus the amount of any declared and unpaid dividends therson.
The redemption amount for sach Class B Prefersnce Share so redesmed (hersin called the
“Class B Redemption Amount’) shall be $0.10 per Class B Prafersnce Shars.

{&} Rabagtion

A holder of Class B Prefarence Shares shall be entitled at any time, without notics, o
reguire the Corporation to redeem at any time all or any of the Class B Preference Shares
ragistared In the name of such holder on the books of the Carporation by fendering to the
Corporation at its registered office a shars cerlificats or share certificates rpresenting the Class
8 Preference Shares which the registerad holder desires to have the Corporstion redesm. The
Carporation shall forthwith pay to such regisierad holder an amount squal to the aggrsgate
Class B Redemptlion Amount of the Class B Preference Shares being radsemed plus the
amount of any declared and unpaid dividends thereon,

4. CLASSE C PREFERENCE SHARES

The Class C Prafersnce Shares shall have atlached theralo, as a class, the following rights,
privileges, restrictions and conditions:

{a} Yating Righis

The holders of the Class © Preference Shares shall be entitied o recelve notice of and attend
gl meetings of sharsholders of the Corporation and each Class C Preferencs Shars shall confer
the right to One {1} vole in parson or by proxy 8t all such mestings of sharsholders of the
Corporation,

(&} Dividends

The holders of the Class C Praference Bhares shali not be entitled o recsive any dividends in
respect of the Class © Preferencs Shares.

{c}

In the svent of lquidation, dissolution or winding up of the Corparation, or other distribution of
assets or property of the Corporation among the shareholders for the purpose of winding-up its
affairs, subject to the prior rights of the holders of the Class A Preference Sharss and the Class
8 Prefarence Shares, the holdars of the Class C Preference Shares shall be entitled to receive
a fixed smount which will be equal to the Class C Redemption Amount {8s hersinafier defined)
par share plus the amount of any declared and unpaid dividends thereon; provided that the
holders of the Class C Preferance Shares shall not be entitled to participate further In the assets
of the Corporation.

sticn in Assals an Dissolution

Parlicis
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{eh Redemption

The Corporation shall have the right, at iis oplion, at any time, withowt notice, to redeem
all or any portion of the Class C Preference Shares by paving 1o the registersd holdsr of the
Clags C Preference Shares to be redeemed, an amount squal o the Class C Redemption
Amount, as hereinafter defined, plus the amount of any declared and unpald dividends therson.
The redemption amount for each Class C Preference Share so redeemed (herein called the
“Class © Redemption Amount’) shall bs 50.10 per Class C Preference Share,

{g} Ratraction

& holder of Class © Preference Shares shall be entitied at any time, without notics, o
require the Corporation o redsem at any time all or any of the Class C Prefersnos Shares
registered in the name of such holder on the books of the Corporation by tendering to the
Corporation at its registersd office a share cerlificats or share certificates representing the Class
C Prefarance Shares which the regisiered holder dasires to have the Corporstion redeem. The
Corporation shall forthwith pay to such registerad holder an amount equal to the agaregate
Class C Redemption Amount of the Class C Prefersnce Shares being redsemed plus the
amount of any declared and unpaid dividends therson,
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9. The saue, ansler o swnershin of sharss a8z nod restricled ana S resiriclions F any) ave a3 Dliswy

{iérsiusion, is wanstert ou s propridtd d'aclions ostn'asl pas rasiiaing Les reidolions. 88 v & sy, sont lse sulvanies |

Mo securities of the Amalgamated Corporation, other than pon-convertible debt securities,
shall be mransferred without the consent of sither {a} s majority of the divectors of the
Amalpamated Corporation expressed by & resolution passed at 3 meeting of the board of
dirsciors or by an instrument or instruments in writing signed by a maijority of the
directors: or {b) the holders of a majority of the outstanding shares of the Amalgamated
Corporation entitling the holders thereof to vote in all circumstances {other than a separate
class voie of the holders of another class of shares of the Amalgsmated Corporation)
expressed by a resolution passed at a meeating of such shareholders or by an instrument or
instruments in writing signed by the holders of a majority of such shares,

Notwithstending the forsgoing, any ransfer of shares permitted and effected pursuant to
the provisions of any unanimous shareholders agreement, as defined in the Business
Corporstions Act (Onianio}, in force at the material time shall be a valid and effective
transfer pursuant (o the provisions of these anticles .

18, Sther provisions, §f anyl:

Agtres dispositions, o' y 8 ey

{2} A holder of » fractional shere shall be entitled 1o exercise voting rights and to receive
dividends in respect of such fractional share.

{b} The Amalgarated Corporation shall have a Uen on each share registered in the name of

the shareholder or kisfher/its logal representative for debts of that sharsbolder to the
Amalgamated Corporation.

11, The sigtements required by subsselion 178(2) of e Business Corporations Acf are aliached 85 Schadule 4%

Los déclarafions exigdes aux lermes du peragraphe 178(3) de la Lol sur fes socidids par sctions constitusnt Mannexs &

12, & sopy of the sealgamation agreemand or dirsciors resolitions (s the case may bel is/srs stisched as Scheduls "8,

Uine copls de le convention de fusion ou les résolulions des administrstars (ssfon bs oas) constiiuednd) Yannexe 8.
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Thege articies are signed in duplicale.
Leg présants siafuly sont signds on doubls sxamplsie.

Mums and arighnal signaturs of & diosdler or authorized sianing offieer of sach of e ersigumating comorations.
include e nars of sech corporstion, the signaionas nams ang desoription of office {o.0. proakient, suarstaryt. Gmly
& direotor or authorized slgning officer van sign on behall of the sorporation, { Mom ot slgnaturs originale dun
adminkbatewr o d'un dignaine aulneisd de chague sauldts gul fovionne, indiguer s génomingtion sonials de thegus
80CiElS, te nom du signalske of as fontlion . ex. | prdsidenl, seordisiel Seul un sdmintsirateur ou un dirgesnt
habiltd peut slgner su now de s sosldis,

RODAN POWER CORPORATION

By ? Par

M\Q @9% ol PAULGROD PRESIDENT
.

W&gﬂgwm Srint nems of signatony / Duserintian of ©ffios § Conetion
Mernoda sinsataie on letires mouldes

EMERSHIFT CORPORATION

By i Per

r\zm i PAULGROD PREVDENT
&W@gnam Pt naens of signsloey Deacription of (ios § Fonctis

Sorn du gignistaire e letives mouiday

2597945 ONTARIO INC,

By d ]

< K&% %ﬁ\fﬁm GROD PRESIDENT

&Eg’hﬁtsa{g@nam Prirg v of signatons Descripbisg of Oifiee 7 Porotion

Bl g shrnastasbeny 2on fnttres moiddas

RODAN ENERGY SOLUTIONS INC .

Namas of Dorpucations § Dénomingtion socisls 988 soclétds

By i Par
‘N\>\ m ta e PAUL GROD PRESIDENT

&WQM Print e of Bgnaiory Essrrigstion of Ofics ¢ Fonsiisn

P du slgnainis wn inliss mouidey

By fPar

Signsturs § Slanshwe Pelnt name of algnatandd Dascription of Dffes / Fordion
Row du slanaiales en isives mowides

QI BOTAR TRADEMARK S § el §
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BUHEDULE “a”

STATEMENT OF DIRECTOR AND OFFICER OF

RODAN POWER CORPORATION, ENERSHIFT CORPORATION, RODAN ENERGY
SOLUTIONS INC. AND 25875848 ONTARIO NG,
{collsctively the *Amalgamating Corporations™)

i |, Paul Grod, am a Director and the President of sach of the Amalgamating Corporations
listed in the Articles of Amslgamation to which this siatement is altached,

2. Having conducted such examinations of the books and records of the Amalgamating
Corporations and having made such inguiries and investigations as are necessary to enable ms
to make this statement, | hereby state that thers are reasonable grounds for believing that

{a} the Amalgamating Corporations sre and the amalgamated corporation, namely
Raodan Energy Solutions Inc., will be able to pay its liabilities as they become
gug

{3 the reslizable value of the asseis of the smalgamated corporation will not be less
than the aggregate of its liabilities and stated capital of all clagses: and

{c) no creditor will be prejudiced by the amaigamation.

3. The Amalgamating Corporstions have not besn notified by any creditor that & shiscts {o
the amalgamation.

DATED: October 11 2018

b o R
s 08

- )
ey Qﬁ&i&xﬁ rog
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SCHEDULE "B’

AMALGAMATION AGREEMENT

This Amalgamation Agreement enfered into this 11ih day of Qclober, 2018,

AMONG
RODAN POWER CORPORATION,
& corporgtion incorporated under the laws of the Provines of Ontarig,
{hereinsfier sometimes called "RPLT}
OF THE FIRST PARY
- and -

RODAN ENERGY BOLUTIONS ING,,
& corporation incorporaied under the laws of the Provines of Ontarig,
{hereinafler sometimes called "RERE)

{OF THE SECOND PART
-~ angd
ENERSHIFT CORPORATION,
a corporation incorporated under the laws of the Province of Ontario,
{hersinafier sometimes called "Ensrshift’)

OF THE THIRD PARY
~and -

2587848 ONTARIO NG,
& gorporation confinued under the lsws of the Provines of Ordaris,
{hereingfter sometimes calied "2587348")

OF THE FOURTH PART

WITNESSER:

WHEREAS the parties hereto acting under the authority contained in the Business Corporafions
Act {Ontardo) bave agreed 1o amalgamate upon the terms and conditions hereinafler sef oul
and

WHEREAS the parties hereto have sach made full disclosure 1o the others of sl their respsective
asseis and liabliies; and

WHEREAS it is desirable that the said amaigamation should be sffected;
NOW THEREFORE the parties hereto have agreed as follows:

1.  Definitions. In this Agreemant, the sxpressions "Act’ means the Business Corporalions
Aci {Ontario}, "Amaigemating Corporation” means sach of the parties hereto and

Amaigamation Sgreemant Oclober 2018

TRADEMARK
REEL: 006517 FRAME: 0015



“Amalgamated Corporation” means the corporation continuing from the amalgamation of the
parties hersto.

2. Amsloamstion Each of the Amalgamating Corporations hereby agraes io amalgamate
under the provisions of the Act and {8 continue 35 one corporation under the terms ang
sonditions hereinaller set oul

3. Name The name of the Amalgamated Corporation shall be BODAM ENERGY
SOLUTIONE INC.

4. RHegisterad Office. Unill changed In accordance with the Act, the place in Ontario whaere
the registersd office of the Amaigamated Corporation shall be sttuste s Mississaugs, Ontario
arel the address of the registered office shall be 185 Matheson Blvd. East, Sulte 8, Mississauga,
Ontario LAZ 3K2.

5. Busingss Thers shall be no resirictions on the businass the Amalgamated Corporation
May CRITY OfL

. By-laws The by-laws of RODAN POWER CORPORATION shall, o the extent not
inconsistent with this Agreement, be the by-laws of the Amalgemated Corporation, unti
repealed or amended. A copy of the proposed by-laws may be sxamined ai the registered
office of the Amalgamated Corporation loeated whare indicated in section 4 above,

auth@rszeﬁ 0 issue the following classes of 3?’3&?&5

The Amplgamated Corporation shall be

{27 an unlimited number of shares designated a5 Common Shares;

{by an unlimited number of shares desigrated ss Class & Praference Shares;

{c} an uniimited number of shares designated as Class B Preference S8hares: and
&  anuniimited number of shares designated as Class © Praference Shares.

The rights, privileges, restrictions and conditions attaching lo each class of shares ars set ot in
the articles of amalgamation of the Amalgamated Corporation.

8. Conversion - lssued Shares  LUinon the Amaigamation:

{a} the 881 Class A prefersnce shares of RPO issued to Paul Grod shall be converled
into 881 issued Class A Preference Shares of the Amalgamated Corporation;

{by the 488 Class B preference shares of RPC issued to Paul Grod shall be converted
inte 488 issued Class B Prefersnce Bharss of the Amslgamated Corporation;

(£} the 100 common shares of 2507048 issued to Paul Grod shall be converted inte 100
issued Class © Preference Shares of the Amalgemsted Corporation:

{dy the BS Class A preference shares of RPC issued to The Paul Grod Family Trust
shall be converted info 85 lssusd Class & Preference Shares of the Amalgamated
Corporation;

{g) the 81 Class B preference shares of RPC jssted (o The Paul Grod Family Trust
shall be converted info 81 Class B Preference Sharas of the Amaslgamated
Corporation:
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€ the 1,128 Class A Common Shares of RPC issued to The Payl Grod Family Trust
shall be converted into 100 Common Shares of the Amalgamated Corporation]

(ol of the issued and cutstanding common shares of RESE shall be cancelled withoul
any repayment of capital in respect thereof and shall not be converted Into shares of

the Amalgamated Corporation;

(7 all of the issued and outstanding commen shares of Enershift shall be cancelled
without any repayvment of capital in respect thereof and shall not be converted info

shares of the Amalgamated Corporation;

{8 the 824 issued and sutstanding Class B Commaon Shares of RPC issued io
2587848 Ontario inc. shall be cancelied without say repayment of caplial in respect
theraof and shall not be converted Into shares of the Amalgamsted Corporation;

4 the 828.5 issued and outstanding Class A preference shares of RPC issued to
SES7840 Ortario Inc. shall be cancelled withowt any repavmentd of capital in respect
thereo! and shall not be converted into shares of the Amalgamated Corporation;

and

() the 450 issued and outstanding Class B preference shares of RPC issuedto
280794% Ontario inc. shall be cancalled without any repayment of capital in respect
thereof and shall not be converiad into shares of the Amalgamated Corporation,

Alter the endorsemant of the cerfificate on the articles of amalgamation, the shareholders of
sach of the Amalgamating Corporations, shall, when requested by the Amalgamated
Corporation, surrender any cerlificates representing shares held by them in the Amalgamating
Corporations, and In return, shall be entitled to recelve certificates for shaves of the

Amaigamated Corporation.

8 Stated Capital. In respect of the shares of its capital stock that it will issue a8 a result of
the share conversions described in paragraph 8, the Amalgamaled Corporation shall add to s

stated capital as follows:

8581 Class A Preference shares $28.00
A88 Class B Praference Shares §48.00
1680 Class © Preference Shares S10.00
&5 Class A Preference Bhares $3.00
&1 Class B Praferergs Shares eB.00
100 Common Shares 318200

10, Restrictions on Transfer of Shares, No securities of the Amaigamated Corporation, other

majority of the direciors of the Amalgamated Corporation expressed by o resolution passed at 8
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meeting of the board of directors o by an instrument or instruments in wiiting signed by a
rajority of the directors; or (b} the holders of a majority of the outstanding shares of the
Amslgamated Corporation entithng the holders thereef to vole in all circumstances {other than a
separate class vote of the holders of another ciass of shares of the Amalgamated Corporation}
expressed by a resolution passed at & mesting of such shareholders or by an instrument o
instruments in writing signed by the holders of a majority of such shares.  Nobwithstanding the
foregoing, any transfer of shares permitied and effscted pursuant to the provisions of any
ynanimous shareholders agresment, as defined in the Act, in force at the material ime shall be
a valid and sffective transfer pursuant to the provisions of the articles of amalgamation of the
Amalgamated Corporstion,

i1 rovigions, i shall be g condition of the articles:

{2} A holder of & fractional share shall be enditisd 1o sxercise voting rights and fo receive
dividends in respedt of such fractiongd share,

{6} The Amaigamated Sorporation shall have a lien on each share registersd in the
name of the shareholder or histher/its legsd representative for debis of that
shareholder {o the Amalgamated Corporation.

12, Direciors. Until changed in scoordance with the Act, there shall be 3 minimum of one
diractor and a maximum of nine directors of the Amalgamated Corporation. The first director of
the Amalgamated Corporation shall be:

RESIDENT

CANADIAN

NAME ADDREERS {¥es or Noy
Faul Grod 48 Eden Valley Drive, Toronto, ON YES

MBA 425

13, Officers, Unti changed, the officers of the Amalgamated Corporation shall bae:

POBITION
NAME ADDRESS HELD
Paul Grod 4% Edan Yalley Drive, Toronto, ON President & CECG
MSA 428

Gary Nunes 50 Kelsey Crescent, Barrde, ON L4N  Senior Vics President,
0J8 Business Operations

5248 Winston Churchill Blvd, Erin, YVice President &

machel ingram ON NOB 170 Gereral Counsal

vear of the Amalgamated Corporation shall end on the last day of March in each year.

15, Filing of Articles. Upon the shareholders of the Amslgamating Corporstions respectivaly
adopting this Agreement and sublect fo paragraph 18 hereof, articles of amalgamation in
nrescribed form shall be sent o the Divector under the Act
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15 Etftect of Amaigamation, Onthe date shown in the ceriificats of amaigamation:

{a} the Amalgamating Corporations are amalgamated and continue as one corparation
unger the terms and condifions prescribed in this Agresment,

) the Amalgamated Corporation pogeessss ah the property, rights, orivileges and
franchises and is subject to all fiabilities, including chl, criminal and guasi-criminal,
and #il contracts, disabilities and debls of each of the Amalgamaling Corporations,

{c} = convigtion against, or ruling, order or iudgment in favour o against an
Amaigamating Corporation may be enforced by or ageinst the Amaigamated
Corporation;

() the arlicles of arnalgamation are desmad i be the arlicles of incorporation of the
Amalgamated Corporation and, except for the purposas of subsection 117{1 ofthe
Act, the certificats of amalgamation is deamed {0 e the certificate of incorporalion
of the Amalgamated Corporation; and

ey the Amaigamated Corporation shall be desmad to ba the party plaintiff or the party
defendant, as the case may be, in any civit action copmenced by of against an
Amalgamating Corporation nedore the amaigamation has become stfective.

47. Temmination, This Agreement may e terminated by the board of direciors of any of the
Amalgamating Corporations, netwithstanding the approval of this agreement by the
sharehoiders of the Amalgamating OCorporations, at any ime nrior to the endorsasment of the
certificats on the articles of amaigamation.

N WITHESS WHEREQF this Amalgamation Agreement has baan duly sxecuted by the
parties hereto.

RODAN POWER CORPORATION EMERSHIFT CORPORATION
.

Mam&-Bal s

Title: Prasident & CEQ

3587948 GNTARIO INC. ;‘__iﬁ;wﬁﬁﬁ‘f SOLUTIONS G,

—D@‘%@ wj\__«_ . ){\@,ﬁ“@ewi\%_
Name: %M Name: Paulbrod .}
Title: Pres & Setitiary Title; President & CEO
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