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> "-\\“ State of Rhode Island R.1. bi‘-.')T_ iq\r- %C: rh-{:
\ B Department of State - Business Services Division RS SYCH DIV
Application for Amended Certificate of Authority L2l A HSTAN p
FOREIGN Business Corporation
— Filing Fee: $75 00 ($235 for an increase in authorized shares) o ‘ .

Pursuant to the provisions of RIGL 7-1.2-1411, the undersigned foreign corperaticn hereby applies for an
Amended Centificate of Authority to transact business in the State of Rhode Island, and for that purpose submits
the following statement: L

1. Entity ID Number: 2 The name of the corporation is.
001683688 |Anaca Technologies Ltd.
3 Itis incorporated under the laws of: 4. List the date the Centificate of Authority was issued by the

Rl Depariment of State:

Canada 04/20/2018

5. If the entity’s name has changed

state the new name: | XELLO INC

Check box to indicate no changeD_

6. The name, if different, which it elects to use in Rhode Island is.

(a) If the name of the corporation in its jurisdiction of incorporation does not contain the word “corporation,” “company,”
“incorporated,” or “limited,” or an abbreviation thereof. then list the name of the corporation with the addition of one of the
above corporate endings for use in Rhode island.

(b) If the corporate name is not available in Rhode Island, then set forth below the fictitious name under which the
corporation will transact business in Rhode Isiand as stated in the "Fictitious Business Name Slatement” to be filed with this
application:

7. 1f the entity's purpose is changing complete the following section: “The new purpose should include ALL activity to be
{ransacted in the State of Rhode Island.

Check the box to indicate an attachment E] Check box ta indicate no change
el

MAIL TO:

Division of Business Services DEC 2 1 ZUZITA MpP

148 W. River Street, Providence, Rhode Island 02904-2615
Phone: (401) 222-3040

Website: www 505 fi.gov e @'m 2E Qq

If you have any questions, please call us at (401) 222-3040, Monday through Friday, .

Mcl

between 8:30 a.m. and 4:30 p.m., or email corporations@sos.ri.gov. FORM 151 - Ravised: 07/2021



8. If there has been an increase in the authorized shares of the corporation complete the following section:
*List ALL authorized shares as of this amendment.

NUMBER CF SHARES CLASS SERIES PAR VALUE OR STATE NO PAR VALUE

F
Check the box to indicate an attachment M Check box to indicate no change [ ]

8a. An estimate, as a percentage, of the proportion that the estimated value of the property
of the corporation to be located within this state during the following year bears to the value 0
of all property of the corporation to be owned during the following year, wherever located. %
(Note: Percentage obtained from worksheet.)

8b. An estimate. as a percentage, of the proportion of the gross amount of business to
be transacted by the corporation at or from places of business in Rhode Island during
the following year compared to the gross amount thereof which wili be transacted by the
corporation during the following year. (Note: Percentage obtained from worksheet )

0.5 %

8. if the entity’s principal place of business is changing indicate the new principal address:

Check box to indicate no change

10. As required by RIGL 7-1,2-105, the corporation has paid all fees and taxes.

11. Except as herein modified. the original Application for Certificate of Authority continues in full force and effect and 1s
hereby confirmed, ratified and incorporated by reference into this Application for Amended Certificate of Authority.

11. Date when the Amended Certificate of Authority will be effective: CHECK ONE BOX ONLY

Date received (Upon filing)

D Later effective date (Date must be no more than 90 days from the date of filing)

Under penalty of perjury, | declare and affirm that | have examined this Application for Amended Certificate of Authority,
including any accompanying attachments, and that all statements contained herein are true and correct.

Name of Authorized Officer of the Corporation Date

Jeff Harris, President December 17, 2021

Signature of Authorized Officer w 1 ! :

H you have any questions, please call us at (401) 222-3040, Monday through Friday,
between 8:30 a.m. and 4:30 p.m., or email corporations@sos.ri.gov. FORM 151 - Revised: 07/2021
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Form 3
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Corporations
Act
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Lou sur fes
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achons

07 119 (2011/05)

1

ARTICLES OF AMENDMENT
STATUTS DE MOOIFICATION

The name of the corporation 1s: (Set out in BLOCK CAPITAL LETTERS)
Denomination sociale actuelle de la société (écrire en LETTRES MAJUSCULES SEULEMENT) .

- T

ANIA|ICIA 'TE'CHNOILOGIES L|TD

I |

The name of the corporation is changed 1o (if applicable ) (Set out in BLOCK CAPITAL LETTERS)

Nouvelle dénominahon sociale de I3 soaété {s'l y a leu) (écfire en LETTRES MAJUSCULES SEULEME

NT):

m T .

i X/E|L|L|O} |I|N|C

T
[
i

l
. .
e Ll INEE!

Date of incorporation/amaigamation:
Date de la consttution ou de la fusion ;

1997/03/27

(Year, Month, Day}
(année, mors, jour}

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

d'administrateurs a changé.

Number of directors 1s/are. mimmum and maximum number of directors is/are:
Nombre d'administrateurs nombres minimum et maximum d'administrateurs
Number mnimum  and  maximym
Nombre minimum el maximum
——— or i

ou L.

The articles of the corporation are amended as follows
Les statuts de la societé sont modifies de la fagon suivante

Seec Pages 1A to 1V attached.

© Queen’s Prnter for Ontano. 201t / © Imprimeur de la Resne pour I'Ontano, 2011
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1A
SCHEDULE TO
ARTICLES OF AMENDMENT
OF

ANACA TECHNOLOGIES LTD.
(the “Corporation™)

The Articles of the Corporation be amended as follows:

A,

(a)

()

(d)

Authorized and Issued Capital

to change the maximum number of Common Shares in the capital of the
Corporation that the Corporation is authorized to issue from an unlimited number
of Common Shares, issuable in series, of which an unlimited number are designated
as Voting Common Shares and an unlimited number are designated as Non-Voting
Common Shares 10 12,641,975 Common Shares, issuable in series, of which
12,191,975 are designated as Voting Common Shares and 450,000 are designated
as Non-Voting Common Shares

to create 836,212 Class A Preferred Shares;

to delete the rights, privileges, restrictions and conditions attaching to the Common
Shares, 1ssuable in series; and

o provide that the rights, privileges, restrictions and conditions attaching to the
Common Shares, 1ssuable in series. and the Class A Preferred Shares are as set out
in the attached Schedule [;

with the result that upon the issuance of a Centificate of Amendment effecting the foregoing, the
authorized capital of the Corporation shall consist of: (i) 12,641,975 Common Shares, issuable in
series, of which (A) 12,191,975 are designated as Voting Common Shares: and (B) 450,000 arc
designated as Non-Voting Common Shares; and (it) 836,212 Class A Preferred Shares.

B.

(a)

LEGAL © 39408510 &

Other Amendments

to change the name of the Corporation to Xello Inc.



SCHEDULE I
ARTICLES OF AMENDMENT
ANACA TECHNOLOGIES LTD.

Upon the issuance of the Certificate of Amendment effecting the amendments set forth above, the
total number of shares of all classes of shares that Anaca Technologics Lid. (the “Corporation™)
shall have authority to issue is (i) 12,641,975 Common Shares issuable in serics, of which
12,191,975 are designated as Voting Common Shares (the “Voting Common Shares™) and
450,000 are designated as Non-Voting Common Sharcs (the “Non-Voting Common Shares” and
together with the Voting Common Shares, the “Common Shares”); and (ii) 836,212 Class A
Preferred Shares (the “Class A Preferred Shares”, and together with any other preferred shares
authorized in the capital of the Corporation, the “Preferred Shares™ and the Preferred Shares
together with the Common Shares, the “Shares”).

The following is a statement of the rights, privileges. restrictions and conditions of each class and
serics of shares in the capital of the Corporation.

A. COMMON SHARES

1. General. The voting, dividend and liquidation rights of the holders of the
Common Shares are subject 10 and qualified by the rights, privileges, restrictions and conditions
of any class of shares in the capital of the Corporation designated to be senior to the Common
Shares, including the Preferred Shares,

2. One or More Series. The Common Shares may be issued at any time or
from time to time in one or more series. The first series of Common Shares shall consist of the
number set out above and shall be designated the “Voting Commeon Shares”. The second series
of Common Shares shall consist of the number sct out above and shall be designated the “Non-
Voting Common Shares”.

3. Ranking. The Common Shares of each series shall rank (a) pari passu with
the Common Shares of every other series and (b) junior to the Preferred Shares with respect to
dividends and return of capital in the event of the liquidation, dissolution or winding-up of the
Corporation,

4. Voling.
4.1 LCach holder of Voting Common Shares is entitled to:

4.1.1 one vote for each Voting Common Share held at all meetings
of sharcholders;

4.1.2 receive notice of and to attend all meetings of shareholders
of the Corporation, except meetings at which only the holders of a specified class of shares (other
than the Common Shares) or a specified series of shares (other than the Voting Commeon Shares)
are entitled to auend; and

LEGAL 393082026
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4.1.3 vote on all matters submitted to a vote or consent of
shareholders of the Corporation, except matters upon which only the holders of a specified class
of shares (other than the Common Shares) or a specified series of shares (other than the Voting
Common Shares) arc entitled to vote.

4.2 Except as otherwise provided in the Business Corporations Act
(Ontario), the holders of Non-Voting Common Shares shall not be entitled to receive notice of, or
to atiend or to vote at, any mceting of the shareholders of the Corporation,

43 The holders of Common Shares, and the holders of each series of
Common Shares, shall not be cntitled 1o vote scparately as a class or series upon, and agree (to the
extent permitted by law) that they are not entitled to dissent in respect of, any proposal to amend
the Articles of the Corporation to:

4.3.1 increasc or decrease any maximum number of authorized
Common Shares, or increase any maximum number of authorized shares of a class or series having
rights or privileges equal or superior to the Common Shares;

4.3.2  create a new class or scries of shares equal or superior to the
Common Shares; or

43.3 effect an exchange, reclassification or cancellation of all or
part of the Common Shares.

4.4 Without limiting Section 4.3, the holders of Non-Voting Common
Shares shall not be entitled to vote separately as a series upon. and are not entitled to dissent in
respect of (1o the extent permitted by law), any proposal to amend the articles of the Corporation
to effect an exchange, reclassification or cancellation of the Non-Voting Common Shares.

5. Dividends. Subject to the rights of the holders of the Preferred Shares
pursuant to Section B.2, the holders of Common Shares are entitled, subject to the rights,
privileges. restrictions and conditions attaching to any other class or series of shares in the capital
of the Corporation (including those dividend rights of the Preferred Shares), to reccive dividends
if, as and when declared by the Board of Directors of the Corporation (the “Board™) on the
Common Shares.

6. Liquidation, Dissolution or Winding-up. The holders of the Common
Shares are entitled, subject to the rights, privileges, restrictions and conditions attaching to any

other class or scries of shares in the capital of the Corporation (including the rights of the Preferred
Shares 1o reccive a preference), to receive the remaining property of the Corporation on a
tiquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary, or any
other distribution of the assets of the Corporation among its shareholders for the purpose of
winding up its affairs (“Liquidation Event™) or on a Deemed Liquidation Event (as defined
bclow).

B. PREFERRED SHARES

Unless otherwise indicated, references to “Sections™ in this Part B8 of this Schedule refer to
the Sections of Part B of this Schedule.

LFGAL ) 594C8112 6
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l. Ranking. ‘The Preferred Shares shall rank senior to the Common Shares
with respect to dividends and retumn of capital in the event of a Liquidation Event or a Deemed
l.iquidation Event,

2. Dividends.

2. ‘The Corporation shall not declare, pay or set aside any dividends on
the Common Shares or any class or serics of shares in the capital of the Corporation that is
convertible into Common Shares (other than dividends on Common Shares payable in Common
Shares in respect of which any adjustment to the Conversion Price (as defined below) of the
applicable class or series of Preferred Shares required pursuant to Section 5.6 or 5.7 is made) unless
(in addition to the obtaining of any consents required ¢lsewhere in the Articles of the Corporation)
the holders of the Preferred Shares then outstanding shall first receive, or simultancously receive,
a dividend on each outstanding Preferred Share in an amount at least equal to the greater of (i) in
the case of a dividend on Common Shares or any class or series that is convertible into Common
Shares, that dividend per Preferred Share as would equal the product of (A) the dividend payable
on each share of such class or series determined, if applicable, as if all shares of such class or series
had been converted into Common Shares and (B) the number of Common Shares issuable upon
conversion of a Preferred Share, in each case, as calculated on the record date for determination of
holders entitled to receive such dividend or (ii) in the case of a dividend on any class or scries that
is not convertible into Common Shares, at a rate per Preferred Share determined by (A) dividing
the amount of the dividend payable on cach share of such class or series of shares in the capital of
the Corporation by the original issuance price of such class or series of shares (subject to
appropriate adjustment in the event of any share dividend, share split, combination or other similar
recapitalization with respect 1o such class or series) and (B) multiplying such fraction by an amount
equal to the Original Issue Price of the applicable class or series of Preferred Shares; provided that,
if the Corporation declares, pays or sets aside, on the same date, a dividend on shares of more than
one class or scries of shares in the capital of the Corporation, such additional dividend payable to
the holders of Preferred Shares pursuant 1o this Section 2.1 shall be calculated based upon the
dividend on the class or scries of shares in the capital of the Corporation that would result in the
highest dividend per Preferred Share. The “Original Issue Price” shall mean with respect to the
Class A Preferred Shares, C$4.7834741, subject to appropriate adjustment in the event of any share
dividend, share split, combination or other similar recapitalization with respect 1o the Class A
Preferred Shares.

3. Liquidation, Dissolution _or  Winding Up: Cernain _Amalgamations,
Arrangements, Mergers and Asset Sales.

3.1 Preferential Payments to Holders of Preferred Shares. In the event
of any Liquidation Event or Deemed Liquidation Event, the holders of Class A Preferred Shares
then outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its shareholders before any payment shall be made to the holders of Common Shares
and any other Shares ranking junior to the Class A Preferred Shares by reason of their ownership
thereof, an amount per Class A Preferred Share equal to the greater of (i) the Original Issue Price
of such Class A Preferred Share, plus (A) any dividends declared but unpaid thereon and (B) a rate
of return equal to 8% per annum of the Original Issue Price of such Class A Preferred Share,
compounded annually and accruing daily {collectively, the “Class A Preferred Return Amount™)
or (it} (A} subject to Section 3.3, the Original Issue Price of such Class A Preferred Share, plus
any dividends declared but unpaid thereon, plus (B) the amounts to which a holder of Class A
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Preferred Shares would be entitled under Section 3.2(ii) (collectively, the “Class A Participating
Preferred Amount™). If upon any such Liquidation Event or Deemed l.iquidation Event, the
assets of the Corporation avaitable for distribution to its shareholders shall be insufficient to pay
the holders of Class A Preferred Shares the full amount of the Class A Preferred Return Amount
under this Section 3.1, the holders of Class A Preferred Shares shall share ratably in any
distribution of the assets available for distribution in proportion to the respective amounts that
would otherwise be payable in respect of the shares held by them upon such distribution if ali
amounts payable on or with respect to such shares on account of the Class A Preferred Return
Amount were paid in full. For greater certainty, a holder of Class A Preferred Shares shall be
entitled to either the Class A Preferred Return Amount or the Class A Participating Preferred
Amount under this Section 3.1, but not both.

32 Distribution of Remaining Assets. Subject to Sections 3.1 and 3.3,
(1) in the cvent of any Liquidation Event or Deemed Liquidation Event which results in the
payment of the Class A Preferred Return Amount with respect to all outstanding Class A Preferred
Shares pursuant to Section 3.1, the remaining assets of the Corporation available for distribution
to its shareholders shall be distributed ratably among the holders of Common Shares and (ii) in the
event of any Liquidation Event or Deemed Liquidation Event that results in the payment of the
Class A Participating Preferred Amount, and after the payment of all amounts required to be paid
to the holders of Class A Preferred Shares pursuant to Section 3.1(ii)(A), the remaining asscts of
the Corporation available for distribution to its sharcholders shall be distributed among the holders
of Class A Preferred Shares and Common Shares, pro rata based on the number of Common
Shares held by each such holder, treating for this purpose all Class A Preferred Shares as if they
had been converted to Common Shares under the Articles immediately before such Liquidation
Event or Deemed l.igquidation Event.

33 L.imitations on Participation: Participating Preferred Amount.

3.3.} Notwithstanding Sections 3.1 and 32, if the Class A
Participating Preferred Amount for a Class A Preferred Share equals or exceeds 2.25 times the
Original Issuc Price of a Class A Preferred Share (the "Class A Participation Threshold™) but is
less than the Class A Participation Cap (as defined in Section 3.3.2). then the Original Issue Price
of a Class A Preferred Share payable in accordance with Section 3.1(it)(A), as part of the Class A
Participating Preferred Amount payable for cach Class A Preferred Shares, shall be reduced on the
following basis:

O1P; = (OIPy*{((1-(TPR-PTY)APC PT))

whereas (i) "OIP:"” shall mean the Original Issue Price of a Class A Preferred Share, as adjusted
pursuant to this Section 3.3; (i) “OIP," shall mean the Original Issuc Price of a Class A Preferred
Share; (iii) “TPR™ shall mean the total consideration received by a holder of a Class A Preferred
Share at a Liquidation Event or Deemed Liquidation Fvent: (iv) “PC” shall mean the Class A
Participation Cap; (iv) “PT" shall mean the Class A Participation Threshold. For illustrative
purposcs, a sample calculation of the above formula has been included as an exhibit to the Voting
Agreement between the Corporation and its shareholders, which formula is to be applied on an
iterative basis.

LEGA, | 323083225
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3.3.2  For greater certainty, if the Class A Participating Preferred
Amount equals or exceeds 2.75 times the Original Issuc Price of a Class A Preferred Shares (the
“Class A Participation Cap™), then such holder of Class A Preferred Shares shall be entitled to
receive upon such Liquidation Event or Deemed Liquidation Event, with respect to cach Class A
Preferred Share held, an amount equal to the total Class A Participating Preferred Amount, less
the Original Issue Price of a Class A Preferred Share.

34 Deemed Liguidation Events.

341 Definition. Cach of the following events shall be considered
a “Deemed Liquidation Event” uniess the holders of a majority of the votes attached to the
Preferred Shares then outstanding (voting together as a single class on an as converted basis) {the
“Preferred Majority”) elect otherwise by written notice sent to the Corporation at least 10 days
prior to the effective date of any such event:

(a) an amalgamation, arrangement, merger,
consolidation, recapitalization, reclassification, reorganization or similar transaction in which:

(i) the Corporation is a constituent party; or
(i)  a subsidiary of the Corporation is a

constituent party and the Corporation issues
shares in its capital pursuant to such

amalgamation,  arrangement,  merger,
consolidation, rccapitalization,
reclassification, reorganization or similar
transaction,

except any such amalgamation, arrangement, merger, consolidation, recapitalization,
reclassification, reorganization or similar transaction involving the Corporation or a subsidiary in
which the shares in the capital of the Corporation outstanding immediately prior to such
amalgamation,  arrangement, merger, consolidation, recapitalization, reclassification,
rcorganization or similar transaction continue to represent, or are converted into or exchanged for
shares that represent, immediately following such amalgamation, arrangement, merger,
consolidation, recapitalization, reclassification, reorganization or similar transaction, at least a
majority. by voting power, of the shares in the capital of (1) the surviving or resulting corporation
or (2) if the surviving or resulting corporation is a wholly owned subsidiary of another corporation
immediately following such amalgamation, arrangement, merger, reorganization or similar
transaction, the parent corporation of such surviving or resulting corporation;

{b) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially alil of the assets and/or inteliectual property of
the Corporation and its subsidiaries, taken as a whole, or the sale or disposition (whether by
amalgamation, arrangement, consolidation, merger, rcorganization, recapitalization or otherwisc)
of one or more subsidiaries of the Corporation if substantially all of the assets and/or inteltectual
property of the Corporation and its subsidiarics, taken as a whole, are held by such subsidiary or
subsidiaries, except where such sale, lease, transfer, exclusive license or other disposition is to a
wholly owned subsidiary of the Corporation; or

LEGAL ! *94983:2 6



1G

() the completion of a sale transaction to which the
Corporation is a party between the shareholders of the Corporation and a person that results in
those who were holders of the voting sccurities in the capital of the Corporation before the sale
transaction holding less than a majority of the votes attaching to the outstanding voting securities
in the capital of the Corporation after the completion of the sale transaction.

3.4.2 Effecting a Deemed l.iquidation Event.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Section 3.4.1 unless the agrcement or plan of
arrangement or similar definitive document for such transaction (the “Merger Agreement”)
provides that the consideration payable to the shareholders of the Corporation shall be allocated
among the holders of shares in the capital of the Corporation in accordance with Sections 3.1, 3.2
and 3.3,

(b) In the cvent of a Deemed 1.iquidation Event referred
to in Section 3.4.1(a)(ii). 3.4.1(b) or 3.4.1(c), if the Corporation does not effect a dissolution of the
Corporation within 90 days after the 1Dcemed Liquidation Event, then (i) the Corporation shall
send a written notice 1o each holder of Preferred Shares no later than the 90th day after the Deemed
Liquidation Event advising such holders of their right (and the requirements 1o be met to sccure
such right) under the following clause; (ii) to require the redemption of such Preferred Shares, and
(iii) if the Preferced Majority so requests in a written instrument delivered to the Corporation not
later than 120 days after the Deemed Liquidation Event, the Corporation shall use the consideration
received by the Corporation for the Deemed Liquidation Event (net of any retained liabilities
associated with the assets sold or technology licensed, as determined in good faith by the Board),
together with any other assets of the Corporation available for distribution to its shareholders, alf
to the extent permitted by law (the “Available Proceeds”), on the 150th day after the Deemed
Liquidation Event, to redeem all outstanding Preferred Shares at a price per share equal to, subject
to Section 3, the greater of the Class A Preferred Return Amount or the Class A Participating
Preferred Amount. Notwithstanding the foregoing, in the event of such a redemption, if the
Available Proceeds are not sufficient to redcem all outstanding Preferred Shares, the Corporation
shall ratably redecm each holder’s Preferred Shares to the fullest extent of the Available Proceeds,
based on the respective amounts which would otherwisc be payable in respect of the shares to be
redeemed if the Available Proceeds were sufficient to redeem all such shares, and shall redeem the
remaining sharcs as soon as it may lawfully do so.

3.4.3 Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of shares in the capital of the Corporation upon any such
amalgamation, arrangement, consolidation, merger, reorganization, sale, transfer, recapitalization,
reclassification, exclusive license or other disposition referred to in this Section 3.4 shall be the
cash or the fair market value of the property, rights or securities paid or distributed to such holders
by the Corporation or the acquiring person, firm or other entity. The fair market value of such
property, rights or sccurities shall be determined in good faith by the Board.

3.44 Allocation of Escrow and Contingent Consideration. In the
event of a Deemed l.iquidation Event pursuant 1o Section 3.4.1, if any portion of the consideration
payable to the sharcholders of the Corporation is payable only upon satisfaction of contingencies
(the “Additional Consideration™), the Merger Agrecment shall provide that (a) the portion of
such consideration that is not Additional Consideration (such portion, the “Initial
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Consideration™) shall be allocated among the holders of shares in the capital of the Corporation
in accordance with Scctions 3.1, 3.2, and 3.3 as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event and (b) any Additional
Consideration that becomes payable to the shareholders of the Corporation upon satisfaction of
such contingencies shall be allocated among the holders of shares in the capital of the Corporation
in accordance with Sections 3.1, 3.2, and 3.3 after taking into account the previous payment of the
Inttial Consideration as part of the same transaction. For the purposes of this Section 3.4.4,
consideration placed into escrow or retained as a holdback 10 be available for satisfaction of
indemnification or similar obligations in connection with such Deemed Liquidation Event shall be
deemed to be Additional Consideration.

9. Voting.

4.1 General.  On any matter presented 1o the sharcholders of the
Corporation for their action or consideration at any meeting of shareholders of the Corporation (or
by written consent of the shareholders in lieu of a meeting), cach holder of outsianding Preferred
Shares shall be entitled to cast the number of votes equal to the number of whole Voting Common
Shares into which the Preferred Shares held by such holder are convertible as of the record date
for determining shareholders entitled to vote on such matter. Except as provided in any unanimous
shareholder agreement with respect to the Corporation then in force, Section 4.2, 4.3, or by
applicable law, holders of Preferred Shares shall vote, together with the holders of Voting
Common Shares, as a single class. Without limiting any unanimous sharcholder agreement with
respect to the Corporation then in force or Section 4.2 or 4.3 the holders of each class or series of
Preferred Shares shall not be entitled to vote separately as a class or series upon, and shall waive
dissent rights in respect of (1o the extent permitted by law), any proposal to amend the Articles of
the Corporation to: (i) increase or decrease any maximum number of authorized Preferred Shares
of such class or series, or increase any maximum number of authorized shares of a class or series
having rights or privileges equal or superior to such class or series of Preferred Shares; (ii) create
a new class or scrics of shares equal or superior to such class or series of Preferred Shares; or (iii)
exchange, reclassify or cancel all or part of such class or series of Preferred Shares.

4.2 Election of Directors. For as long as any Preferred Shares remain
outstanding, the Preferred Majority shall be entitled to elect one director of the Corporation (the
“Preferred Director™). At any meeting held for the purpose of electing the Preferred Director, the
presence in person or by proxy of the Preferred Majority shall constitute a quorum for the purpose
of electing such Preferred Director. The holders of record of the Voting Common Shares and of
every other class or series of voting shares (including the Preferred Shares), voting together as a
single class on an as-converted basis, shall be entitled to elect the remaining number of directors
of the Corporation (the “Remaining Directors”). A Preferred Director or Remaining Director
clected as provided in this Section 4.2 may be removed by, and only by, the affirmative vote by
the number of shareholders entitled to eleet such director, given either at a special meeting of such
shareholders duly called for that purpose or by written resolution in lieu of a meeting duly provided
in accordance with the Business Corporations Act (Ontario). If the position of a Preferred Director
or Remaining Director is or hecomes vacant at any time, such position shall remain vacant until
such time as the holders of a sufficient number of shares entitled to elect such person shall fill such
directorship by vote at a meeting duly called for such purpose. or by written resolution in lieu of a
meeting duly provided in accordance with the Business Corporations Act (Ontario), and the
Corporation will, upon request of any such holder(s), call a meeting of the applicable class(es) of
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holders of Shares for the purpose of filling the vacancy within 10 days of receiving such request.
For greater certainty, the entirety of this Section 4.2 shall be subject to any unanimous sharcholder
agreement with respect to the Corporation then in force.

4.3  Preferred Share Protective Provisions. For as long as any Preferred
Shares remain outstanding, neither the Corporation nor its subsidiarics shall, either directly or
indirectly, by amendment, amalgamation, arrangement, merger or otherwise, do any of the
following without (in addition to any other vote required by applicable law or the Articles of the
Corporation) the written consent or affirmative vote of the Preferred Majority, given in writing or
by vote at a meeting, consenting or voting (as the case may be) separately as a single class, and
any such act or transaction entered into without such consent or vote shall be null and void ab
initie, and of no force or effect:

4.3.1 effect any transaction that constitutes a Liquidation Event or
a Deemed Liquidation Event (other than a Liquidation Event or a Deemed I.iquidation Event that
results in proceeds to holders of Class A Preferred Shares (as adjusted for any stock split, stock
dividends, combination, or other similar recapitalization with respect to such Class A Preferred
Shares) of at lcast 2.25 times the Original Issue Price of a Class A Preferred Share held by such
holder. in cash and delivered to the holder thereof on the completion of such Liquidation Event or
Deemed Liquidation Event);

4.3.2 amend, alter or repcal any provision of the Corporation’s
Articles or by-laws of the Corporation (the “By-Laws")} in a manncr that adversely affects holders
of the Class A Preferred Shares;

4.3.3 any proposal to amend the Corporation’s Articles to
exchange, reclassify or cancel all or part of the Class A Preferred Shares;

4.3.4 create, or authorize the creation of, or issue or obligate itself
10 issue any other shares or equity security, or security convertible into or excrcisable for any
shares of equity security of the Corporation having rights, privileges, preferences, powers,
restrictions and conditions senior to or pari passu 1o the Class A Preferred Shares, including with
respect to the distribution of assets on the liquidation, dissolution or winding up of the Corporation,
the payment of dividends and rights of redemption (or re-characterize, reclassify, alter or amend
any existing sccurity to have such rights, privileges, restrictions, preferences, powers, and
conditions including with respect to the distribution of assets on the liquidation, dissolution or
winding up of the Corporation, the payment of dividends and rights of redemption);

4.3.5 increase or decrcase the authorized number of Preferred
Shares or increase or decrease the authorized number of any other class or serics of shares in the
capital of the Corporation;

4.3.6 (i) reclassify, alter or amend any cexisting sccurity in the
capital of the Corporation that is of cqual rank with the Class A Preferred Shares in respect of the
distribution of assets on the liquidation, dissolution or winding up of the Corporation, the payment
of dividends or rights of redemption, if the reclassification, alteration or amendment would render
such other security senior to the Class A Preferred Shares in respect of any such right, preference,
or privilege or (ii) reclassify, alter or amend any existing security of the Corporation that is junior
to the Class A Preferred Shares in respect of the distribution of assets on the liquidation, dissolution
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or winding up of the Corporation, the payment of dividends or rights of redemption, if the
reclassification, alteration or amendment would render such other sccurity senior to or of equal
rank with the Class A Preferred Shares in respect of any such right, preference or privilege;

4.3.7 purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on, any shares in the capital of
the Corporation other than (i) redemptions of or dividends or distributions on the Class A Preferred
Shares as expressly authorized in the Articles; (ii) dividends or other distributions on the Common
Shares payable solely in the form of additional Common Shares in respect of which any adjustment
to the Conversion Price of the applicable class or series of Preferred Shares required pursuant to
Section 5.6 or 5.7 is made; and (iii} repurchases of shares from former employees, officers,
directors, consultants or other persons who performed services for the Corporation or any
subsidiary in connection with the cessation of such employment or service at the lower of the
original purchasc price or the then-current fair market value thereof, or upon exercise of
contractual rights of first refusal over such shares; or (iv) as approved by the Board, including the
Preferred Director;

4.3.8 create, or authorize the creation of, or issue, or authorize the
issuance of any debt, or permit any subsidiary to take any such action with respect to any debt, if
the aggregate indebtedness of the Corporation and its subsidiaries for borrowed money following
such action exceeds €3$5,000,000, other than (i) accounts payable generated through the ordinary
course of business; (ii) any intercompany indebtedness among the Corporation and/or any wholly-
owned subsidiaries of the Corporation; (iii) loans that are based on and sccured by the
Corporation’s claim for Scientific Research and Experimental Development tax credits; and
(iv) any indebtedness that has reccived the prior approval of the Board, including the approval of
the Preferred Director;

4.3.9 create, or hold share capital in, any subsidiary that is not
wholly owned (either directly or through one or more other subsidiaries) by the Corporation, or
scll, transfer or otherwise disposc of any share capital of any direct or indirect subsidiary of the
Corporation, or permit any direct or indirect substdiary to sell, lease, transfer, exclusively license
or otherwise dispose (in a single transaction or series of related transactions) of ail or substantially
all of the assets of such subsidiary;

4.3.10 increase or decrease the size of the Board;

43.11 sell any Common Shares to the public pursuant to an
cffective registration statement under the Securitics Act of 1933, as amended, or a qualified
prospectus filed with Canadian securities regulatory authorities, other than in connection with a
Qualified IPO; or

4.3.12 commit or agree to do any of the foregoing or permit any
subsidiary of the Corporation to commit or agree to do any of the foregoing.

5. Optional Conversion.

The holders of the Preferred Shares shall have conversion rights as follows (the
“Conversion Rights™):
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5.1 Right to Convert.

5.1.1 Conversion Ratio.  Each Preferred Sharc shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without the
payment of additional consideration by the helder thereof, into such number of fully paid and non-
assessable Voting Common Shares as is determined by dividing the Original Issue Price of the
applicable class or series of Preferred Shares by the Conversion Price (as defined below) of such
class or series of Preferred Shares in effect at the time of conversion. The “Conversion Price” of
a class or series of Preferred Shares shall initially be equal to the Original Issue Price of such class
or series of Preferred Shares. Such initial Conversion Price of a class or series of Preferred Shares,
and the rate at which such class or scries of Preferred Shares may be converted into Voting
Common Shares, shall be subject to adjustment as provided below.

5.1.2 Termination_of Conversion Rights. In the event of a
Liquidation Event or a Deemed Liquidation Event, the Conversion Rights shall terminate at the
close of business on the last full day preceding the date fixed for the payment of any such amounts
distributable on such event to the holders of Preferred Shares.

5.2 Fractional Shares. No fractional Voting Common Shares shall be
tssucd upon conversion of the Preferred Shares. In licu of any fractional shares to which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by
the fair market value of a Voting Common Share as determined in good faith by the Board.
Alternatively, at the option of the Corporation, the number of Voting Common Shares issucd on
conversion shall be rounded up to the nearcst whole number. Whether or not fractional shares
would be issuable upon such conversion shall be determined on the basis of the total number of
Preferred Shares the holder is holding at the time converting into Voting Common Shares and the
aggregate number of Voting Common Shares issuable upon such conversion.

5.3 Mechanics of Conversion.

5.3.1 Notice of Conversion, In order for a holder of Preferred
Shares to voluntarily convert Preferred Shares into Voting Common Shares, such holder shall
surrender the certificate or certificates for such Preferred Shares (or, if such registered holder
alleges that such certificate has been lost, stolen or destroved, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that may be made against the Corporation on account of the alleged loss, theft or destruction
of such certificate), at the office of the transfer agent for the Preferred Shares (or at the principal
office of the Corporation if the Corporation serves as its own transfer agent), together with written
notice that such holder elects to convert all or any number of the Preferred Shares represented by
such certificate or certificates and, if applicable, any event on which such conversion is contingent.
Such notice shall state such holder’s name or the names of the nominees in which such holder
wishes the certificate or certificates for Voting Common Shares to be issued. If required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a written
instrument or instruments of transfer, in form satisfactory to the Corporation, duly exccuted by the
registered holder or his, her or its attomey duly authorized in writing. The close of business on the
date of receipt by the transfer agent (or by the Corporation if the Corporation scrves as its own
transfer agent) of such certificates (or lost certificate affidavit and agreement) and notice shall be
the time of conversion (the “Conversion Time"), and the Voting Common Shares issuable upon
conversion of the shares represented by such certificate shall be deemed to be outstanding of record
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as of such date. The Corporation shall, as soon as practicable after the Conversion Time, (i) issue
and deliver to such holder of Preferred Shares, or 1o his, her or its nominees, a centificate or
certificates for the number of full Voting Common Shares issuable upon such conversion in
accordance with the provisions hercof and a certificate for the number (if any) of the Preferred
Shares represented by the surrendered certificate that were not converted into Voting Common
Shares, (i1) pay in cash such amount as provided in Section 5.2 in licu of any fraction of a Voting
Common Share that is otherwise issuable upon such conversion (if applicable), and (iii) pay all
declared but unpatid dividends on the Preferred Shares converted.

5.3.2 Reservation of Shares. The Corporation shall at all times
when the Preferred Shares shall be outstanding, reserve and keep available out of its authorized
but unissued capital, for the purpose of effecting the conversion of the Preferred Shares, such
number of its duly authorized Voting Common Shares as shall from time to time be sufficient to
cffect the conversion of all outstanding Preferred Shares; and if at any time the number of
authorized but unissued Voting Common Shares shall not be sufficient to effect the conversion of
all then outstanding Preferred Shares, the Corporation shall take such corporate action as may be
necessary (o increase its authorized but unissued Voting Common Shares to such number of shares
as shall be sufficient for such purposes, including, without limitation, engaging in best efforts to
obtain the requisite sharcholder approval of any necessary amendment to the Articles of the
Corporation.

5.3.3 Effect of Conversion. All Preferred Shares that shall have
been surrendered for conversion as herein provided shall no longer be deemed to be outstanding
and all rights with respect to such shares shall immediately cease and terminate at the Conversion
Time, except only the right of the holders thereof 10 receive Voting Common Shares in exchange
therefor, 1o receive pavment in lieu of any fraction of a share otherwise issuable upon such
conversion as provided in Section 5.2 (if applicable) and to receive payment of any dividends
declared but unpaid thereon. Any Preferred Shares so converted shall be retired and cancelled and
may not be reissued, and the Corporation may thereafter take such appropriate action as may be
necessary to reduce the authorized number of Preferred Shares accordingly.

5.34 No Further Adjustment. Upon any such conversion, no
adjustment to the Conversion Price of a class or series of Preferred Shares shall be made for any
declared but unpaid dividends on such Preferred Shares surrendered for conversion or on the
Voting Common Shares delivered upon conversion.

5.3.5 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of Voting Common Shares
upon conversion of any Preferred Shares pursuant to this Article 5. The Corporation shall not,
however, be required to pay any tax which may be payable in respect of any transfer involved in
the issuance and delivery of Voting Common Shares in a name other than that in which the
Preferred Shares so converted were registered, and no such issuance or delivery shall be made
unless and until the person or entity requesting such issuance has paid to the Corporation the
amount of any such tax or has established, to the satisfaction of the Corporation, that such tax has
been paid.

5.4 Adjustments to Conversion Price for Diluting Issucs.
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5.4.1 Special Definitions. For purposes of this Part B, the
following definitions shall apply:

(a) “*Additional Common Shares” shall mean all
Common Shares issued (or, pursuant to Section 5.4.3, deemed to be issued) by the Corporation
after the Original Issuc Date, other than (1) the following Common Shares and (2) Common Shares
deemed issued pursuant to the following Options and Convertible Securities (clauses (1) and (2),
collectively, “Exempted Securities”):

(1) Common Shares, Options or Convertible
Securitics issued upon conversion of, or as a
dividend or distribution on Preferred Shares;

(i) Common Shares, Options or Convertible
Securitics issued by reason of a dividend,
share split or other distribution on Common
Shares that is covered by Section 5.5, 5.6, 5.7
and 5.8, provided such issuance has been
approved by the Board, including the
approval of the Preferred Director;

(i)  Common Shares or Options issued to
employees or directors of, or consultants or
advisors to, the Corporation or any of its
subsidiaries pursuant to a plan, agreement or
arrangement approved by the Board
(including the approval of the Preferred
Director);

(iv) Common Shares or Convertible Securities
actually issued upon the exercise of Options
or Common Shares actually issued upon the
conversion or  exchange of Convertible
Sccuritics, in each case provided such
issuance is pursuant to the terms of such
Option or Convertible Security (including
Common Shares or Converuble Securities
issucd upon the conversion of the Preferred
Shares);

(v) Common Shares, Options or Convertible
Sccuritics issucd to banks, equipment lessors
or other financial institutions, or to real
property lessors, pursuant to a debt financing,
equipment leasing or rcal property leasing
transaction approved by the Board (including
the approval of the Preferred Director);
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{(vi)  Common Shares, Options or Convertible
Securities issued to suppliers or third party
service providers in connection with the
provision of goods or services pursuant to
transactions, provided that such transactions
are not primarily for equity financing
purposes and the terms of such transactions
are approved by the Board (including the
approval of the Preferred Director);

(vily  Common Shares, Options or Convertible
Securities issued pursuant to the acquisition
of another corporation by the Corporation by
amalgamation, arrangement, purchase of all
or substantially all of the assets or shares or
other reorganization or to a joint venture
agreement, provided that such issuances are
approved by the Board (including the
approval of the Preferred Director);

(viii) Common Shares, Options or Convertible
Securities  issued in  connection  with
sponsored rescarch, collaboration,
technology license, development, OEM,
marketing or other similar agreements or
strategic partnerships approved by the Board
(including the approval of the Preferred
Director); or

(ix) Common Shares, Options, or Convertible
Sccurities issued in connection with any
settlement approved by the Board (including
the Preferred Director).

(b) “Convertible Securities” shall mcan any evidences
of indebtedness. shares or other securities directly or indirectly convertible into or exchangeable
for Common Shares, but excluding Options.

(c) “Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Shares or Convertible Securities.

(d)  “Original Issue Date” shall mean the date on which
the first Preferred Share was issued.

5.42 No Adjustment of Conversion Price. No adjustment in the
Conversion Price of a class or scrivs of Preferred Shares shall be made as the result of the issuance
or deemed issuance of Additional Common Shares if the Corporation receives written notice from
the holders of at least a majority of the then outstanding Preferred Shares agreeing that no such
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adjustment shall be made as the result of the issuance or deemed issuance of such Additional
Common Shares,

5.4.3 Deemed Issuc of Additional Common Shares.

(a) If the Corporation at any time or from time to time
after the Original Issue Date shall issuc any Options or Convertible Securities (excluding Options
or Convertible Securities that arc themselves Exempted Securitics) or shall fix a record date for
the determination of holders of any class of securities entitled to receive any such Options or
Convertible Sccurities, then the maximum number of Common Shares (as set forth in the
instrument relating thereto, assuming the satisfaction of any conditions to exercisability,
convertibility or exchangeability but without regard 1o any provision contained therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options or, in the case
of Convertible Sccuritics and Options therefor, the conversion or exchange of such Convertible
Securities, shall be deemed to be Additional Common Shares issued as of the time of such issue
or. in case such a record date shal! have been fixed. as of the close of business on such record date.

(b) If the terms of any Option or Convertible Security,
the issuance of which resuited in an adjustment to the Conversion Price of a class or series of
Preferred Shares pursuant to the terms of Scction 5.4.4, are revised as a result of an amendment to
such terms or any other adjustment pursuant to the provisions of such Option or Convertible
Security (but excluding automatic adjustments to such terms pursuant to anti-dilution or similar
provisions of such Option or Convertible Security) to provide for either (1) any increase or
decrease in the number of Common Shares issuable upon the exercise, conversion and/or exchange
of any such Option or Convertible Sccurity or (2) any increasc or decrease in the consideration
payable to the Corporation upon such exercise, conversion and/or exchange, then, effective upon
such increase or decrease becoming cffective, the Conversion Price of such ¢lass or series of
Preferred Shares computed upon the original issue of such Option or Convertible Security (or upon
the occurrence of a record date with respect thereto) shall be readjusted to such Conversion Price
as would have becn obtained had such reviscd terms becn in effect upon the original date of
issuance of such Option or Convertible Security. Notwithstanding the foregoing, no readjustment
pursuant to this Scction 5.4.3(bj shall have the effect of increasing the Conversion Price of a ¢lass
or serics of Preferrcd Shares to an amount that exceeds the lower of (i) the Conversion Price of
such class or series of Preferred Shares in effect immediately prior to the original adjustment made
as a result of the issuance of such Option or Convertible Security, or (ii} the Conversion Price of
such class or series of Preferred Shares that would have resulted from any issuances of Additional
Common Sharcs (other than deemed issuances of Additional Common Shares as a result of the
issuance of such Option or Convertible Security) between the original adjustment date and such
readjustment date.

(c) [f the terms of any Option or Convertible Security
(excluding Options or Convertible Securities that are themselves Lxempted Securities), the
issuance of which did not result in an adjustment to the Conversion Price of a class or series of
Preferred Shares pursuant to the terms of Section 5.4.4 (either because the consideration per share
(determined pursuant to Section 5.4.5) of the Additional Common Shares subject thereto was equal
to or greater than the Conversion Price of such class or series of Preferred Shares then in effect, or
beccause such Option or Convertible Security was issued before the Original Issue Date). are
revised after the Original Issuc Date as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
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automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such OQption
or Convertible Security) to provide for cither (1) any increase in the number of Common Shares
tssuable upon the exercise, conversion or exchange of any such Option or Convertible Security or
(2) any decrease in the consideration payable to the Corporation upon such exercise, conversion
or exchange, then such Option or Convertible Security, as so amended or adjusted, and the
Additional Common Shares subject thereto (determined in the manner provided in Section 5.4.3(a)
shall be deemed to have been issued effective upon such increase or decrease becoming effective.

(d}  Upon the expiration or termination of any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereof) that
resulted (either upon its original issuance or upon a revision of its terms) in an adjustment to the
Conversion Price of a class or series of Preferred Shares pursuant to the terms of Section 5.4 4, the
Conversion Price of such class or series of Preferred shares shall be readjusted to the Conversion
Price of such class or series of Preferred Shares as would have been obtained had such Option or
Convertible Security (or portion thercof) never been issued.

(¢) [f the number of Common Shares issuable upon the
exercise, conversion and/or exchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such exercise, conversion and/or exchange, is calculable at the
time such Option or Convertible Security is issued or amended but is subject to adjustment based
upon subsequent events, any adjustment to the Conversion Price of a class or serics of Preferred
Shares provided for in this Section 5.4.3 shall be effected at the ume of such issuance or
amendment based on such number of shares or amount of consideration without regard to any
provisions for subsequent adjustments (and any subscquent adjustments shall be treated as
provided in Sections 5.4.3(b) and (¢)). If the number of Common Shares issuable upon the
exercise, conversion and/or exchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such excercise, conversion and/or exchange, cannot be calculated
at all at the time such Option or Convertible Security is issued or amended, any adjustment to the
Conversion Price of a class or series of Preferred Shares that would result under the terms of this
Section 5.4.3 at the time of such issuance or amendment shall instead be effected at the time such
number of shares and/or amount of consideration is first calculable (even if subject to subsequent
adjustments), assuming for purposes of calculating such adjustment to the Conversion Price of
such class or series of Preferred Shares that such issuance or amendment took place at the time
such calculation can first be made.

544 Adjustiment of Conversion Price Upon lssuance of
Additional Common Shares. In the event the Corporation shall at any time after the Original Issue
Date issue Additional Common Shares {including Additional Common Shares deemed to be issued
pursuant to Section 5.4.3), without consideration or for a consideration per share less than the
Conversion Price of a class or serics of Preferred Shares in effect immediately prior to such issue,
then such Conversion Price shall be reduced, concurrently with such issue, to a price (calculated
to the nearest one-tenth of a cent) determined in accordance with the following formula:

CP=CP;*(A+B)=(A+QC).

For purposes of the foregoing formula, the following definitions shall apply:
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(a) “CP;" shall mean the Conversion Price of such class
or scries of Preferred Shares in effect immediately after such issue of Additional Common Shares

(b) “CP:” shall mean the Conversion Price of such class
or series of Preferred Shares in cffect immediately prior to such issue of Additional Common
Shares;

(<) “A” shall mcan the number of Common Shares
outstanding immediately prior to such issue or decmed issue of Additional Common Shares
(treating for this purpose as outstanding all Common Shares issuable upon exercise of Options
outstanding immediately prior to such issue or deemed issue or upon conversion or exchange of
Convertible Securities (including the Preferred Shares) outstanding (assuming exercise of any
outstanding Options therefor) immediately prior to such issue);

(d)  “B” shall mean the number of Common Shares that
would have been issued if such Additional Common Shares had been issued at a price per share
equal to CP) (determined by dividing the aggregate consideration received by the Corporation in
respect of such issue by CP)); and

(e) “C” shall mean the number of such Additional
Commeon Shares issued in such transaction.

5.4.5 Determination of Consideration. For purposes of this
Section 5.4, the consideration received by the Corporation for the issuc of any Additional Common
Shares shall be computed as follows:

(a) Cash and Property: Such consideration shall:

(i) tnsofar as it consists of cash, be computed at
the aggregate amount of cash received by the
Corporation, cxcluding amounts paid or
payable for accrued interest;

(i)  insofar as it consists of property other than
cash, be computed at the fair market value
thereof at the time of such issue, as
determined in good faith by the Board; and

(iii)  in the event Additional Common Shares are
issued together with other shares or securities
or other assets of the Corporation for
consideration that covers both, be the
proportion of such consideration so reccived,
computed as provided in clauses (i) and (1)
above, as determined in good faith by the
Board.

(b) Options __and __Convertible  Securities.  The
consideration per share reccived by the Corporation for Additional Common Shares deemed to
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have been issued pursuant 1o Section 5.4.3, relating to Options and Conventible Securities, shall
be determined by dividing:

(1) the total amount, if any, reccived or
receivable by the  Corporation  as
consideration for the issue of such Options or
Convertible Securities, plus the minimum
aggregate amount of additional consideration
(as set forth in the instruments relating
thereto, without regard to any provision
contained therein  for  a  subsequent
adjustment of such consideration) payable to
the Corporation upon the exercise of such
Options or the conversion or exchange of
such Convertible Securities, or in the case of
Options for Convertible Seccurities, the
exercisc of such Options for Convertible
Securities and the conversion or exchange of
such Convertible Securitics, by

(1)  the maximum number of Common Shares (as
set forth in the instruments relating thereto,
without regard to any provision contained
therein for a subsequent adjustment of such
number) issuable upon the exercise of such
Options or the conversion or exchange of
such Convertible Securities, or in the case of
Options for Convertible Securities, the
excrcise of such Options for Convertible
Securitics and the conversion or exchange of
such Convertible Securities.

5.4.6 Multiple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Common Shares that are a part of one transaction or a
serics of related transactions and that would result in an adjustment to the Conversion Price of a
class or serics of Preferred Shares pursuant to the terms of Section 5.4.4 then, upon the final such
issuance, such Conversion Price shall be readjusted to give cffect to all such issuances as if they
occurred on the date of the first such issuance (and without giving effect to any additional
adjustments as a result of any such subsequent issuances within such period).

5.5  Adjustment for Share Splits and Sharc Consolidations. If the
Corporation shall at any time or from time to time after the Original Issue Date effect a subdivision
of the outstanding Common Shares, the Conversion Price of a class or series of Preferred Shares
in effect immediately before that subdivision shall be proportionately decreased so that the number
of Common Shares issuable on conversion of each such Preferred Share shall be increased in
proportion 1o such increase in the aggregate number of Common Shares outstanding. If the
Corporation shall at any time or from time to time after the Original Issue Date combine the
outstanding Common Sharcs, the Conversion Price of a class or serics of Preferred Shares in effect
immediately before the combination shall be proportionately increased so that the number of
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Common Shares issuable on conversion of each such Preferred Share shall be decreased in
proportion 1o such decrease in the aggregate number of Common Shares outstanding. Any
adjustment under this Section 5.5 shall become effective at the close of business on the date the
subdivision or combination becomes effective.

5.6 Adjustment for Certain Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Original Issue Date shall make or issue,
or fix a record date for the determination of holders of Common Shares entitled to receive, a
dividend or other distribution payable on the Common Shares in additional Common Shares, then,
and in each such c¢vent, the Conversion Price of a class or series of Preferred Shares in effect
immediately before such event shall be decreased as of the time of such issuance or, in the event
such a record date shall have been fixed, as of the close of business on such record date, by
multiplying the Conversion Price of such class or series of Preferred Shares then in effect by a
fraction:

(hH the numerator of which shall be the total number of Common
Shares issued and outstanding immediately prior to the time of such issuance or the close of
business on such record date, and

(2)  the denominator of which shall be the total number of
Common Shares issued and outstanding immediately prior to the time of such issuance or the close
of business on such record date plus the number of Common Shares issuable in payment of such
dividend or distribution.

Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution i1s not fully made on the date fixed therefor, the Conversion
Price of a class or series of Preferred Shares shall be recomputed accordingly as of the close of
business on such record date and thereafter the Conversion Price of such class or series of Preferred
Shares shall be adjusted pursuant 10 this Section $.6 as of the time of actual payment of such
dividends or distributions; and (b) no such adjustment shall be made if the holders of a class or
series of Preferred Shares simultancously receive a dividend or other distribution of Common
Shares in a number equal to the number of Common Shares as they would have received if all
outstanding such Preferred Shares had been converted into Common Shares immediately prior to
such event.

5.7  Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Original Issue Date shall make or issue, or
fix a record date for the determination of holders of Common Shares entitled to receive, a dividend
or other distribution payable in securities of the Corporation (other than a distribution of Common
Shares in respect of outstanding Common Shares) or in other property and the provisions of
Sections 2 and 5.6 do not apply to such dividend or distribution, then and in each such event the
holders of a class or series of Preferred Sharcs shall receive, simultancously with the distribution
to the holders of Common Shares, a dividend or other distribution of such securities or other
property in an amount equal to the amount of such securities or other property as they would have
received if all outstanding such Preferred Shares had been converted into Voting Common Shares
immediately prior to such event.

58 Adjustment  for  Amalgamation, Arrangement, Merger_ or
Reorpanization, etc.  Subject to the provisions of Section 3.4, if therc shall occur any
amalgamation, arrangement, consolidation, merger, recapitalization, reclassification  or
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reorganization involving the Corporation in which the Voting Common Shares (but not the
Preferred Shares) are converted into or exchanged for securities. cash or other property {other than
a transaction covered by Sections 5.4, 5.6 or 5.7), then, following any such amalgamation,
arrangement, consolidation, merger, recapitalization, reclassification or rcorganization, cach
Preferred Share of a class or serics shall thereafter be convertible in licu of the Voting Common
Shares into which it was convertible prior to such event into the kind and amount of sccurities,
cash or other property that a holder of the number of Voting Common Shares issuable upon
conversion of one such Preferred Share immediately prior 1o such amalgamation, arrangement,
consolidation, merger, recapitalization, reclassification or reorganization would have been entitled
to receive pursuant to such transaction; and, in such case, appropriate adjustment (as determined
in good faith by the Board) shall be made in the application of the provisions in this Section 5.8
with respect to the rights and interests thereatter of the holders of such Preferred Shares. to the end
that the provisions set forth in this Section 5.8 (including provisions with respect to changes in and
other adjustments of the Conversion Price of such applicable class or series of Preferred Shares)
shall thereafter be applicable, as nearly as reasonably may be, in relation to any securities or other
property thereafter deliverable upon the conversion of the Preferred Shares.

59  Cenificate as to Adjustments. Upon the occurrence of each
adjustment or readjustment of the Conversion Price of a class or series of Preferred Shares pursuant
to this Section 5.9, the Corporation at its expense shall, as promptly as reasonably practicable but
in any event not later than 10 days thereafter, compute such adjustment or readjustment in
accordance with the terms hereof and furnish to cach holder of such Preferred Shares a certificate
setting forth such adjustment or readjustment (including the kind and amount of sccurities, cash or
other property into which such Preferred Shares are convertible) and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shali, as promptly as
reasonably practicable after the written request at any time of any holder of Preferred Shares (but
in any event not later than 10 days thereafter), furnish or cause to be furnished to such holder a
certificate setting forth (i) the Conversion Price of such Preferred Shares then in effect, and (ii) the
number of Voting Common Shares and the amount, if any, of other securities, cash or property
that then would be received upon the conversion of such Preferred Shares.

S.10 Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of
its Common Shares (or other shares or securities at the time issuable upon conversion of the
Preferrcd Shares) for the purpose of entitling or enabling them to receive any dividend or other
distribution, or to receive any right to subscribe for or purchase any sharcs in the capital of the
Corporation of any class or any other securities, or to receive any other security; or

(b)  ofany capital reorganization of the Corporation, any
reclassification of the Common Shares; or

(c) of any Liquidation Event or Deemed liquidation
Lvent,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Preferred Shares a notice specifying, as the case may be, (i) the record date for such dividend.
distribution or right, and the amount and character of such dividend, distribution or right, or (ii) the
effective date on which such reorganization, reclassification. Liquidation Event or Dcemed
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Liquidation Event is proposed to take place, and the time, if any is to be fixed. as of which the
hoiders of record of Common Shares (or such other shares in the capital of the Corporation or
securities at the time issuable upon the conversion of the Preferred Shares) shall be entitled to
exchange their Common Shares (or such other shares in the capital of the Corporation or securitics)
for securities or other property deliverable upon such reorganization, reclassification, Liquidation
Lvent or Deemed Liquidation Event, and the amount per share and character of such exchange
applicable to the Preferred Shares and the Common Shares. Such notice shall be sent at {cast 10
days prior to the record date or effective date for the event specified in such notice.

5.11  Additional Adjustments. The initial Conversion Price for the
Class A Preferred Shares was established based on the Corporation’s representations, warranties
and covenants (the “Representations and Warranties™) set forth in that certain Subscription
Agreement (the “Subscription Agreement’™) dated May 1, 2020 (the ““Class A Original Issuance
Date”), by and between, the Corporation and the Investors (as defined therein). If either (a) the
Board and the holders of a majority of the votes attached to the Class A Preferred Shares then
outstanding (the “Class A Preferred Majority™), in cach case acting reasonably, agree or (b) a
final, non-appealable judgment of a court of competent jurisdiction confirms, in the case of each
of the foregoing clauses (a) and (b), that such Representations and Warranties were inaccurate,
breached or unfulfilled (cither, an “Adjustment Event™), then the Conversion Price for the Class
A Preferred Shares then in effect shall be adjusted by an amount such that the Voting Common
Shares issuable upon the conversion of all of the Class A Preferred Shares eligible to be sold under
the Subscription Agreement would be equal to the number of Class A Preferred Shares that would
have been issued under the Subscription Agreement, had the total amount of Losses (as defined in
the Subscription Agreement), applicable to such Adjustment Event been treated as a downward
adjustment to (i) the C$50,000,000 pre-money valuation of the Corporation and (ii) as a result of
the adjustment in the foregoing clause (i) the Original 1ssue Price of the Class A Preferred Shares,
For greater certanty, the Original Issue Price will not change as a result of this Section 5.11. Any
adjustment of the Conversion Price of the Class A Preferred Shares pursuant to this Section 5.11
shall be in addition to any other adjustments which may be required pursuant to this Section § and
shall be subject to the limitations contemplated by Section 7.2 of the Subscription Agreement,
After making the foregoing adjustment, the Conversion Price of the Class A Preferred Shares shall
be further adjusted in accordance with Section 5.4 to give cffect to any and all adjustments to such
Conversion Price made afier the Class A Original Issuance Date (as if the initial such Conversion
Price on the Class A Original Issuance Date was equal to the Conversion Price, as adjusted
pursuant to this Scction 5.11). All adjustments made pursuant to this Section 5.11 shall require the
consent of the Class A Preferred Majority,

6. Mandatory Conversion.

6.1 Trigper Events. Upon either (a) the closing of the sale of Common
Shares to the public in a firm-commitment underwritten public offering pursuant to an cffective
registration statement under the Sccurities Act of 1933, as amended, or a qualified prospectus filed
with Canadian securities regulatory authoritics, in either case, resulting in gross proceeds to the
Corporation before the underwriting discount and commissions of at least €$50,000,000, and a
listing of such Common Shares on the TSX. NASDAQ or NYSE (a “Qualified 1PO"), or (b) the
date and time, or the occurrence of an event, specified by vote or written consent of the Preferred
Majority (the time immediately prior to such closing or the date and time specified or the time of
the cvent specified in such vote or written consent 1s referred to herein as the “Mandatory
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Conversion Time™), (i) all outstanding Preferred Shares shall automatically be converted into
Voting Common Shares, at the then effective conversion rate; and (ii) such shares may not be
reissued by the Corporation,

6.2 Procedural Requirements. All holders of record of Preferred Shares
shall be sent written notice of the Mandatory Conversion Time and the place designated for
mandatory conversion of all such Preferred Shares pursuant to this Section 6 at least 10 business
days prior to the proposed Mandatory Conversion Time. Upon receipt of such notice, each holder
of Preferred Shares shall surrender his, her or its centificate or certificates for al) such shares (or,
il such holder alleges that such certificate has been lost, stolen or destroyed, a Jost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificate) to the Corporation at the place designated in such notice. If so
required by the Corporation, certificates surrendered for conversion shall be endorsed or
accompanicd by written instrument or instruments of transfer. in form satisfactory to the
Corporation, duly executed by the registered holder or by his, her or its attorney duly authorized
in writing. All rights with respect to the Preferred Shares converted pursuant to Section 6.1,
including the rights, if any, to receive notices and vote (other than as a holder of Voting Common
Shares), will terminate at the Mandatory Conversion Time (notwithstanding the failure of the
holder or holders thercof to surrender the certificates at or prior to such time), except only the
rights of the holders thereof, upon surrender of their certificate or certificates (or lost certificate
affidavit and agrecment) therefor, to reccive the items provided for in the next sentence of this
Section 6.2. As soon as practicable after the Mandatory Conversion Time and the surrender of the
centificate or certificates (or lost cenificate affidavit and agreement) for Preferred Shares, the
Corporation shall issuc and deliver to such holder, or to his, her or its nominces, a certificate or
certificates for the number of full Voting Common Shares issuable on such conversion in
accordance with the provisions hereof, together with cash as provided in Section 5.2 in licu of any
fraction of a Voting Common Share otherwise issuable upon such conversion and the payment of
any declared but unpaid dividends on the Preferred Shares converted. Such converted Preferred
Shares shall be retired and cancelled and may nol be reissued, and the Corporation may thereafier
take such appropriate action as may be necessary to reduce the authorized number of Preferred
Shares accordingly.

7. Waiver. Any of the rights, powers, preferences and other terms of the
Preferred Shares set forth herein may be waived on behalf of all holders of Preferred Shares by the
affirmative written consent or vote of the Preferred Majority. Notwithstanding the foregoing, in
connection with a waiver of Section 5.4.2 or a circumstance where the rights. powers, preferences
and other terms of the Preferred Shares set forth herein are to be waived only as it relates to a
particular class or serics of Preferred Shares, such rights, powers, preferences or other terms may
only be waived by the affirmative written consent or vote of such class or series of Preferred
Shares.

8. Notices. Any notice required or permitted by the provisions of this

Schedule to be given to a holder of Preferred Shares shall be given in the manner set out in the By-
Laws.
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6. The amentdment has been duly authorized as required by sections 168 and 170 (as apphcabie) of the Business

Corporations Ad.

La modification a été ddment autorisée conformément aux articles 158 et 170 {seion fe cas) de 1a Lo¥ sur les

sockitds par actions.

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

corporation on

Les actionnaires ou les administrateurs (seton te cas) de 1a socktéd ont approuve 1a résolution autorisant la

modification e

2020/04/30

(Yesar, Month, Day)
(annde, mots, jour)

These articles are signed in duplicate.
Les présents statuts cont signés en double exemplaira.

ANACA TECHNOLOGIES LTD.

{Print navmie of corporation from Asticle 1 on page 1)
(Voullaz dcrtr ks nom da La sockite de Marticle un A ts page une),

Byl WX eI\ LLEN)
%’IM Director

{Sigriture) {Description of Ofke)
{Signature) {Fonction)
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[, NELLIE M. GORBEA, Secretary of State of the State of Rhode Island,
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office on this day:
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