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Certificate of Amalgamation Certificat de fusion

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

KINAXIS INC.

Corporate name / Dénomination sociale

855354-8

Corporation number / Numéro de société

I HEREBY CERTIFY that the above-named JE CERTIFIE que la société susmentionnée est
corporation resulted from an amalgamation, issue d'une fusion, en vertu de 'article 185 de la
under section 185 of the Canada Business Loi canadienne sur les sociétés par actions, des
Corporations Act, of the corporations set out in sociétés dont les dénominations apparaissent dans
the attached articles of amalgamation. les statuts de fusion ci-joints.

LI o

Marcie Girouard
Director / Directeur

2013-12-16

Date of Amalgamation (YYYY-MM-DD)
Date de fusion (AAAA-MM-JJ)

Ny

Canadi
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Canada Business Corporations Act {(CBCA)
FORM 9
ARTICLES OF AMALGAMATION
{Seclion 185}

1 « Corporate nams of the amalgamated corporation

KINAXIS INC.

2 - Tha province or tarritory in Canada where ihae registered office Is situated {do not indicate the Aull address)

Ontario

4 . The classes and any maximum number of shares that the corporation is authorized to issue

The annexed Scheduls 1 s incorporated in this form.

4 - Restrictions, If any, on share transfers

The annexed Sebadule 2 is incorporsted in this form.

5 - Minimium and maximurn number of directors (for & fixad number of directars, please indicata the same number in both boxesp
Minimum number Baxirmum numbay

& « Restrictlons, If any, on the business the corporation may carry on

None.

7 « (iher provisions, if any

The annexed Schedule 3 is incorporated in this form,

8 .- The amalgamation has been approved pursuant to that section or sibsection of the Act which is indicated as follows:

143 - Long form ; 184(1] - Yertical short-farm 184(2) - Horizontal short-form ;
' approved by spestal 7 approved by resolution of ' approved by resoiviion of
vesolution of sharsholders diractors divestors

8 - Dectaration
! hereby certify that | am & director or an authorized officer of the following corporation:
Name of the amalgamating corporalions Corporation number

Kinaxis Ine, B258350 ¢f//, <
855353-0 FA O

. Signsture

Kinaxis Hoklings Inc.

e 1

Wote: Misrepresentalion constitutes an offence and, on summaly conviction, a parson i ltable 3 g fing net guceeding 35,000 or to imprisonment for a
tsrm not exceading six months or to both (subsection 250(1) of the CBCA). ! e - i
i

IC 31806 {2613/07) Paga 14f2 8553548 i A 12 1 8 i v
| | Canada

U4 .“J

i e
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SCHEDULE 1

The Corporation is authorized to issue an unlimited number of Common Shares, an unlimited number of Non-
Voting Commen Shares and 10,000,000 Class A Prefarred Shares.

The term “Continusnce Date” means July 24, 2012. Subject to the requirements of the Conodo Business
Corporations Act s now enacted or as the same may from tima o time he amended, re-enacted or replaced (the
“aer’}, the rights, privileges, restrictions and conditions attaching to the Common Sharas, Mon-Voling Cammon
Shares and Class A Preferred Shares are as follows:

i, iiguidation Rights

1.1 Ligyidation Payments. In the event of any liguidation, dissolution or winding up of the affairs of the
Corporation, whether voluntary or involuntary, the holders of Class A Preferved Shares shall be entitled to be paid,
before any distribution or other payment shall be made to the holders of any of the Lommon Shares or any other
ciass of shares ranking junior to the Class A Preferred Shares, out of the assets of the Corporation available for
distribution to holders of the Corporation’s capital stock of all classes an amount equal to the greater of:

{a) The sum of {J) U5 $3.80 per Class A Preferred Sharg (the “Minimum Purchase Price”}, such
amount to be proportionately adjusted for stock splits, stock dividends, stock combinations, stock
recapltalizations and similar events occusring after the Continuance Date plus all scorued but
unpaid dividends; plus (i) any additionat amount payable per Class A Preferred Share after such
payments referred to in clause 1.1{a}{i} have been made in full to the helders of the Class A
Preferred Shares {or funds necessary for such payments shzll have been set aside by the
Corporation in trust for the account of holders of Class A Preferred Shares so as to be available for
such payments), as if the remaining assets available for distribution were distributed among the
holders of the Class A Prefarrad Shares (on an as converted to Common Share basis) and Common
Shares rateably in proportion to the number of Common Shares held by each of them, bui only to
the extent that the ameunt payable under this clause 1.1{a}{ii}, together with the amount payable
pursuant to clause 1.1{a}{i}, does not exceed U.S. $9.72 per Class A Preferred Share, such amount
to be proportionately adjusted for stock splits, stock dividends, stock combinations, stack
recapitalizations and similar events occurring after the Continuance Date; and

{b} an amount equal to the amount per Class A Preferred Share that would have been payable had all
Class A Preferred Shares been converted to Common Shares pursuant (o the provisions of Section
1 immediately prior to such fiquidation, dissolution or winding up.

If all assets of the Corporation shall be insufficient to permit the payment in full 1o the holders of Class A
preferred Shares of the amount referred to in clause 1.1{a){i), then the entire assets of the Corporation
available for such distribution shali be distsibuted rateably among the holders of Class A Preferred Shares
in proportion to the full greferential amount each such hoider is otherwise entitled to receive.

After conversion of Class A Preferred Shares into Common Shares pursuant io Section 2, the holder of
such Common Shares shail not be entitied te any preferential payment or distribution in case of any
liquidation, dissolution or winding up, but shall share rateably in any distribution of the assels of the
Corporation among the holders of Common Shares.

The amounts payable with respect to Class A Preferred Shares under this Subsection 1.1 are hereinafter
referred to a5 "Class A Prefarred Share Liguidation Payments”.

1.2 Bistribution Other than Cash. Whenever the distributions provided far in this Section 1 shall be payable in
property other than cash, the value of such distribution shell be the fair market value of such property as
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3.

determined in good faith by the Board of Directors of the Corporation, and approved by holders holding at least
0% of the Class A Preferred Shares then outstanding or a nominee representative elected or appointed by
holders of at least such number of Class A Preferred Shares {a "Class A Nominee”} failing which, the fair market
value of such property shall be determinad by an independent appraiser selected by the Board of Directors and
approved by halders holding af least 70% of the Class A Preferred Shares then gutstanding or a Class A Nominea.

1.3 Sale, Merger as Liquidation, Ete. The sale, license or lease of all or substantialiy all of the Corporation’s
shares or assets of any mergsr, amaigamation or other consolidation of the Corporation with another corporation
{other than a sale, merger, amalgamation or othar conselidation where the consideration payable and paid 1o the
holders of Class A Breferred Shaves is equal to or greater than the consideration referred to in Saction 4.2} shall be
deamed 1o be a liquidation, dissolution or winding up of the affairs of the Corporation for purposes of this Section
1, unless the holders of at least 86%% of the Class A Prefesred Shares then outstanding elect to the contrary, such
elaction to be made by giving written notice thereof to the Corporation within 15 days after the Corporation
provides written notice of such event to the holders of Class A prefarred Shares. if the hoiders of Class A Preferred
Shares so elect and give such notice, the provisions of Subsection 2.7 shall apply to the Class A Prafarred Shares,
Uniass such election is made, all censideration received by the Corporatien in such transaction less all costs and
expensas related Lo such transaction and any debt required to be paid as & resull of such trapsaction together
with all other available assats of the Corporation shall be distributed toward the amounts payable with respect to
such Class A Preferred Shares pursuant to Subsection 1.1,

1.4 Notice. Written notice of any proposed liguidation, dissolution or winding up of the affairs of the
Corporation {inciuding any sale of assets which may be deemed to be a liquidation, dissolution or winding up of
the affairs of the Corporation under Subsection 1.3), stating an estimated payment data, the estimated amount of
the Class A Preferred Share Liguidation Payments and the place where such Class A Preferred Share Liguidation
payments shall be pavable, shall be defivered to the holders of Class A Peeferred Shares nof less than 45 days prior
tc the proposed date of such proposed liquidaticn, dissolution or winding up.

2. Conversian
The holders of Class A Preferred Shares shall have conversion rights as follows {the “Conversion Rights"}:

2.1 Optional Copversion. Each Class A Preferred Share shall ke convertible, without the payment of any
additional consideration by the holder thereof and at the option of the holder thereof at any time after the
Continuance Date at the office of the Corporation or any transfer agent for the Class A Preferred Shares, into such
number of validly issued, fully paid and non-assessable Common Shares as is determined by muitiplying each such
share by the ratio determined by dividing US, $3.89 by the Conversion Price, determined and adjusted as
herainafter provided, in 2ffect at the time of conversion. The Conversion Price at whith Common Shares will be
deliverable upon conversion of Class A Preferred Shares without the payment of anv additional consideration by
the holder thereof {the “Conversion Price” ) shall initially be U.S. $3.85 per Common Share.

2.2 Mechanics of Optinnal Conversions. Refore any holder of Class A Preferred Shares shall be entitled to
convert the same into Common Shares, the holder shall surrender the certificate or certificates therefor at the
office of the Corporation or of any transfer agent for Class A Preferred Shares, and shail give written notice 1o the
Corporation at such office that the holder elects to convert the same and shall state therein the number of Class A
preferred Shares being converted, the holder's name or the name or, subject to any legal or contractual
restrictions on teansfer thereof, names of the holder’s nominees in which the hoider wishes the certificate or
certificates for Comman Shares to be issued. Such notice shall be accompanied by an agreement in form
reasonably satisfactory to the Corporation by which the person{s) in whose name the Commaon Shares are to be
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issued agress to be bound by the provisions of any applicable shareholders’ agreement of the Corporation if such
person is not already 2 party to such agreemants. On the date of canwersion, all rights with respect io the Class A
Praferred Shares so converted shall terminate, except for any of the rights of the holder thereof, upon surrender
of the holder's certificate or certificates therefor, to receive certificates for the numbar of Common Shares into
which such Class & Preferred Shares have been converted, and any declared and unpaid dividends on such Class A
Preferred Shares but only to the extent that the Corporation has actuzily declered, but not paid, such dividends
prior to such date. If 5o reguired by the Carporation, certificates surrenderad for conversion shall be endersed or
accornpanied by writien instrument or instruments of transfer, in form satisfactory to the Corporation, duly
axecuted by the registerad holder or by the holder's attorney duly authorized in writing. The Corporation shall, 25
soen as practicable after surrender of the certificate or certificates for canversion, issue and deliver to such holder
of Class A Preferred Shares, or, subject to any legai or contractual restrictions on transfer thereof, to the holder's
nominee or nominees, a certificate or certificates for the number of Common Sharas to whick the holder shall be
entitied as aforesaid and shall promptly pay in cash, if it has not already done so, any declared and unpaid
dividends on the Class A Preferred Shares being converted, but oaly to the extent that the Corporation has
actualiy declared, but not paid, such dividends prior to such date. Such conversion shall be deemed, to have been
made immeadiately prior to the close of business on the date of such surrender of {lass A Preferred Shares o be
converted, and the person or persons entitied to receive the Common Shares issuable upon conversion shall be
treated for ail purposes as the record holder or holders of such Common Shares on such date,

2.3 Automatic Conversion. Each Class & Praferred Share shall, in connection with the Common Shares being
listed on (i} a national securities exchange, as defined in the Securities Exchange Act of 1934, (i} a senior stock
exchange in Canada or {iil) Nasdag, be converted automatically inte Commen Shares af the then effective
Conversion Price in accordance with the provisions of this Sectien 2, immadiately upon the first to occur of:

{z) the closing of an offering or offerings pursuant 1o an effective registration statement under the US
Sgcurities Act of 1933 or a receipted final prospectus under the Securities Act [Ontario), as
amended, or similar document filed under other applicable securities laws in Canada or the
United States in which the proceeds to the Corporation from such offering or offerings is not less
than 1.5, $30,000,000 in the agpregate and the public offering price in such offering or offerings is
not less than U.S. $11.66 per share, adiusied to take account of any dividend, combination of
shares, or the like or apy other adjustrment to the Conversion Price pursuant 1o Section Z; or

ib) the receipt by the Corporation of the affirmative vote or written consent of (i} a1 least three
holders of Class A Preferred Shares (none of which may be an affiiiate {as such term s defined in
the Act) of the other(s}) collectively holding more than 50% of the then outstanding Class A
Preferred Shares, or (i} If the Corporation then has fewer than three such holders of Class 4
Preferred Shares, all of the holders of Class & Preferred Shares. Such affirmative vote or written
consent may designate an effective time and/or conditions for such conversion, and in such case,
the conversion shall only be effective at such designated effective time and/or subject to the
fulfilment of such conditions, as applicable.

2.4 techanics of Autormatic Conversians, Mpon the occurrence of an event specified in Subsection 2.3, the
Class A Preferred Shares shall be converted automatically without any further action by the holders of the Class A
Preferrad Shares and whether or not the certificates representing such shares are surrendered to the Corporation
or its transfer agent; provided, however, that all holders of Class A Preferred Shares being converted shall be
given written notice of the occurrence of the conversion prescribed by Subsection 2.3, including the date such
conversion accurred {the “Automatic Conversion Date”), and the Corporation shali not be obligated io issus
certificates evidencing the Comrmon Shares issuable upon such conversion unless certificates evidencing such
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Class & Preferred Shares being converted are eithar delivered to the Corporation or its transfer agent or the
holder notifies the Corporation or any transfer agent that such certificates have been l0st, stolen, or destroyed
ang executes an agreement satisfactory to the Corporation to indemnify the Corporation from any loss incurred
by it in connection therewith and, if the Corporation so elects, provides an appropriate and reasonable indemnity
bond and the holder of the Common Shares enters into an agreement in form reasonably satisfactory io the
Corporation by which the person in whose name the Common Shares are to be issuad agrees to be bound by the
provisions of any applicable shareholders’ agreement of the Corporation if such parson is not already & party. On
the Automatic Conversion Date, all rights with respect to the Class A Preferved Shares so converted shall
tarminate, except for any of the rights of the holder thereof, upon surrender of the holder's cariificate or
certificates therefor, to receive certificates for the number of Commaon Shares into which such Class A Preferred
Shares have been converted, and receive any declared and unpaid dividends on such Class A Preferred Shares, but
only to the extent that the Corporation has actually declared, but not paid, such dividends prior to such date.
Upon the automatic conversion of tha Class A Preferred Shares, the holders of such Class A Preferred Shares shalt
surrender the certificates representing such shares at the office of the Corporation or of its transfer agent. If sc
required by the Corporation, certificatss surrendered for conversion shall be endorsed or accompanied by written
instrument or instruments of transfer, in form satisfactory to the Corporstion, duly executed by the registered
holder or by the hofder's attorney duly authorized in writing, Upon surrender of such certificates, the Corporation
shall promptly issue and deliver to such holder, in such halder's name as shown on such surrendered centificate or
certificates, a certificate or certificates for the number of Comman Shares into which the Class A Preferred Shares
have been convened, and shall promptly pay in cash, if it has not slready done so, any declared and unpaid
dividends on the Class A Preferred Shares being converted but only to the extent that the Corperation has actually
declared, but not paid, such dividends prior to such date. Such conversion shail be deemed o have bean made
immediately prior to the close of business on Automatic Canversion Date, and the person or persons entitled to
receive the Common Shares issuable upan converslon shall be treated for all purposes as the record holder or
holders of such Common Shares on such date,

2.5 Adjustments to Conversion Price.

{a) Special Definitions. For purposes of this Subsection 2.5, the following definitions shall apply:

“additional Common Shares” shall mean all Common Shares issued {or, pursuant to Subsection
2.5(h), deemed to be issued) by the Corperation after the Continuance Date, other than:

{i} Common Shares issued or issuable upon conversion of Class A Preferred Shares;

{ii) shares representing not more than the percentage of the numbar of shares {for shares
ather than Common Shares, on an as converted to Common Share basis) then issued and
outstanding as approved by the Board including any and all nominees appraved by any
holder of Class A Prefersed Shares (or 2s otherwise approved by the holders of Class &
Preferred Shares In accordance with Section 3.14j)} issued or issuable to officers, directors
or employees of, or consultants to, the Corporation pursuant to 3 stock purchase or
option plan or other similar arrangement approved by the Board of Directors;

HTH Common Shares issued in an initlal public offering in which the Class A Preferred Shares
are converted pursuant to Subsection 2.3; and

{iv Common Shares issued in connection with the acquisition of a business or shares of
another company at falr market value,
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“ronvartible Securities” shall mean any evidences of indebtedness, shares of capital stock {other
than Common Shares} or other securities directly or indirectly convertible into or exchangeable
for Comnman Shares, other than the Class A Preferrad Shares.

“Options” shall mean rights, options or warrants to subscribe for, purchase or otherwise acquire
Common Shares or Convertible Securifies, other than aptions or rights to purchase shares
referred to in clause {ii} of the definition of "Additional Commeon Sharas” in Section 2.5(a).

Issum of Securities Deemed to be issue of Additional Common Shargs.

{n Ogtions and Convertible Securities. In the event the Corporation at any time or from time
to time sfter the Continuance Date shall issue any Options or Convertibie Securities or
shall fix a record date for the determination of holders of any class of securities entitled to
receive any such Options or Convertinle Securities, then the maximum number of
Common Shares {as set forth in the instrument relating thereto without regard to any
provisions contalned therein for a subsequent adjustment of such number) issuable upon
the exercise of such Options or, in the case of Convertibie Securities and Options therefor,
the conversion or exchange of such Convertible Securities, shail be deemed to be
Acditicnal Common Shares issued as of the time of issue of such Option or Convertible
Securities for Consideration determined in accordance with Subsection 2.5(d}{ii} or, in
case such a record date shall have been fixed, a3 of the closs of business on such record
date, provided that in any such case in which Additional Commeon Shares are deemed 1o
be issued:

A, except as provided in Subsection 2.5(b}{i}{8) below, no further adjustment of the
Conversion Price shall be made upon the subsequent issue of Convertible
securities or Common Shares upon the exercise of such Options or conversion of
exchange of such Convertible Securities;

8. if such Options or Convertible Securities by their terms provide, with the passage
of time or otherwise, for any increase in the Consideration (ss definad in
Subsection 2.5(d)} paveble to the Corporation, or decrease in the number of
Common Sharas issuable, upen the exercise, conversion or exchange thareof, the
Conversion Price, computed upon the original issue thereof {or upon the
accurrence of a record date with respect therste), and any subssquent
adjustments based thereon, shall, upon any such increase or decrease becoming
effactive, be recomputed to refiect such incresse or decrease insofar as it affects
such Options or the rights of conversion or exchange under such Convertible
Securitias;

C upon the expiration of any such Options or any rights of conversion or exchange
under such Convertinle Securities which shall not have been exercised, the
Conversion Price computed upon the original issue thereof {or upon the
ocrurrence of a record date, with respect thereto), and any subsequent
adjustments based thereon, shall, upon such expiration, be recomputed a3 if:

{1} in the case of the Convertible Securities or Optiens for Common Shares,
the only Additional Common Shares issued were the Commion Shares, Iif
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any, actually issued upon the exercise of such Options or the conversion
or exchamge of such Convertible Securities and the Consideration
received therefor was the Consideration actually received by the
Corporation for the issug of alf such Optlens, whether or not exercisad,
plus the Consideration actually recelved by the Corporation upon such
exercise, or for the Issue of all such Convertible Securitigs which were
actually converted or exchanged, plus the additionai Consideration, if any,
actually received by the Corporation upon such conversion or exchange;
ant

{2} in the case of Options for Convertible Securities, only the Convertible
Securitias, if any, actually issued upon the exercise thereof were Tssund at
the time of issue of such Options, and the Consideration received by the
Carparation for the Additional Common Shares deemad to have been
then issued was the Considersation actually received by the Corporation
far the issue of afl such Options, whether or not exercised, plus the
Consideration deemed to have been received by the Corporation upon
the issue of the Convertible Securities with respect to which such Options
were actually exercisad;

b. no readjustment pursuant to Clause (B} or {C} sbove shall have the effect of
increasing the Conversien Price to an amount which exceeds the lower of {i} the
Conwersion Price on the original adjustment date, or {ii} the Conversion Price that
would have rasulted from any issue of Additional Coramon Shares between the
origina! adjustrment date and such adjustmant dats;

E. in the case of any Options which exgire by their terms not more than 30 days
after the date of issue thereo?, no adjustment of the Conversion Price shall be
made until the oxpiration or exercise of all such Options, whereupon such
adjustment shall be made In the same manner provided in clause (C} above; and

F, it such record date shall have been fixed and such Options or Convertible
Sacurities are not issued on the date fixed therefor, the adjustment previously
made in the Conversion Price which became effective on such record date shall
he cancelled a3 of the close of business on such record date, and thereafter the
Conversion Price shall be adjusted pursuant te this Subsection 2.5(b} as of the
actual date of their issua.

Adiustment of the Conversion Price Upon Issue of Additional Common Shares. In the event that at
any time or from time o time after the Continuance Date, the Corporation shall issue Additional

Common Shares {Including, without limitation, Additional Common Shares deemed to be issued
pursuant to Subsection 2.5(b}{i), but excluding Additional Commen Shares deemed io be issued
pursuant to Subsection 2.5(b}{ii}, which event is addressed In Subsection 2.5{e}{i}}, without
consideration or for a Consideration Per Share {as defined in Section 2.5{d}{ii) below} less than the
Conversion Price in effect on the date of snd immediately prior to such issue, then and in such
event, such Conversion Price shall be reduced, concurrently with such issug, 1o a price {calcuiated
to the nearest cent) determined by multiplying the Conversion Price in effect at the time of the
issue or deamed issue by: a fraction, the numerator of which shail be (x} the number of Commaon
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Shares deemed to be outsianding (as defined below} immeadiately prior to such issue or deemed
issue plus the number of Common Shares that the aggregate Consideration received by the
Corporation for the total number of Additional Common Shares issued, or deemed to be issued,
would purchase if the purchase price for each Common $hare was the Conversion Price in effect
immediately prior to such issuance or deemed issuance and the denominatar of which shall be (v)
the number of Commeon Shares deemead to be outstanding {as defined below] immediately prior
to such issue or deemed issue plus the number of Additional Common Shares issued or deemed
to be issued. For the purposes of the above caiculation, the number of Comman Shares desmed
to be outstanding immediately prior to such issue or deemed Issue shall be caiculated on a fully
diluted hasis and, as of any given date, shall be the sum of (A} the number of Common Shares
actualiy outstanding as of sueh date, (B) the number of Common Shares into which the then
outstanding Class A Preferred Shares could be converted if fully converted immediately prior to
the lssue or deemed issus of the Additional Commen Shares, and {C) the numbar of Common
Shares issuable upon the exercise or conversion of all Convertible Securities or othar rights,
options and convertible securities of the Corporation outstanding immediately prior to the issue
or deemed issue of the Additional Common Shares, but not inciuding in such caleulation any
additional Commaon Shares issuable with respect to Class A Preferred Shares solely as a resuit of
the adiustment of the Conversion Price resulting from the issuance of Additionad Common Shares
causing the adjustment in guestion.

{d} Determination of Consideration. For purposes of this Subsection 2.5, the consideration {the
“Cansideration”} received or receivabie by the Corporation for the issue or deemed issue of any
Additional Common Shares shall be computed as follows:

{i) Cash and Property. Such Consideration shall:

A insofar as it consists of cash, be computed at the aggregate amounts of cash
recaived or receivable by the Corporation for such Additional Common Shares;

B insofar as it consists of propesty other than cash, be computed at the fair value
thereof at the Gme of such issue or deemed issue, as determined in good faith by
the Board of Directors, and approved by holders holding at least 70% of the Class
A Preferred Shares then outstanding or a Class A Nominee falling which, the fair
market vaive of such property shall be determined by an independent appraiser
selected by the Board of Directors and approved by holders holding at least 70%
af the Class A Preferred Shares then cutstanding or a Class A Nomines; and

Lo in the svent Additional Common Shares are issued or deemed fo be issued
together with other shares or securities or other assets of the Corporation for
consideration which covers both, be the proportion of such consideration so
receivad or receivable, computed as provided in Subsections 2.5{d}{i)(A} and {B}
sbove, zliocabie o such Additional Common Shares as determined in good faith
by the Board of Directors.

(i} Additional Common _Shaies other than Options and Convertible Securities,  The
Consideration per share (the “Consideration Per Share”} for the issue or deemed issued

of any Additional Common Shares, ether than Options and Convertible Securities, shali be
the Consideration for the issue of such Additional Common Shares, divided by the total
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number of such Additional Common Shares issued by the Corporation in exchange
therefoy.

{iif} Options and Conyertible Securities. The Consideration per share {also the “Consideration
Per Share”, as the context requires) for Additional Common Shares deemed o have been
issued pursuant to Subsection 2.5(b}{i} relating te Options and Convertible Securities,
shall be computed by dividing {x} the Consideration for the issue of such Options of
Convertible Securities, pius the aggregate amount of additional consideration [as set forth
in the instruments relating thereto, without regard to any provision contained therain for
2 subsequent adjustment of such Consideration), payable to the Corporation upen the
exercice of such Options or the conversion or exchange of such Convertible Securities, or
in the case of Options for Convertible Securities, the exercise of such Options for
Convertible Securities and the conversion or exchange of such Convertible Securities, by
(v} the maximum number of Common Shares {as set forth in the instruments relating
thereto, without regard to any provision contained therein for & subsequent adjustment
of such number) issuable upon the exercise of such Options or the conversion or
exchange of such Convertible Securities.

{2} Adjustment of the Conversion Price for Dividends, Distributions, Subdivisions, Stock Splits ar
Combinations of Comman Shares.

i Adiustments for Common Share Dividends and Distributions. If the Corporation at any
time of from time to time afier the Continuance Date makes, or fixes a record date for the
determination of holders of Common Shares entitled to receive, a dividend or other
distribution payable in Additional Common Shares, in sach such event, the Conversion
Price that is then in effect shall be decreased as of the time of such issuance or, in the
event such record dats is fixed; as of the close of business on such record date, by
multiplying such Conversion Price then in effect by a fraction {i} the numerator of which is
the fotal number of Common Shares issued and ouistanding immediately prior o the
time of such issusnce or the close of business on such record date, and {ii] the
denaminatar of which is 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; provided, however, that If such record date is fixed and such dividend is not
fully paid or if such distribution is not fully made on the date fixed therefor, such
Conversion Price shall be recomputed accordingly as of the close of business on such
record date and thereafier the Converssion Price shall be adjusted pursuant to this
Subsection 2.5(e}i) to reflect the actual payment of such dividend or distribution.

{ii} Adiustment for Stock Splits and Combinations. If the Corporation shall at any time or
from time to time after the Continuance Date effect a subdivision of the autstanding
Comimon Shares without a corresponding subdivision of the Class A Preferred Shares,
each Conversion Price in affect immediately before that subdivision shall be
praportionately decreased. Conversely, if the Corporation shall at any time or from time
to time afier the Continuance Date combine the outstanding Commaon 3hares into 2
simalter number of shares without a corresponding cembination of the Class A Preferred
Shares, the Conversion Price in effect immediately before the combination shall be
proportionately increased. Any adjustment under this Subsection 2.5{e){ii} shall become
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affective at the cipse of business on the date the subdivision or coimbination becomes
effective.

{iii) Adiustments for Other Dividends and Distributions. If the Corporation at any time or from
time to time after the Continuance Date makes, or fixes a record date for the

determination of kolders of Common Shares entitied to receive, a dividend or other
distribution payable in securities of the Corporation other than Additional Common
Shares, in each such event, provision shall be made so that the holders of the (lass A
Breferred Shares shall receive upon conversion thereof, in addition to the number of
Coramon Shares receivable thereupon, the amount of other securities of the Corporation
which they would have received had their Class A Preferred Shares been converted into
Common Shares on the date of such event and had they thereafter, during the period
fesm the date of such event to and including the conversion date, retained such securities
receivabie by them as aforasaid during such period, subject to all other adjustments
called for during such period under this Section 2.5 with respect to the rights of the
halders of the Class A Preferrad Shares or with respect to such other securities by their

terms.

2.8 Adjustment for Reclassification, Exchange or Substitution. in the avent that at any time or frem tima 1o
time after the Continuance Date, the Common Shares issuable upon the corwersion of Ciass & Preferred Shares
shall be changed into the same or a different number of sharas of any class or classes of stock, whether by capital
reorganization, reclassification, or atherwise {other than a roerger, consolidation, or sale of assets provided for in
Subsection 2.7 below), then and in each such event the holder of any Class A Preferred Shares shall have the right
shereafter to convert such shares Into the kind and amount of shares and other securities and property recgivable
upon such reorganization, reclassification, or other change, by the holders of the maximum number of Common
Shares into which such Class A Preferred Shares might bhave been converted immediately prior to such
recrganization, reclassification, or change, all subject to further adjustment as provided heroin or with respect 1o
such other securities or property by the terms thereof,

2.7 Adjustment for Merger. Consofidation of Sale of Assets. in the event that at any time or from tinme to time
after the Continuance Date, the Corporation shall sell all or substantially all of its assets or merge, amalgamate or
consolidate with or into anather entity and such transaction is not treated as a liquidation under Subsection 1.3,
as part of such sale or reosganization, provision shali be made 50 that the holders of the Class A Preferred Shares
then outstanding shalt thereafter be entitled to receive upon conversion of the Class A preferred Shares the kind
and amount of shares or other securities or property to which a hioider of a number of Common Shares equal to
the number of Commen Shares defiverashle upsn conversion of such Clags A Preferred Shares would have been
entitled to receive upon such conselidation, amalgamation, merger or sale; and, in such case, appropriate
adjustment {as determined in good faith by the Board of Directors) shall be made in the application of the
provisions set forth in this Section 2 with respect to the rights and interests thereafter of the holders of Class A
preferred Shares, to the end that the provisions set forth in this Sectien 2 {including adjustment of the Conversion
Price) shali thereafter be applicable, as nearly equivalent as reasonably may be, in relation 1o any shares or other
securities or other property thereafter deliverable upon the conversion of Class A preferred Shares.

2.8 No Impalrment. The Corporation shall not, by amendment of its Articles or through any reorganization,
transfer of assets, consolidation, amalgamation, merger, dissolution, issue or sale of securities or any other
voluntary action, including, without limitation, voluntary bankruptey proceedings, aveid or seek to avoid the
chservance or perfarmance of any of the terms to be observed or performed hereunder by the Cerporation but
shail at ali times in good faith assist in the carrying out of all the provisions of this Section 2 and in the taking of all
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such action s may be necessary oF appropriate in order to protect the Conversion Rights of the holders of Class A
Preferred Shares under this Section 2 against impairment.

2.8 Cartificate as to Adjustments. Upon the occurrence of each adjustment or readjustment pursuant 10 this
Section 2, the Corporation at its expense shall promptly computs such adjustment or readjustment in accardance
with the terms hereof and prepare a certificate showing such adjustment or readjustment, and shall mail such
certificate, by first class mail, postage prepaid, to each registered holder of Class A Preferred Shares at the
holder's address as shown in the Corporation's books. The certificate shail set forth such adjustment or
readjustment, showing in detail the facts upon which such adiustment or readjustment is based, including a

statement of:

{2} the Considerstion received or desmed 1o be received by the Corporation for any Additionai
Comenon Shares issued or sold or deemed to have besn issued or sold;

fb} the number of Additional Common Shares;

i} the number of Common Shares and the amount, if any, of other property which at the time would
be received upcn the conversion of each Class A Preferred Share;

(d) any amendment to the Articles of the Corporation that may adversely affect the rights of the
holders of the Class A Preferred Shares; and

{e} the Conversion #rice at the time in effect.

The holders of at least 66%% of the outstanding Class A Preferred Shares shall have the right o challenge any
determination by the Board of Directors of fair value pursuant to this Section 2, in which case such determination
of {air value shall be made by an independent appraiser selected jointly by the Board of Directors and the
chalienging parties, the cost of such appraisal 10 be borne eq ually by the Corporation and the chailenging parties.

2.10  Notices of Record Date. In the event of any taking by the Corporation of a record of the holders of any
class of securities for the purpose of determining the hoiders thereof who are entitled to receive any gividend
{other than a cash dividend which is the same as cash dividends paid in previous quarters) or other distribution,
the Corporation shali deliver to each holder of Class A Preferred Shares at least twenty days prior to such record
date a notice specifying the date on which any such record is to be taken for the purpose of such dividend or
distriution and 2 description of such dividend or distribution.

2,11  Common Shares Reserved. The Corporation shall reserve and keep available out of its authorized, but
unissued Common Shares such number of Common Shares as shall from tima to time be sufficient to effect

conversion of the Class A Preferred Shares.

2.12  FEractional Shargs, Mo fractional Common Shares shall be issued upon conversion of Ciass A #referred
Shares. Al Common Shares {including fractions thereof} issuable upon conversion of more than one Class A
Preferred Share by a holder thereof shall be aggregated for purposes of determining whether the conversion
would result in the issuance of any fractional share. If, after the aforementicned aggregation, the conversion
would result in the issuance of any fractional share, the Corporation shall, in lieu of issuing any fractional share,
pay cash equal to the product of such fraction muitiphied by the Common Shares’ Conversion Price on the date of

conVersion.
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3. Restrictions,

3.1 At any time when Class A Preferred Shares are outstanding and, in respect of Subsections 3.1(e}, 3.1{f],
3.1{g), 3.1{h) and 3.1{i), enly when the number of Class A Preferred Shares represents greater than 10% of the
issued and outstanding shares in the capital of the Corporation, except where the vote of the holders of a greater
number of shares of the Corporation is required by law or hereunder, and in addition fo any other vote reguired
by law or heraunder, without the affirmative vote ol: i} at least three holders of Class A Preferred Stiares {none of
which may be an affiliate (as such term is defined in the Act) of the otheris]) collzctively holding mare than 50% of
the then cutstanding Class A Preferred Shares, voting as 3 single class, or (i} if the Corporation then has fewer
than three such holders of Class A Preferred Shares, all of the holders of Class A Preferred Shares, or in either case
the written consent by such holders, the Corporation will not:

{z) amend or change any of the sights, privileges, restrictions and conditions of the Class A Preferred
Shares;
{t) create or authorize the crestion or issuance of, or increase or authorize any increase in ithe

number of authorized shaves of any class or series of capital stock of the Corporation having
liquidation or dividend rights equal or superior to the Class A Preferred Shares;

{c} issue any shares, or any rights, options or warrants to acguire shares or any security convertinie
into shares, or take any action that reclassifies any outstanding shares of any class or series of
capital stock of the Corporation having liquidation or dividend rights or preferences equal or
superior 10 the Class A Preferred Shares;

{d} sell, lease, exchange, convey of otherwise dispose of all ar substantially all of its assels;

{e) merge, amalgamate or otherwise aliow any sther consolidation of the Corporation with any other
corporation, if (i) at feast 2 majority of the votes attached to shares of the resulting corporation
would not be owned by parsons owning shares in the capital of the Corporatian immediately prior
to such merger, amalgamation or conselidation; and (i} the consideration payahle in respect of
each Class A Prefarred Share is Jess than that set forth in Section 4.2 heraof;

{fi pay any dividends on any class or series of shares in its share capiial other then the Class A
Preferrad Shares;
ig redeem or repurchase any shares in its share cepital other than pursuant to Section 6 or in

accordance with the shareholders' agreement among the Corporation and certain shareholders of
the Corporation dated April 11, 2000 {as the same may be amended from time to time) or the
empioyee stock option plan or empioyee stock purchase plan authorized thereunder;

{h} amend its articies;
{i} increase the number of members constituting the Board of Directors; or
{i) increase the percentage of outstanding shares that may be reserved for issuance from treasury to

employees pursuant to the exercise by employees of options to, be grantad by the Corporation in
future under the employee stock opticn plan or the purchase hy employees under the employee
stock purchase plan to an amount in excess of the percentage first approved under Subsection

2.5{aMii}
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4, Yoting Rights.

4.1 The holders of Class A Preferred Shares shall be entitled to notice of any meeting of shareholders and,
except with respect to the matters set forth in Section 3 or as otherwise required by taw, shall vote together with
the holders of Common Shares as a single class upon any matter submittad to the shareholders for a vote, on the

following basis:
{aj holders of Commaon Shares shall have pne vote per share; and

{b} halders of Class A Preferred Shares shail have that number of votes per share as is equal o the
number of Common Shares {including fractions of 3 share} into which each such Class A Preferred
Share held by such holder couid be converted on the date for determination of shareholders
entitied to vote at the meeating or on the date of any written consent.

4.2 The holders of Class A Preferred Shares shail not be entitted to vote as & separate class pursuant 10
Sections 176{1}a), (b) or (e} or Section 183(4) of the Act in respect of a bona fide offer in writing from any persen
to purchase all of the issued and outstanding securities of the Corparation by way of an amalgamstion, merger,
arrangement or recrganization whereby the consideration to be received by the helders of Common Shares and
Class A Preferred Shares {on an as converted to and per Common Share basis) is:

{=} cash, representing a price of not less than U5, $11.66 {or Canadian dollar equivalent) per
Common Share and Class A Preferred Share {on an as converted to Common Share basis),
adjusted to take account of any stock dividend, subdivision or consolidation of shares or the like
aecurring after the Continuance Date; or

b} securities which are listed and posted for trading on a national securities exchange as dafinad in
the United States of America Securities Exchonge Act of 1934, e senior stock exchange in Canada
or Nasdag National Market, and are freely tradeable ("Freely-Tradeable Shares”) which, based on
the avarage closing market price per Freely-Tradeahie Share on the ten trading days immediately
oreceding the date of the notice of such bona fide offer, represents consideration of not less than
14.5. $11.66 {or Canadlan doliar eguivalent) per Common Share and Class A Preferred Share {on an
as converted to Commen Share basis), adjusted to take account of any stack dividend, subdivision
or consolidation of shares or the like occurring after the Continuance Date or any other
adjustment of the Conversion Price pursuant to Section 2, or securities which are canvertible or
exchangeable at any time at the unconditional option of the holder thereof into such Freely-
Tradeable Shares without any additional compensation; ar

{c) any combination of {a} and {b} above, where the aggregate consideration referred to in {a} and (&)
above has a value of not less than WS, $11.66 {or Canadian dollar eguivalent) per Common Share
and Class A Preferred Share {each on an a3 converted to Common Share basis), adjusted o take
account of any stock dividend, subdivision or consolidation of shares or the like, or any other
adjustment of the Conversion Price pursuant to Section 2 eccurring after the Continuance Date;

provided that:

{d) the liability of each holder of Class A Preferred Shares under the offer is several, and not joint and
several; and
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{=) the liability of any holder of Class A Preferrad Shares under the applicabie offer does not exceed
that portion of the comsideration recelved by such holder of Class A Preferred Shares.

5. Dividends.

5.1 The holders of outstanding Class & Preferred Shares shali be entitled to receive dividends but only when
and as declared by the Board of Diregtors.

5.2 The Corporation shall nob declare or pay any distribution on Common Shares until the holders of
outstanding Class A Preferred Shares shall have first received, or simultanecusly received out of the Tunds legally
available therefor, 2 distribution on each outstanding Class A Preferred Share in an amount at least equal to the
sum of the product of {i} the per share amount, if any, of the dividends or other distributions to be declared, paid
or sst aside for the Common Shares, multiplied by, (i} the number of Common Shares into which a Class A
Preferrad Share is then convertible.

5.3 Subject to Subsections 5.1 and 5.2, dividends may be declared and paid on Common Shares from funds
lawfully available therefor a5 and when determined by the Board of Directors of the Corporation,

6. Optional Redemption,

6.1 For purposes of this Section &, the term “Driginal Issue Date” shall mean the first date on which a Class A
Preferred Share was issued, From and after the date which is:

{a) one day after the fifth anniversary of the Original Issue Dats, upon the request by holders of at
least 70% of the Class A Preferred Shares given in accordance with this Subsection 6.1, the
Carporation shail redeem from each holder of Class A Preferred Shares, whether or not such
holder has so requested, to the extent the Corporation hes funds legally available for such
purpose, and subject to Subsection 6.4, up to 33.4% of the Class A Preferred Shares then held by
such holder,

(i) the sixih anniversary of the Original Issue Date, upon the requast by holders of at feast 70% of the
Class A Preferred Shares given in accordance with this Subsection 6.1, the Corporation shall
redeem from each holder of Class A Preferred Shares, whether or nat such holder has so
requested, (o the extent the Corporation has funds legally avaitable for such purpose, and subject
to Subsection 6.4, up to 50% of the Class A Preferred Shares then held by such holder,

{c} the seventh anniversary of the Original Issue Date, upon the request by holders of st least 70% of
the Class A Preferred Shares given in accordance with this Subsection 6.1, the Corporation shall
redeem from each holder of Class A Preferred Shares, whether or not such holder has so
requested, to the extent the Corporation has funds legally available for such purpose, and subject
10 Subsection 6.4, up to 100% of the Class A Preferred Shaves then held by such hoidser.

Any election above may be made only by delivering to the Corporation {a) a written notice or notices
signed by the holders of at least 70% of the then cutstanding Class A Preferred Shares not more than
ninaty (80} days and not iess than thirty {30) days prior to any applicable redemption date, and (k) on or
before the date which is three business days prior to the applicable redemption date, certificates for the
Class A Preferred Shares 5o to be redeemed, together with stock powers therefor duly executed by such
haider in blank {such written election, certificates and stock powers being referred to collactively as a
“Rederantion Netice”). The Corporation shall, at least ninety {90} days prior to each of the foregoing
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redemption dates, deliver to each registered holder of Class A Freferred Shares, written notice of such
upcoming redempiion date,

6.2 Subjact to Subsection 6.3, within 10 days of receipt of a Redemption Notice, the Corporation shall deliver
to each holder of Class A Preferred Shares s notice containing a copy of 2ach Redemption Netice it has received,
and specifying the total funds legally available to the Corporation for redemption of the Class A Preferred Shares
putstanding at such fime which are then subject to redemption in accordance with this Section &.

8.3 Within 30 days of the delivery to the Corporation of the Redemption Notice referred to in Subsection 8.1,
the Corporation shail redeem from each holder of Class A Preferred Shares the applicable percentage of Clags A
Preferred Shares as set forth in Section 6.1 to the extent the Corporation has funds legally avallabie for such
purpase, and subject to Subsection 6.4, by paying to each holder an amount per Class A Preforred Share equal to
the aumber of Class A Preferred Shares held by the holder multiplied by the greater of (i} the Minimum Purchase
Price, as adjusted, plus all accrued and unpaid dividends; and {ii} the fair market value per Class A preferred Share,
as determined by an independent appraiser selected by the Board of Directors and approved by hoiders holding
at least 70% of the Class A Preferred Shares then cutstanding or 5 Class A Nominee, For the purposas of the
foregoing, fair market vaiue shail mean the highest price per share for which Class A Praferred Shares couid be
sold 10 an independent third parly, 8ssuming a reasonable time for sale and no discount for minority position,

6.4 If the funds of the Corporation legaily available for redemption of Class A Preferred Shares are insufficient
to redesm the total number of Class A Preferred Shares, those funds which are legally avaiiable will be used to
redeem the maximum possible number of whale shares rateably among the holders of such shares. The Class A
Preferred Shares not redeamed shall remain outstanding and, notwithstanding anything herein to the contrary,
shail remain entitled to all rights and preferences otherwise provided herein. As and when funds iegally available
for redemption of Class A Preferred Shares become avaitable, those funds will be used to redeem the maximum
possible number of whole shares rateably among the holders of such shares.

7. Mokices,

7.4 &li notices, requests, consents, demands and other communications required or permitted hareunder
shall be in wiiting and shall be deemed to have been duly given, made and received {a} when delivered sgainst
receipt; (b) upon transmitter’s canfirmation of the receipt of 3 facsimile transmission; which shall be followed by
an origina! sent ctherwise in accordance with this Section 7; {c} upon confirmed delivery by 2 standard overnight
carrier: or {d) upon expiration of 5 business days after the date when deposited in the mail, first class postage
prepaid, addressed to the Corporation at its registered office or at such other address of which the Corporation
may notify the holders of Class A Preferred Shaves from time to time, or if to a holder of Class A Preferred Shares
or Common Shares, to such holder's address as shown by the recerds of the Corporation,

8. Non-Yoting Common Shares,

8.1 Payment of Dividends: The holders of the Non-Veting Common Shares shall, subject to the rights of the
helders of the Class A Preferred Shares, the Common Shares and any other class of shares of the Corporation
entitled to dividends in priority 1o or rateably with the holders of the Non-Voting Common Shares, be entitied to
racelve dividends if, as and when declared by the board of directors of the Corporation out of the assets of the
Corporation properly applicable to the payment of dividends rateably with the holders of the Common Shares in
such amounts and payable in such manner as the board of directors may from time to time determing,

8.2 participation upon Liquidation, Dissolution or Winding-Up: In the event of the liguidation, dissolution or
winding-up of the Corpuration or other distribution of assets of the Corporation among its shareholders for the

2350360_2|OTTDOCS

PATENT
REEL: 034472 FRAME: 0575



-15-

purpose of winding-up its affairs, the holders of the Non-Voting Common Shares shall, subisct 1o the rights of the
holders of any other class of shares of the Corporation entitied to receive the assets of the Corporation upon such
a distribution in priority to or rateably with the holders of the Non-Voting Common Shares and rateably with the
hoiders of the Commaon Shares, be entitled to participate in any distribution of the remaining property of the
Corporation,

8.3 Voting Rights: The holders of the Non-veting Common Shares shall be entitled to receive notice of and to
attend any meeting of the shareholders of the Corporation but shali not have any right to vote on any matters
submitted to shareholders 3t such mestings except as otherwise provided in the Act, provided, however, that {i}
the holders of the Non-Veting Common Shares shall aot have any rights to vote separately as & class with respect
o & matter referred to in subsections 176{1}(a), {b), or {2} of the Act and {ii} each holder of Non-Voting Common
Shares shali be deemed to have waived any rights of dissent under section 190 of the Act in respect of any matter
referred to in subsection 176(1}{a), {b) or (e} of the Act.

8.4 Conversion: The Corporation shall have the right, exercisable by the Corporation at any time upon five {5}
days’ written notice {a “Conversion Notice”) to any holder of Non-Voting Common Shares, to convert any or all
Nen-Voting Cammaon Shares into an equivatent humber of fully paid and non-assessabie Common Shares, without
the payment of any additlonal consideration by the holder thereof. The foregoing constitutes tha only conversion
rights or obligations respecting the Non-Vating Common Shares and holders of Non-Voting Commaon Shares shail
have no rights of conversion in respect of Non-Voting Comimon Shares heid by them.

8.5 Conversion Mechanics: The mechanics of conversion for the Non-Voting Common Shares shall be as
follows:

{a) subject to paragraph {b) below, to convert Non-Voting Common Shares that are subject to a
Conversion Notice into Common Shares, upon receipt of such Conversion Notice the holder of
such Non-Voting Common Shares shall first surrender the certificate or certificates for those Non-
Voting Common Shares, duly endorsed, at the office of the Corporation or of any transfer agent
for such shares;

{b} the Corporation shall, as soon as practicable after the holder of Non-Voting Common Shares has
surrendered the share certificates reguired by paragraph (2) above, issue and deliver at such
affice to such holder, a eertificate of cartificates for the number of Comman Shares to which the
holder shall be entitled pursuant to Section 2.4 above, Such conversion shall be deemed to have
bean made immediately prior 1o the close of business on the date of surrender of the Non-Voting
Common Shares to be converted, and the person or persons entitied to recelve the Common
Shares issuable upon such conversion shall be treated for all purposes as the record holder or
holders of such Comemon Shares on such date; and

{c} if some but not all Non-Voting Common Shares represented by any certificate or certificates
surrendered by a holder pursuant to a Conversion Notice are converted, the Corporation shall
execute and deliver to the hoider 2 new certificate representing the remaining number of Nan-
Yoting Comman Shares, which wers not converted.

g, Residua! Rights,

9.1 Al rights accruing to the outstanding shares of the Corporation not expressly provided for to the contrary
harein shall be vested in the Common Shares,
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SCHEDLNE 2

Shares of the Corporation may not be transferred unless the restrictions on the transfer
of securities of the Corporation contained in article 7 of the Articles of the Corporation entitled “Gther
provisicns, if any” are complied with.
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SCHEDULE S

1. The right to transfer securities, other than nor-convertible debt securities, of the
Corporation shall be restricted in that no security holder shall be entitled to transfer any security or
securities without the approval of the directors of the Corparation expressed by a resolution passed &t a
meating of the board of directors or by an instrument or instruments in writing slgned by a majority of
the directors.

2. in addition to, and without limiting such other powers which the Corporation may by
lsw possess, the directors of the Corporation may, without authorization of the shareholders, for the
purpose of securing any bonds, debentures or debenture stock which the Corporation is by law entitled
to issue, by suthentic deed or stherwise, grant a hypothee or morigage, inciuding a floating hypothecor
mortgage, on 2 universality of property, moveable or immoveable, present or fuiure, corporeal or
incorporeal, of the Corporation, and pledge, cede or transfer any property, moveable or immoveabls,
present or future, corporeal or incorporeal, of the Corparation.

3. The Corporation has a fien on a share registered in the name of 2 shareholder or the
shareholder’s personal representative for a debt of that shareholder to the Corporation.

4. The directors of the Carporation may apgoint one or mare additional direciors, who
shall hold office for 2 term expiring not later than the close of the next annual meeting of shareholders
of the Corporation, but the total number of directors so appointed shall not exceed one third of the
number of directors elected at the previous annual meeting of shareholders of the Corporation,

5634916 {NATDOCS

PATENT
RECORDED: 11/26/2014 REEL: 034472 FRAME: 0578



