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Certificate of Amalgamation Certificat de fusion
Canada Business Corporations Act Loi canadienne sur les sociétés par actions

NanoXplore Inc.

Corporate name / Dénomination sociale

1041683-5
Corporation number / Numéro de société
[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 l'article 185 de la
under section 185 of the Canada Business Loi canadienne sur les sociétés par actions, des
Corporations 4ct, of the corporations set out in sociétés dont les dénominations apparaissent dans
the attached articles of amalgamation. les statuts de fusion ci-joints.
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Virginie Ethier

Director / Directeur

2017-09-21

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

Canada
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Fiche de renseignements

concernant la société
l.oi canadienne sur les sociétés par actions (l.CSA)

NanoXplore Inc.

Carporation Number 1041683-5 Numéro de saciété
Corporation Key Clé de société
Required for changes of 17922565 Requise pour mettre a jour en ligne 'adresse du siege
address or directors online social ou l'information concernant les administrateurs
Anniversary Date 09-21 Date anniversaire

Reguired to file annual return

Annual Return Filing Period
Starting in 2018

Reporting Obligations

A corporation can be dissolved if it defaults in filing a document
required by the CBCA. To understand the corparation's reporting
obligations, consuft Keeping Your Corporation in Good Standing
(ericlosed or available on our website).

Corporate Name

Where a name has been approved, be aware that the corporation
assumes full responsibility for any risk of confuston with existing
husiness names and trademarks (including those set out in the
Nuans search report). The corporation may be required to change
its name in the event that representations are made to Corporations
Canada and it is established that confusion is likely to occur. Also
note that any name granted is subject to the laws of the jurisdiction
where the corporation carries on business. For additional
information, consult Protecting Your Corporate Name (enclosed
or available on our website).

Telephone 7 Téléphone
[-866-333-5556

Canada

(mm-dd/mms-jj)

(mm-dd/mm-jj)

ic.corporationscanada icfpeanada ca

Requise pour le dépot du rapport annuel

Période pour déposer le rapport annuel
Débhutant en 2018

Obligations de déclaration

Une société peut étre dissoute si elle omet de déposer un
document requis par la LCSA. Pour connaitre les obligations de
déclaration de la société veuillez consulter Maintenir votre société
en conformité, ci-jointe ou disponible dans notre site Web.

Dénomination sociale

En dépit du fait que Corporations Canada ait approuvé la
dénomination sociale, il faut savoir que la société assume toute
responsabiliteé de risque de confusion avec toutes dénorminations
commerciales, marques de commerce existantes (y compris celles
qui sont citées dans le rapport de recherche Nuans). La société
devra peut-&ire changer sa dénomination advenant le cas ou des
représentations soient faites auprés de Corporations Canada
établissant qu'il existe une probabiiité de confusion. H faut aussi
noter que toute dénomination octroyée est assujettie aux lois de
l'autorité legislative ol la société méne ses activités. Pour obtenir
de l'information supplémentaire, veuillez consuiter le document
Protection de la dénomination sociale ci-joint ou disponible dans
notre site Web,

Websile / Site Web
WWw corporationscanada ic g¢.ca

Fmail 7 Courriel



T ey

! Innovation, Science and Innovation, Soiences et
'*. Economlc Development Canada  Développement dconomique Canada
Corporauens Canadn Corporlions Canoda
‘Canada Business Corporations Aot (CBCA)
FORM 9

ARTICLES OF AMALGAMATION
. {Section 185)

1 - Corpordte name of the amalgamated corporation

NanoXplore Inc.

2 - The province or territary in Canada whers the reglstered office Is sltuated (do not indicate the full address)

Ouebec

3 - The classes and any maximum number of shares that the corporation s authorized to issue

The Corporation is authorized to igsue an unlimited number of Tirst Preferred Shares,
and unlimited number of Second Preferred Shares and an unlimited number of Common
Shares, each having the rights, privileges, restrictions and conditions set forth in
Schedule "A" which is attached hereto and forms part of these Articles.

4 . Restrictions, If any, on share transfers

N/A

5 - Minimum and maximum number of directors {far 8 fixed ruirber of direciors, indicate the same number in both boxes)

1
Mlnlmumnumberl 3 ] Lagimum number 12| J

6 - Restrictlons, if any, on the business the corporatiol: oy cry 0

None.

7 - Other provisions, if any

None.

183 - Lang form: 184(1) - Vartical short-form: 184(2) - Horlzontal short-form:
O approved by special @) approved by resolution of O approved by resolution of
resolution of shareholders ’ divectors dlrectors

9 - Declaration

I hereby certify that | am a director or an aulhaiized officer of the following carporation:

Name of the amalgamating corporations Corporation number ~__Signature

NanoXplore Inc.

Groupe NanoXplore Inc.
Group NapoXplore Ing.

term not exceeding six montha or to both (subsaction 250(1) of the CBCA).

Note: Misrepresentation conslitutes en offence and, on summary conviction, a person is liable to a fine not exceeding $5,000 or to Imprisonment for a

IBED-ISDE 3160E (2016/11) Page 10f2 Cana C a
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SCHEDULE “A»

The First Prefarred Shares as a class shall have attached theseto the following sights, privileges,
restrictions and conditinna:

(a)

Isguance in Sexfes: The First Preferred Sharez may be issued from time to time in one or
more terios and, subject 1o thess articles, the board of directors 18 authorized to fix, from time
to time before issvance, the number of shares in and the designation, rights, privileges,
restrictions and conditions attaching to the shares of each serles of First Preferred Shares.

©

ng Of yred Shares: The First Preforred Shares of cach series shall, with
reapcct to 1110 payment of diwdcnds and the distribution of assets in the event of the
Hquidation, dissolution or winding-up of the Corporation, whether voluatery or involntaty,
or any other distribution. of the sssets of the Corporation among its shareholders for the
purposo of winding up its affairs, tank on & patity with the First Preferred Sharss of every
savies and be entitled to preference over the Second Preferred Shares, the Comnon Shares
and tha shares of eny other class ranking junior to the First Prefeired Shares. The Fisst
Preforred Shavek of any geries shall also be entitled to such other preferences, not inconsietont
with these provisions, over the Second Proferred Shares, the Common Shares and the shares
of any other class ranking junior to the First Preferved Shures or as may be fixed in
accordance with subparagraph 1(a).

Approval by Holders of Bivst Preferred Shares: The approvel by the holders of the First
Prefermed Shares with respect to any and all matters reforred to harein may, subjuct to the
provisioms of the Canada Business Corporations Act, be given in writing by the holders of all
of the First Preferred Shares for the time being outstanding or by resolution duly passed and
cartied by not less than two-thirds of the votes cast on & poil at a meeting of the holders of the
Fitst Preferred Shares duly called and held for the purpose of considering the subject xaatter
of such, resolutions and at ‘which meeting holders of not less than a mgjority of all First
Prefemed Shares then quistanding &te present In person or represenied by proxy; provided,
however, that if at any sueh meeting, when originally held, the holdets of &t least a majority
of all Wirpt Prefarred Shares then oytstending are not present in person or repreacaved by
proxy within 30 minntes after the time fized for the mesting, then the meeting shall be
adjourned to such date, being not less than 15 days later, and to such time and place, as may
be fixed by tha chairman of such meeting snd at such adjourned meeting the holders of First
Prefarred Shares present in person or represented by proxy, whether of ot they hold a
majority of all First Preferred Shares then outstanding, tnay teansact the business for which
the meeting was originally called, and a resclution duly paesed and csrried by not less than
two-thirds of the votes cast on a poll at such sdjoumed meoting shall constitute the spproval
of the holders of the Pirst Preferrad Shares hereinbafors mentioned, Notice of any such
original meating of the holders of the ¥irst Prefarred Shares shafl be given not less than 21
days nor mors than 50 days prior to the dato fixed for such meeting and shall specify in



general termg the purpose for which the meeting is called, No notice of any such adjowned
meeting need to be given unless such toeeting is adjourned by one of more adjournments for
an aggregate of 30 days or more from the date of such original meeting, in which lafter case
notice of the adjowrned meeting shail be given in the menner prescribad for the original
meeting as aforesaid, The formalities to be observed with respect to the giving of notics of
any such original resilng or adjoumned meeting and the conduct thereof shall be those from
time o time prescribed in the by-laws of the Corporation with respect to meetings of the
ghareholders.

2, The Second Prefecred Shares a8 a clase shall have altached thereto the following rights,
privileges, restrictions and conditions:

(@

Issunnce of Series: The Second Preferred Shares may be Issned from time to titne in one or
more geries, and zubject to thege artieles, the board of directors is authorized to fiv, from time
to time before issuance, the mumber of shares in and the designation, rights, privileges,
restictions and conditions attaching to the shares of each series of Second Preferred Shares.

(b) Rauking of Secoud Prefexyred Shares: The Second Preferred Sheres of each series shall,

(c)

with respect to the paymeant of dividends and the distribution of assets in the event of the
liquidation, dissolution or winding wp of the Corporation, whether voluntary or involuntary,
or sny other distibution of the assets of the Corporation among its shareholders for the
purpose of winding up its affairs, renk on a parity with the Second Preferred Shares of every
other series and be entitled to preference over the Common Shares and the shares of any
other class ranking jundor to the Second Preferred Shares, The Second Preferred Shares of
auy serdes shall also be ewtitled to such other preferences, not inconsistent with these
provisions, over the Common Shares and the shares of any other ¢class ranking junior to the
Second Preferied Shares as may be fixed in accordance with subparagraph 2(a).

Approval by Holders of Second Preferved Shares: The approval of the holders of the
Second Preferred Shares with respect to any and all matters referred fo herein may, subject to
the provigions of the Canada Business Cotporations Act, be ghven in wrlting by the holdets of
ail of the Second Preferred Shares for the time baing outstanding or by resolution duly passed
and carried by not less than two-thirds of the votes cast on & poll at a raeeting of the holders
of the Second Preferred Shares duly ealled and held for the purposs of considering the subject
mafter of such resolution and at which mesting holders of not less than a majority of ail
Second Preferred Shares then outstanding are present in person or reprasented by proxy;
provided, however, that if at any such meeting, when originally held, the holders of at least &
majority of all 8scond Preforred Shares then outstanding ere mot present in person or
wepresented by proxy withits 30 minutes after the time fixed for the meeting, then the meeting
shall be adjourned to such date, being not less than 15 days later, and to such tims and place,
as may be fixed by the chairman of such meeting and at such adjourned meeting the holders
of Second Preferred Sharcs present in person or represented by proxy, whether or not they
hold a majority of all Stcond Preferred Shares then outstanding, may transact the bupiness
for which the meeting was originally called, and a resolution duly passed and camied by not
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less than two-thirds of the votes cast on & poll at such adjourned meeting shall constitute the
approval of the holdexs of the Second Preferred Shares hereinbefore mentionsd. Notics of any
such otiginal meeting of the holders of the Second Preferred Shares shall be piven not less
than 21 days nor more than 50 daya prior to the date fixed for such meeting and shall specify
in general terms the purposs for which the meeting is called. No notice of any such adjovmed
meeting need be given unless such meeting is adjourned by one or more adjournments for an
aggregate of 30 days or more from the date of such original meeting, in which latter case
notice of the adjonmed meeting ehall be given in the manner preseribed for the otiginal
mesting ag aforesaid. The formalitiss to be observed with respect to the giving of notice of
any such original mesting or adjourned meeting and the conduct thereof shall be thoss from.

time to time prescribed in the by-laws of the Corporation with respect to meetings of
shareholders,

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

(a) Yoting: The holders of the Common Sharcs without nominal or par velue shall be entifled to
receive notice of and 1o attend all meetings of the shareholdérs of the Corporation 4nd to one

yote in respect of each Comwnon Share without nominal or par value held at all such
mestings,

(b) Dividends: Subject to the rights of the holders of the First Preferred Shares and Second
Preferred Shares and any other class of sharsg ranking senior to the Common Shares, the
holder of the Common Shares without naminal or par value shall be entitled to receive and
participats rateably in any dividends declared by the board of direotors iv the Corporation,

(c) Liquidation, Dissolution or Winding-Up: Bubjent to the rights of the holders of the First
Preferred Shares and Second Preferred Shares and any other class of shares ranking senior to
the Comumon Shares, in the svent of the Houidation, dissofution or winding up of the
Corporation or other distribution of the assets of the Corporation among its shareholders for
the purpose of winding up affairs, the holders of the Comamon Shares without nominal or par
value shall participate rateably in this distribution of the assets of the Corporation.
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Form 2 Formulaire 2
Initial Registered Office Address Siége social initial et premier
and First Board of Directors conseil d’administration
Canada Business Corporations Act Loi canadienne sur les sociétés par

(CBCA) (s. 19 and 106) actions (LCSA) (art. 19 et 106)

500

25 Boulevard Montpellier
Montréal QC H4N 2G3

Resident Canadian
Résident Canadien
Soroush Nazarmour 353 Boulevard du Céteau, Sainte-Thérése QC Yes / Oui
J7E 2J7, Canada
Denis Labrecgue 3145 Rue Talbot, Trois-Rivieres QC Yes / Oui
G8Y 2J3, Canada
Cameron Harris 5 Cudworth Place, Toronto ON Yes / Oui
M9A 3R5, Canada
Benoit Gascon 3495 Rue Beauséjour, Montréal QC Yes / Qui
H4K 1W5, Canada
%, knowledso an form.

BT

o signer o préson

Original signed by / Original signé par
Catherine Frigon

Catherine Frigon
514-935-1377

Mistepresentalion conslitules an offence and, on summary conviction, a petson 15 liable © a fine not excecding $5000 of to impsisonment for o term not exceeding six months or both (subseetion
230(1) of the CBCA)

Fae une fausse déclaralion constilue une infiaction et son autewr. sur déclaration de culpabilité par procédwe sommaire, est passible d une amends maximale de $ 000 § et d'un

emprisonnement maximal de six mots, ou I une de ces peines (paragraphe 250(1) de la LCSA)

You are providing information requived by the CBCA Note that hoth the ('BCA and the Privacy 4ct allow this information to be disclosed to the public Tt will be stored in personal information
bank number TCPPU-G49

Vous fonmissez des renseignements exigés par laLCSA 1l est & noter que Ja LCSA et |a Zoi sir les renseignements personnels penetiont que de tels ronsegnements soiend divalgués au public
s seronc stockés dans la banque de rensespnements personnels numéro 1C/PPU-049
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Canada IC 2904 (2008/04)



