Request ID: 010423070 Province of Ontario Date Report Produced: 2008/06/13

Demande n°: Province de I'Ontario Document produit le:
Transaction ID: 035737345 Ministry of Consumer and Business Services Time Report Produced: 10:52:25
Transaction n®% Ministére des Services aux consommateurs et aux entreprises Imprimeé a:

Category ID: CT Companies and Personal Property Security Branch

Catégorie: Direction des compagnies et des slretés mobilieres

Certificate of Incorporation
Certificat de constitution

This is to certify that Ceci certifie que

PROFOUND MEDICAL INC.

Ontario Corporation No. Numeéro matricule de la personne morale en
Ontario
002176155
is a corporation incorporated, est une société constituée aux termes
under the laws of the Province of Ontario. des lois de la province de I'Ontario.
These articles of incorporation Les présents statuts constitutifs
are effective on entrent en vigueur le

JUNE 13 JUIN, 2008

P4
//%4{'_ 3
Director/Directrice
Business Corporations Act/Loi sur les sociétés par actions
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Numéro de | a conpagnie en Ontario
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FORM 1 FORMULE NUMERO 1
BUSI NESS CORPORATI ONS ACT / LO SUR LES COMPAGNI ES

ARTI CLES OF | NCORPCRATI ON
STATUTS CONSTI TUTI FS

The nane of the corporation is:

PROFOUND MEDI CAL | NC

The address of the registered office is:

200 FRONT STREET WEST

Dénom nati on soci al e de | a conpagni e:

Adresse du si ége soci al :

Suite 3004

(Street & Number, or R R MNunber & if Milti-Ofice Building give Room No.)

(Rue et nunéro, ou nunéro de la RR et, s'il

TORONTC
CANADA
(Nane of Municipality or Post Ofice)

(Nomde la nmunicipalité ou du bureau de poste)

Nunber (or m ni mum and maxi mum
nunber) of directors is:

M ni mum 1
The first director(s) is/are:

First nane, initials and surnane
Prénom initiales et nomde famlle

Address for service, giving Street & No.
or RR No., Minicipality and Postal Code

PAUL
CHI PPERTON

200 FRONT STREET VEST Suite 3004

TORONTO ONTARI O
CANADA MV 3K2

s'agit édifice a bureau, nunméro du bureau)

ONTARI C
MbV 3K2

(Postal Code/ Code postal)

Nonbre (ou nonbres m ni nal et naxinal)
d’ admi ni strateurs:

Maxi mum 10
Prem er(s) adm nistrateur(s):

Resi dent Canadi an State Yes or No
Rési dent Canadi en Qui / Non

Domcile élu, y conpris la rue et le

numéro, le numéro de la RR, ou le nom
de la nunicipalité et | e code postal

YES
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5. Restrictions, if any, on business the corporation nmay carry on or on powers the

corporation nay exercise.
Limtes, s'il y a lieu, inposées aux activités commercial es ou aux pouvoirs de | a conpagni e.

None.

The cl asses and any maxi num nunber of shares that the corporation is authorized

to issue:
Catégories et nonbre maximal, s'il

autorisée a énettre:

y a lieu, d actions que |a conpagnie est

The Corporation is authorized to issue an unlimted nunber of Comron Shares

and an unlimted nunber of Class A Preferred Shares.
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series:
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre ém se en série:

PART 1: COMMON SHARES

The rights, privileges, restrictions and conditions of the Commbn Shares
are as set out bel ow.

1. Voting Rights

(a) Each hol der of Common Shares is entitled to receive notice of and to
attend all neetings of shareholders of the Corporation and to vote at such
meeti ngs, except neetings at which only holders of a specified class of
shares (other than Commobn Shares) or specified series of shares are
entitled to vote.

(b) At all neetings of which notice nmust be given to the holders of the
Common Shares, each hol der of Conmon Shares is entitled to one vote in
respect of each Common Share held by such hol der

(c) The hol ders of Commobn Shares are not entitled to vote separately as
a class upon, are not entitled to dissent in respect of, any proposal to
anend the articles of the Corporation to:

(i) i ncrease or decrease any maxi mum nunmber of authorized shares of such
class, or increase any maximum nunmber of authorized shares of a class or
series having rights or privileges equal or superior to the shares of such
cl ass; or

(i) create a new class or series of shares equal or superior to the
shares of such cl ass.

2. Di vi dends

The hol ders of Comon Shares are entitled, subject to the rights,
privileges, restrictions and conditions attaching to any other class or
series of shares of the Corporation, to receive dividends if, as and when
decl ared by the board of directors of the Corporation

3. Li qui dati on, Dissolution or W ndi ng-up

The hol ders of the Common Shares are entitled, subject to the rights,
privileges, restrictions and conditions attaching to any other class or
series of shares of the Corporation, to receive the remining property of
the Corporation on a l|iquidation, dissolution or w nding-up of the

Cor porati on, whether voluntary or involuntary.
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

PART 2: CLASS A PREFERRED SHARES

The rights, privileges, restrictions and conditions of the Class A
Preferred Shares are as set out bel ow.

ARTI CLE 1
| NTERPRETATI ON

1.1 Definitions
For purposes of these Class A Preferred Share provisions:
(a) "Aggr egat e Consi deration" neans:

(i) in respect of the issuance of Commpn Shares, an anobunt equal to the
total consideration received by the Corporation for the issuance of such
Common Shares; and

(ii) in respect of the issuance of Derivative Securities, an anopunt
equal to the total consideration received by the Corporation for the

i ssuance of such Derivative Securities plus the nmini mum anbunt of any
addi ti onal consideration payable to the Corporation upon exerci se,
conversi on or exchange of such Derivative Securities.

(b) "Board of Directors"” means the board of directors of the
Cor por ati on.

(c) "Class A Liquidation Anpbunt" has the neaning given in Section 4. 1.

(d) "Class A Shares" neans the Class A preferred shares in the capital
of the Corporation.

(e) "Class A Return" neans, as at the relevant tine, an anount
calculated fromthe later of (a) the |Issuance Date and (b) the date, if

any, upon which the Class A Liquidation Anbunt was previously paid to the
Hol ders, representing eight percent (8% per annum conpounded annually, on
the amount of the Initial Price.

() "Conmon Shar es" neans conmon shares in the capital of the
Cor por ati on.

(9) "Consi deration Per Share" neans:

(i) in respect of the issuance of Common Shares, the Aggregate
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

Consi deration divided by the nunber of Comon Shares issued; and

(ii) in respect of the issuance of Derivative Securities, the Aggregate
Consi deration divided by the maxi mum number of Conmon Shares that woul d be
issued if all such Derivative Securities were fully exercised, converted or
exchanged for Common Shares.

(h) "Conversion Date" means the date on which the docunmentation set out
in Section 5.6(a) is received by the Corporation

(i) "Conversion Price" neans the ampunt deternined in accordance with
Article 6.

(j) "Corporation" neans Profound Medical Inc.

(k) "Derivative Securities" nmeans:

(i) all shares and other securities that are directly or indirectly

convertible into or exchangeabl e for Conmmon Shares (including the Class A
Shares); and

(ii) all options, warrants and other rights to acquire Common Shares or
securities directly or indirectly convertible into or exchangeable for
Conmon Shar es.

(1) "Fair Market Value" neans, in respect of assets other than
securities, their fair market value as deternmined in good faith by the
Board of Directors, and in respect of securities:

(i) if such securities are not subject to any statutory hold periods or
contractual restrictions on transfer

(A if traded on one or nore securities exchanges or nmarkets, the

wei ght ed average of the closing prices of such securities on the exchange
or market on which the securities are primarily traded over the 30-day
peri od ending three days prior to the rel evant date;

(B) if actively traded over-the-counter, the weighted average of the
closing bid or sale prices (whichever are applicable) over the 30-day
period ending three days prior to the relevant date; or

(O if there is no active public market, the fair market val ue of such
securities as determned in good faith by the Board of Directors, but no
di scount or premiumis to be applied to their valuation on the basis of the
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

securities constituting a minority block or a mpjority bl ock of securities;
or

(ii) if such securities are subject to statutory hold periods or
contractual restrictions on transfer, or both, the fair market val ue of
such securities as deternined by applying an appropriate discount, as
determ ned in good faith by the Board of Directors, to the value as

cal cul ated in accordance with section 1.1(1)(i),

but if the Majority Hol ders object to any determ nation by the Board of
Directors and notify the Board of Directors of such objection within ten
days of receiving notice of such determ nation, the Corporation and the

Hol ders will, within ten days follow ng such ten-day period, jointly
appoint a valuator that is a nationally recognized i ndependent investnment
banking firm or business valuation firmto determine the fair market val ue.
If the Corporation and the Hol ders cannot agree on the valuator w thin such
time period, then the Corporation and the Holders will, within the next 10
days, jointly select an arbitrator to appoint such valuator, failing which
an arbitrator may be appointed in accordance with Section 10 of the
Arbitration Act, 1991 (Ontario), and such arbitrator will select the

val uator who will deternmine the fair market value. The determination of the
val uator of the fair market value is final and binding on the Hol ders and
the Corporation, absent manifest error

(m "Hol ders"” means, at any time, the holders of all outstanding Class A
Shar es.
(n) "Initial Price" means Cdn $1.00 (as adjusted to reflect the issuance

of any Class A Shares as a dividend or other distribution on the
outstandi ng Cl ass A Shares, or any subdivision or consolidation of the
out standi ng Cl ass A Shares).

(0) "Liquidati on Event" neans:

(i) a voluntary or involuntary |iquidation, dissolution or w nding-up of
the affairs of the Corporation;

(ii) the anmml ganation or nmerger of the Corporation with another
corporation, or an arrangenent, pursuant to which the holders of voting
securities of the Corporation immediately prior to the transaction hold,

i medi ately after such transaction, directly or indirectly, less than 50%
of the voting power to elect directors of the corporation resulting from
the transaction; or
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

(iii) a sale of all or substantially all of the assets of the
Cor por ati on.

(p) "Majority Hol ders" neans, as of the relevant tine of reference, one
or nore Hol ders of record who hold, in aggregate, nmore than 66.67% of the
out standi ng Cl ass A Shares.

(q) "Original Class A Issue Date" neans the first date on which Class A
Shares were issued.

(r) "Qualified IPO" neans a firmy underwitten public offering of
Common Shares in which:

(i) the aggregate gross proceeds to the Corporation and any selling
sharehol ders is equal to or greater than Cdn $20 mllion; and

(ii) i medi ately followi ng the closing, the Conmon Shares are listed for
trading on the Toronto Stock Exchange or are quoted on the Nasdag Nati ona
Mar ket or the New York Stock Exchange.

(s) "Redenption Trigger Date" neans the fifth anniversary of the
Oiginal Class A Issue Date or, if any of the Class A Shares were issued
after that date, then the date that is the fifth anniversary of the nopst
recent date on which C ass A Shares were issued.

(t) "Redenption Request” has the nmeaning given to it in Section 7.1.

(u) "Redenption Price" has the neaning given to it in Section 7.2.

(v) "Share Split" neans:

(i) the issuance of Conmon Shares as a dividend or other distribution on

out st andi ng Common Shar es;

(ii) t he subdi vi si on of outstandi ng Common Shares into a greater numnber
of Common Shares; or

(iii) the consolidation of outstanding Conmmon Shares into a smaller
nunber of Common Shares.

1.2 Consent of Hol ders

For purposes of these Class A Share provisions, where an action is to be
taken by the Majority Holders, in addition to the requirenments of
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

applicable law, if any, such action may be taken if the Majority Hol ders:
(a) agree in witing; or

(b) pass a resolution to such effect at a duly constituted neeting of
Hol ders, voting as a single class.

ARTI CLE 2
VOTI NG RI GHTS

2.1 Entitlenent to Vote

Each hol der of Class A Shares is entitled to receive notice of and to
attend all neetings of sharehol ders of the Corporation and to vote at such
meeti ngs, except neetings at which only holders of a specified class of
shares (other than Class A Shares) or specified series of shares are
entitled to vote.

2.2 Nunmber of Votes

Each Class A Share entitles the Holder to the nunber of votes per share
equal to the nunmber of Common Shares into which such Class A Share is
convertible pursuant to these Class A Share provisions as of the record
date for the determi nation of shareholders entitled to vote on such matter
or if no record date is established, the date such vote is taken or any
written consent of shareholders is solicited.

2.3 Single C ass

Except as provided by law or by the other provisions of the articles of the
Cor poration, holders of Class A Shares shall vote together with the hol ders
of Conmon Shares as a single class; provided that: (i) any addition to,
change to or rempval of any right, privilege, restriction or condition
attaching to the Class A Shares; or (ii) any change to the maxi mum nunber
of authorized Class A Shares, shall only require approval of the hol ders of
Cl ass A Shares.

ARTI CLE 3
DI VI DENDS

3.1 Entitlement to Dividends

The Hol ders are entitled to receive, for each Class A Share, if, as and
when decl ared by the Board of Directors and out of the funds legally
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series:
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre ém se en série:

avail abl e for the paynent of dividends, an annual, cunulative, preferenti al
di vidend equal to 8% of the Initial Price, conpounded quarterly, in
accordance with Section 3.3.

3.2 Priority of Dividends

No dividend or other distribution (other than a stock dividend giving rise
to an adj ustnment under Section 6.6) will be paid, declared or set apart for
payment in respect of any Conmon Shares or shares of any other class
ranking junior to the Class A Shares in respect of dividends unless:

(a) the Hol ders have been paid in full all accrued but unpaid dividends
to which they are entitled; and

(b) a dividend is paid or declared and set apart for paynment in respect
of each outstanding Class A Share in an anount equal to the product of:

(i) t he ampunt of dividends paid, declared or set apart for each share
of any other class (calculated on an as-converted to Conmon Shares basis);
and

(ii) the nunber of Conmon Shares into which each Class A Share is then

converti bl e.
3.3 Accrual of Dividends

The dividends to which the Holders are entitled accrue daily as of the date
of issuance of such Class A Shares. Dividends accrue whether or not they
are declared by the Board of Directors.

ARTI CLE 4
L1 QUI DATI ON PREFERENCE

4.1 Paynment on Liquidation Event

Upon the occurrence of a Liquidation Event, the Holders are entitled, in
preference to the rights of holders of the Combpn Shares or any shares of a
class ranking junior to the Class A Shares, but subject to the rights of

hol ders of any class of shares ranking senior to the Class A Shares, to be
pai d out of the assets of the Corporation available for distribution to

hol ders of shares in the capital of the Corporation (which, in the case of
a merger, amal gamation or arrangenent, consists of the assets distributed
to hol ders of shares in the capital of the Corporation in exchange for
their shares in the capital of in the Corporation, or the assets into which
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

such shares are converted), an anount per share equal to the Initial Price
for each Class A Share held by themplus (A the anount, if any, by which
the Class A Return exceeds the amobunt of any dividends declared and paid in
respect of a Class A Share that were not al so declared and paid in respect
of the Common Shares plus (B) the anpunt of any declared but unpaid
dividends in respect of a Class A Share (collectively, the "Class A

Li qui dati on Anpbunt"). For greater certainty, no paynent, distribution or

i ssuance of shares upon a Liquidation Event or upon the conversion of any
Cl ass A Share shall be considered to be the payment of a dividend for the
pur poses of determ ning the Class A Liquidation Anount.

4.2 Insufficient Assets

If all of the assets of the Corporation are insufficient to pernit the
payment in full to the Holders of all amunts to be distributed to them
then the assets of the Corporation available for such distribution are to
be distributed rateably anong the Hol ders, pari passu, in proportion to the
full Cass A Liquidation Anmount each such Holder is otherwise entitled to
receive.

4.3 Renmi ni ng Assets

After the payment referred to in Section 4.1 has been nade in full to the
Hol ders, or funds necessary for such paynent have been set aside by the
Corporation in trust for the exclusive benefit of such Holders so as to be
avail abl e for such paynent, any assets renmining available for distribution
are to be distributed, subject to the rights, if any, of holders of any

ot her class of shares to receive a portion of such remining assets,
rateably anong the hol ders of Conmon Shares and the Holders, with the

Hol ders deenmed to hold that number of shares equal to the nunmber of Common
Shares into which such Class A Shares are then converti bl e.

4.4 No Preference Foll ow ng Conversion

After conversion of any Class A Shares into Common Shares, the hol der of
such shares participates rateably in any distribution of the assets of the
Cor poration anong the hol ders of Commobn Shares.

4.5 Di stribution Other than Cash

If a Liquidation Event occurs, and assets other than cash are available for
satisfaction of the paynments to which the Holders are entitled upon such

Li qui dati on Event, the value of such assets for this purpose is their Fair
Mar ket Val ue.
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

4.6 Not i ce

At | east 30 days before the proposed date of a Liquidation Event (or such
shorter period as determned by the Majority Holders), the Corporation wll
deliver to the Holders witten notice of the proposed Liquidation Event
stating an estimated paynent date, an estimate of the ampbunt to which the
Hol ders are entitled and the place where such paynments are payable.

4.7 Escrowed Anmpbunts on Liquidation Event

Upon a Liquidation Event referred to in Section 4.1, if any portion of the
consi deration payable to the sharehol ders of the Corporation is placed into
escrow or is payable to the sharehol ders of the Corporation subject to
contingencies, the agreenent effecting such Liquidation Event nmust provide
t hat:

(a) the portion of such consideration that is not placed in escrow and
not subject to any contingencies (the "lInitial Consideration") is to be

al l ocated anong the hol ders of shares of the Corporation in accordance with
Sections 4.1, 4.2 and 4.3 as if the Initial Consideration were the only
consi deration payable in connection with such Liquidation Event; and

(b) any additional consideration that becones payable to the

shar ehol ders of the Corporation upon release fromescrow or satisfaction of
contingencies is to be allocated anong the hol ders of shares of the
Corporation in accordance with Sections 4.1, 4.2 and 4.3 after taking into
account the previous paynent of the Initial Consideration as part of the
same transaction.

ARTI CLE 5
CONVERSI ON

5.1 Optional Conversion Rights

The Class A Shares are convertible, at any tinme and fromtine to tinme, at
the option of the Holder and without payment of additional consideration
i nto Common Shar es.

5.2 Aut omat i ¢ Conver si on

The Class A Shares automatically convert into Conmon Shares upon the
earlier of:
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

(a) the closing of a Qualified IPO or

(b) the approval of the Majority Hol ders.

5.3 Conversion Rate

(a) Upon any conversion of Class A Shares into Common Shares at any

particular tinme (the "Conversion Tine"), the nunber of Common Shares

i ssuable in respect of each Class A Share so converted shall be the
aggregate of (i) the quotient obtained by dividing the Initial Price at the
Conversion Tine by the Conversion Price at the Conversion Tinme (as adjusted
in accordance with Article 6), plus (ii) such nunber of additional Conmon
Shares as have a value equal to the anount, if any, by which the Class A
Return exceeds the amount of any dividends declared and paid in respect of
such Class A Share that were not also declared and paid in respect of the
Common Shares; provided that, in determ ning the nunber of such additiona
Common Shares referred to in (ii), each such Common Share shall be val ued
at the Fair Market Value of a Commpbn Share at the Conversion Tine.

(b) If the Holder indicates in the notice of conversion delivered to the
Corporation that such Hol der elects to receive a cash paynent in respect of
the Class A Return upon conversion of the Class A Shares referred to in
such notice of conversion, then, imediately after the Conversion Tine, the
Hol der shall sell to the Corporation, and the Corporation shall purchase
for cancellation, that number of Conmpn Shares that were issued in
accordance with Section 5.3(a)(ii) on such conversion. The purchase price
therefor shall be an anmount per share equal to the Fair Market Value of a
Common Share at the Conversion Tinme and such purchase price shall be
payabl e by the Corporation to the Holder, in cash, imediately after the
Conversion Tine (but subject to the provisions noted at Section 7.3).

5.4 Ti me of Conversion
Conversion is deened to be effected:

(a) in the case of an optional conversion, inmediately prior to the
cl ose of business on the Conversion Date;

(b) in the case of automatic conversion pursuant to Section 5.2(a),
i medi ately prior to the closing of the Qualified I PO and

(c) in the case of automatic conversion pursuant to Section 5.2(b),
i medi ately follow ng the approval of the Majority Hol ders.
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
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que peut étre émise en série

5.5 Ef fect of Conversion
Upon conversion of the Class A Shares:

(a) the rights of a Holder as a holder of the converted Class A Shares
cease; and

(b) each person in whose nanme any certificate for Common Shares is
i ssuabl e upon such conversion is deenmed to have becone the hol der of record
of such Common Shar es.

5.6 Mechani cs of Optional Conversion

(a) To exercise optional conversion rights under Section 5.1, a Hol der
nmust :

(i) give witten notice to the Corporation at its principal office or

the office of any transfer agent for the Comon Shares:
(A stating that the Holder elects to convert such shares; and

(B) provi ding the name or nanmes (with address or addresses) in which the
certificate or certificates for Common Shares issuable upon such conversion
are to be issued;

(ii) surrender the certificate or certificates representing the shares
being converted to the Corporation at its principal office or the office of
any transfer agent for the Commopn Shares; and

(iii) where the Conmon Shares are to be registered in the nane of a
person other than the Hol der, provide evidence to the Corporation of proper
assignment and transfer of the surrendered certificates to the Corporation,
i ncludi ng evidence of conpliance with applicable Canadian and United States
securities laws and any applicabl e sharehol der agreenent.

(b) Wthin 10 days after the Conversion Date, the Corporation will issue
and deliver to the Holder a certificate or certificates in such

denom nati ons as such Hol der requests for the number of full Commobn Shares

i ssuabl e upon the conversion of such Class A Shares, together with cash in

respect of any fractional Common Shares issuabl e upon such conversion

57 Mechani cs of Automati ¢ Conversion

(a) Upon the automatic conversion of any Class A Shares into Commpn
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Shares, each Hol der must surrender the certificate or certificates fornerly
representing that Holder's Class A Shares at the principal office of the
Corporation or the office of any transfer agent for the Commobn Shares.

(b) Upon receipt by the Corporation of the certificate or certificates,
the Corporation will issue and deliver to such Holder, pronptly at the
office and in the nane shown on the surrendered certificate or
certificates, a certificate or certificates for the nunber of Comron Shares
into which such Class A Shares are converted, together with cash in respect
of any fractional Common Shares issuabl e upon such conversion

(c) The Corporation is not required to issue certificates evidencing the
Common Shares issuabl e upon conversion until certificates fornerly

evi dencing the converted Class A Shares are either delivered to the
Corporation or its transfer agent, or the Holder notifies the Corporation
or such transfer agent that such certificates have been | ost, stolen or
destroyed, and executes and delivers an agreenment to i ndemify the
Corporation fromany | oss incurred by the Corporation in connection with
the | oss, theft or destruction.

5.8 Fracti onal Shares

No fractional Common Shares will be issued upon conversion of Class A
Shares. Instead of any fractional Common Shares that woul d ot herw se be

i ssuabl e upon conversion of Class A Shares, the Corporation will pay to the
Hol der a cash adjustnment in respect of such fraction in an amunt equal to
the sanme fraction of the market price per Common Share (as determined in a
manner reasonably prescribed by the Board of Directors) at the tine of
conver si on.

5.9 Partial Conversion

If some but not all of the Class A Shares represented by a certificate or
certificates surrendered by a Hol der are converted, the Corporation wll
execute and deliver to or on the order of the Hol der, at the expense of the
Corporation, a new certificate representing the number of Class A Shares
that were not convert ed.

ARTI CLE 6
CONVERSI ON PRI CE

6.1 Initial Conversion Price

The initial Conversion Price is equal to the Initial Price and remains in
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effect until adjusted in accordance with the provisions of this Article 6

6.2 Adj ustnents for Dilution

If, following the Original Class A Issue Date, the Corporation issues any
Conmon Shares or Derivative Securities for Consideration Per Share that is
| ess than the Conversion Price in effect imrediately prior to such

i ssuance, then the Conversion Price is adjusted by nultiplying it by a

fraction:
(a) the nunerator of which is the sum of
(i) the nunber of Conmon Shares outstanding inmediately prior to such

i ssuance; and

(ii) the nunber of Conmon Shares that the Aggregate Consideration in
respect of such issuance woul d purchase at a price equal to the Conversion
Price in effect immediately prior to such issuance; and

(b) the denomi nator of which is the sum of:

(i) the nunber of Conmon Shares outstanding inmediately prior to such
i ssuance; and

(ii) t he nunber of additional Conmon Shares or Derivative Securities
(cal culated on an "as-converted" to Common Shares basis) issued.

For purposes of the above cal cul ati on, the nunber of Comron Shares
outstandi ng i medi ately prior to such issuance is calculated on a
fully-diluted basis, as if all Derivative Securities had been fully
converted, exercised or exchanged for Common Shares inmediately prior to
such issuance. An exanple of the cal culation described in this Section 6.3
is attached as Appendix "A".

6.3 Addi tional Provisions Regarding Dilution
For purposes of Section 6.3:

(a) if a part or all of the consideration received by the Corporation in
connection with the issuance of additional Commpbn Shares or Derivative
Securities consists of property other than cash, such consideration is
deened to have a value equal to its Fair Market Val ue;

(b) no adj ustnent of the Conversion Price is to be nmade upon the
i ssuance of any Derivative Securities or additional Commopn Shares that are
i ssued upon the exercise, conversion or exchange of any Derivative
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Securities if any such adjustment was previously nade upon the origina
i ssuance of such Derivative Securities;

(c) any adjustnment of the Conversion Price is to be disregarded if, and
to the extent that, the Derivative Securities that gave rise to such

adj ust ment expire or are cancelled wi thout having been exercised, converted

or exchanged, so that the Conversion Price effective i mediately upon such
cancel | ation or expiration is equal to the Conversion Price that otherw se
woul d have been in effect inmediately prior to the tinme of the issuance of
the expired or cancelled Derivative Securities, with any additiona
adj ust ments as subsequently woul d have been nmade to that Conversion Price
had the expired or cancelled Derivative Securities not been issued;

(d) if the terms of any Derivative Securities previously issued by the

Corporation are changed (whether by their terms or for any other reason) so

as to raise or lower the Consideration Per Share payable with respect to
such Derivative Securities (whether or not the issuance of such Derivative
Securities originally gave rise to an adjustnment of the Conversion Price),

the Conversion Price is adjusted as of the date of such change, so that the

Conversion Price is equal to the Conversion Price at the tine of the

i ssuance of the Derivative Securities, adjusted for the issuance of such
Derivative Securities after giving effect to the change, and with any
addi ti onal adjustnments as woul d subsequently have been nade had the
Derivative Securities been issued on the changed terns;

(e) the Aggregate Consi deration received by the Corporation in respect
of Derivative Securities is deternined in each instance:

(i) as of the date of issuance of Derivative Securities w thout giving
effect to any possible future price adjustnents or rate adjustnents that

m ght be applicable with respect to such Derivative Securities and that are

contingent upon future events; and

(ii) in the case of an adjustment to be made as a result of a change in
terns of any Derivative Securities, as of the date of such change; and

(f) no adjustnent to the Conversion Price is to be made in any case in
whi ch such adj ustment would otherwi se result in the Conversion Price being
greater than the Initial Price.

6.4 Excl uded Transacti ons

No adjustment to the Conversion Price is to be nade upon the issuance of:
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(a) Common Shares in connection with a Qualified |IPQ

(b) Common Shares pursuant to a Share Split (other than the adjustnment
set out in Section 6.6);

(c) Common Shares upon exerci se, conversion or exchange of Derivative
Securities; or

(d) options to acquire Common Shares (and Common Shares issuabl e upon
exerci se of such options) issued in accordance with any incentive stock
option plan, or any anendment to a stock option plan, of the Corporation.

6.5 Adj ustnents for Share Splits

After the Original Class A Issue Date, the Conversion Price is adjusted
upon a Share Split, automatically and sinultaneously with the Share Split,
such that the Conversion Price is equal to the product obtained by

mul ti plying the Conversion Price inmediately before the Share Split by a
fraction:

(a) the nunerator of which is the nunber of Common Shares issued and
outstanding i medi ately before the Share Split; and

(b) the denoni nator of which is the nunmber of Comron Shares issued and
outstanding i mediately after the Share Split.

6.6 Adj ustnents for Capital Reorganizations

If, following the Original Class A Issue Date, the Commobn Shares are
changed into the sane or a different nunber of shares of any class or
series, whether by capital reorganization, reclassification or otherw se
(other than in connection with a Liquidation Event), the Corporation wll
provi de each Holder with the right to convert each Class A Share into the
ki nd and armount of shares, other securities and property receivabl e upon
such change that a holder of a nunber of Common Shares equal to the nunber
of Conmon Shares into which such Class A Share was convertible imediately
prior to the change is entitled to receive upon such change.

6.7 No | npai r ment

The Corporation will not, by amendnment of its articles or through any
reorgani zati on, recapitalization, transfer of assets, consolidation

amal gamati on, nerger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of
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any of the terns to be observed or perfornmed under this Article 6, but wll
at all times in good faith assist in the carrying out of all the provisions
of Article 5 and this Article 6 and in the taking of any action necessary
or appropriate in order to protect the conversion rights of the Hol ders
agai nst i npairnment.

6.8 Certificate as to Adjustnents

In each case of an adjustment or readjustnment of the Conversion Price, the
Corporation will pronmptly furnish each Holder with a certificate, prepared
by the Corporation's accountants, show ng such adjustnent or readjustnent,
and stating in reasonable detail the facts upon which such adjustnent or
readj ustnment is based.

6.9 Furt her Adjustnment Provisions

If, at any tine as a result of an adjustment nmade pursuant to this Article
6, a Hol der becones entitled to receive any shares or other securities of
the Corporation other than Commpn Shares upon surrendering Class A Shares
for conversion, the Conversion Price in respect of such other shares or
securities will be adjusted after that tine, and will be subject to further
adjustment fromtine to tine, in a manner and on terms as nearly equival ent
as practicable to the provisions with respect to Class A Shares contai ned
inthis Article 6, and the remai ning provisions of these Class A Share
provisions apply on the same or simlar terms to any such other shares or
securities.

ARTI CLE 7
REDEMPTI ON

7.1 Mandat ory Redenpti on

If the Corporation receives a witten request (the "Redenption Request") on
or after the Redenption Trigger Date, fromthe Majority Hol ders requesting
the redenption of Class A Shares held by them the Corporation will,
subject to Section 7.3, redeemall the Class A Shares.

7.2 Redenption Price

The price payable to the Hol ders upon a redenption of each Class A Share
(the "Redenption Price") is equal to the greater of:

(a) the Fair Market Value of a Class A Share on the date the Corporation
recei ves the Redenpti on Request; and
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(b) the Initial Price together with all dividends accrued on the Class A
Shares, whether declared or not (except any dividends previously declared
and paid).

7.3 I nsufficient Funds

If the funds of the Corporation legally available for redenption of the
Class A Shares are insufficient to redeemthe total number of Class A
Shares subject to redenption, those funds that are legally available wll
be used to redeem the maxi mum possi bl e nunmber of whole shares rateably
anong the Hol ders. The Class A Shares not redeemed renmain outstandi ng and
remain entitled to all rights and preferences otherwi se provided in these
Cl ass A Shares provisions. As and when funds |legally available for
redenpti on of Class A Shares subsequently becone avail able (as determ ned
every three nonths after the date the Redenption Request is received by the
Corporation), those funds will be used to redeem the maxi mum possi bl e
number of whol e shares rateably anong the Hol ders.

7.4 Redenpti on Mechanics

(a) Wthin 20 days following the date the Corporation receives the
Redenpti on Request, the Corporation will deliver to each Holder a witten
notice that a Redenption Request has been received, which notice mnust
specify the Fair Market Value of the Class A Shares as determ ned by the
Board of Directors for purposes of determ ning the Redenption Price.

(b) Wthin 20 days following the delivery of the Corporation's notice
(or, if a valuator is appointed pursuant to Section 1.1(1), within 20 days
followi ng the determ nation of the Fair Market Value of the Class A Shares
by such valuator), and every three nonths followi ng the date the Redenption
Request is received by the Corporation for so long as Cl ass A Shares renain
out standi ng, the Corporation will deliver to each Hol der

(i) a further notice setting out the Redenption Price, the aggregate
funds legally avail able for redenption of the Class A Shares, and the
nunber of Class A Shares of the Holder that the Corporation nmay redeemw th
such legally available funds, and including a statenent that such nunber of
Class A Shares that may be redeened with such legally available funds are,
by such notice, redeened by the Corporation; and

(ii) a certified cheque in an anpunt equal to the aggregate Redenption
Price for the Class A Shares redeenmed from such Hol der
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(c) Upon recei pt by a Holder of the notice and the certified cheque
referred to in Section 7.4(b), the nunber of Class A Shares redeened
pursuant to the notice are deened to be i mredi ately redeened by the
Corporation and, as of such tine, the Holder is deened no |longer to be the
hol der of such redeened Cl ass A Shares.

APPENDI X " A"

Sanmpl e of Adjustnent to Conversion Price
of Class A Shares under Section 6.2

Assunpti ons

I medi ately prior to issuance of additional Conmon Shares or Derivative
Securities:
- the Conversion Price is equal to $1.00

- t he nunber of Comron Shares of the Corporation (calculated on a Fully
Di | uted Basis) which are outstanding is 10,000, 000

- 1, 000, 000 additional Conmon Shares (or Derivative Securities) will be
i ssued for $0.50 per share for aggregate proceeds of $500, 000

Cal cul ation of Adjustnment

Adj ust ed Conversion Price = Conversion Price (imediately prior to the
i ssuance of the one mllion additional Common Shares (or Derivative
Securities)) multiplied by (A+ B) / (A + C, where:

"A" is the nunber of Commopn Shares (cal cul ated on a basis which assunes
that any shares convertible into, exercisable for or exchangeable for
Common Shares have been so converted, exercised or exchanged) outstanding
i medi ately prior to the issuance of additional Common Shares (or
Derivative Securities);

"B" is the nunber that is the result of dividing (i) the aggregate anount
of consideration received by the Corporation on such issuance of such
addi ti onal Common Shares (or Derivative Securities), by (ii) the Conversion
Price; and

"C'" is the nunber of the additional Commobn Shares (or Derivative
Securities) (calculated on an "as-converted" to Commopn Shares basis) to be
i ssued.
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
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catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions

que peut étre ém se en série:

Adj ust ed Conversion Price = 1.00 nultiplied by (10,000,000 + 500, 000) /

(10, 000, 000 + 1, 000, 000)
= 1.00 nultiplied by (10,500,000 / 11,000, 000

= $0.95 (as rounded to nearest cent)



Page: 22

Ontari o Corporation Nunmber
Request |1 D/ Demande n° Numéro de | a conpagnie en Ontario

10423070 2176155

8. The issue, transfer or ownership of shares is/is not restricted and the restrictions (if any)

are as follows:
L’ émi ssion, le transfert ou la propriété d actions est/n est pas restreinte. Les

restrictions, s'il y a lieu, sont |es suivantes

The transfer of shares in the capital of the Corporation shall be
restricted in the manner provided in Section 9(a) of these articles.
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9. Oher provisions, (if any, are):
Autres dispositions, s'il y a lieu:

(a) The right to transfer securities (including for greater certainty
shares) other than non-convertible debt securities of the Corporation

shall be restricted in that no such securities shall be transferred w thout
either: (a) the consent of the directors of the Corporation, expressed by
a resolution passed by the directors or by an instrument or instruments in
writing signed by a majority of the directors, which consent of the hol der
or holders either prior or subsequent to the tine of transfer of such
securities; or (b) the consent of the holder or holders of shares of the
Corporation to which are attached at least a majority of the votes
attaching to all shares of shares of the Corporation for the time being
outstanding carrying a voting right either under all circunstances or under
sonme circunmstances that have occurred and are continuing, expressed by a
resol uti on passed by such hol der or holders or by an instrunent or
instruments in witing signed by such hol der or holders, which consent may
be given either prior or subsequent to the tinme of transfer of such
securities.

(b) The board of directors may fromtime to tinme, w thout authorization of
t he sharehol ders:

(i) borrow noney upon the credit of the Corporation

(i) i ssue, reissue, sell or pledge debt obligations of the
Cor por ati on;

(iii) subject to the Business Corporations Act (Ontario), give a
guarantee on behal f of the Corporation to secure performance of an
obligation of any person; and

(iv) nmort gage, hypothecate, pledge or otherwi se create a security
interest in all or any property of the Corporation, owned or subsequently
acquired, to secure any obligation of the Corporation.

Not hing in this subparagraph (b) limts or restricts the borrow ng
of noney by the Corporation on bills of exchange or pronissory notes nade,
drawn, accepted or endorsed by or on behalf of the Corporation.

The board of directors may fromtinme to time by resolution del egate
to such one or nmore of the directors and officers of the Corporation as may
be designated by the board any or all of the powers conferred on the board
of directors above to such extent and in such nanner as the board shal
determne at the tinme of such del egation.

(c) For greater certainty, but without in any way liniting the powers
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9. Oher provisions, (if any, are):
Autres dispositions, s'il y a lieu:

conferred on the board of directors hereunder, for the purpose of clause
(iv) of subparagraph (b) above, "property" shall include and be deened to
i nclude, without limtation, both noveabl e and i nmoveabl e property.
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10. The nanmes and addresses of the incorporators are
Nom et adresse des fondateurs

First nanme, initials and | ast nane Prénom initiale et nomde
or corporate name fam |l e ou dénom nation social e

Ful | address for service or address of registered office or of principal place of business

giving street & No. or RR No., nunicipality and postal code
Domcile élu, adresse du siége social au adresse de |’ établissenment principal, y conpris
larue et le numéro, le nunéro de la RR, le nomde la nunicipalité et |e code postal

*  PAUL CHI PPERTON
200 FRONT STREET WEST Suite 3004

TORONTO ONTARI O
CANADA MV 3K2



