I*I Innovation, Science and Innovation, Sciences et
Economic Development Canada  Développement économique Canada

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

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 I'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.

e |

Virginie Ethier

Director / Directeur

2017-09-21

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

Canada



: innovation, Selence and Innovation, Sciences et
M Economic Development Canada  Développement économique Canada
Corporaticns Canadn Corpomalions Canada

‘Canada Business Corporations Act (CBCA)
FORM 8
ARTICLES OF AMALGAMATION
. {Section 185)

1 - Corporate name of the amalgamated corporation

NanoXplore Inc.

2 - The province or territory in Canada where the registered office Is sltuated (do not indicate the full address)

Quebec

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

The Corporation is authorized to issue an unlimited number of First Preferred Shares,
and unlimited number of Second Preferred Shares and an uniimited 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 (for s fixed riu

of directars, indicate the same number in both boxes)

] " } .
Minimum number{ 3 J taaghiare pumber | 12 l

6 - Restrictions, if any, on the business the corporation

None.

7 - Other provisions, if any

None.

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

183 - Long fornu | 184{1) - Vertical shori-forrm: 184(2) - Horlzontal short-form:
O approved by special e approved by resolution of O approved by resolution of
resolution of shareholders ' directors directors

9 - Declaration
I heraby certify that | am a director or an authorized officer of the following corperation:

Narme of the amalgamating corporations Corporation number ___Signature
NanoXplore Inc. 0822440 -\ 4
Groupe NanoXplore Inc. ™ ;
Group NanoXplore ine. 1040837 -9 | I,

Note: Misrepresentation constitutes an offence and, on summary conviction, a person is liable to a fine not exceading $5,000 or to Imprisonment for a
term not exceeding six months or to both (subsection 250(1) of the CBCA).
ll*l
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qx715
Texte tapé à la machine
None.
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SCHEDULX “A”

The First Preferred Shares as a class shall bave attached theveto the following rights, privileges,
restrictions and conditinns:

(a)

®)

©

Yssuance in Sexies: The First Preferred Shares may be issued from time to tims in one or
more serios and, subject to these articles, the boazd of directors is authorized to fix, from time
to time before issuauce, the number of shares in and the designation, rights, privileges,
regirictions and conditions attaching to the shaves of each series of First Prefarred Shares.

Ranlting of Birst Preferved Shaves; The Pirst Preferred Shares of cach series shall, with
respect to the paymient of dividends and the distribution of assets in the event of the
liquidation, dissolution or winding-up of the Corporation, whether voluntary or involintary,
or eny other distribution of the essets of the Corporation among its shareholders for the
purpose of winding up its affairs, tank on & parity with the First Preferred Shares of every
series and be entitled to preference over the Second Preferred Shares, the Common Shares
and the shares of eny other class ranking juniox to the Firgt Preferred Shares, The First
Preforred Shares of any series shall also be entitled to such other preferences, nof inconsletent
with these provisions, over the Second Preferred Shares, the Common Shaveg and the shares
of any other class ranking jumior to the First Preferred Shares or as may be fixed in
accordance with subparagraph 1(a),

Approval by Holders of Fivst Preforred Shares: The approvel by the holders of the First
Prefermed Shares with respect to any and all matters referred to herein may, subject to the
provisions of the Canada Business Corporations Act, be given in writing by the holders of all
of the Pirst Preferred Shares for the time being outstanding or by resolution duly passed and
carried by not less than two-thirds of the votes cast on o poll at a meeting of the holders of the
First Preferred Shares duly called and held for the purpose of considering the subject matter
of such resoluilons and at which meeting holders of not less than & majority of all Pirst
Prefemred Shares then outstanding are present In person. or represented by proxy; provided,
hawever, that if at any such meeting, when originally held, the holdets of at least o majonity
of all First Preferred Shares then optstanding ate not present in person or represented by
proxy within 30 miantes after the time fized for the meeting, then the meeting shall be
adjourned to such date, being not less than 15 days later, and to such thme and place, as may
be fixed by the chairman of mch meeting and at such adjourned meeting the holders of First
Preferrecl Shares present in person or represented by proxy, whether ot not they hold &
majority of all First Preferred Shares then owtstanding, may teansact the business for which
the meeting was originally called, and a resolution duly passed and creried by not less than
two-thizds of the votes cast on a poll at suoh adjoumed mesting shall constitute the approval
of the holders of the Pirst Preferrad Shares hereinbefore mentioned, Notice of any such
original mesting of the holders of the First Preferred Shares shall be given not less than 21
days nor more than 50 days prior to the date fixed for such meeting and shall specify in



general terms the purpose for which the meeting is called. No notice of any such adjourned
meeting need to be given unless such meeting is adfourned by one or more adjourpments for
an ageregate of 30 days or more from the date of such original meeting, in which lafter case
notice of the adjourned meeting shall be given in the menner preseribed for the original
meeting as aforesaid, The formalities to be observed with respect to the giving of notice of
any such original meeting ot adjovned meeting and the conduct thereof shall be those from
time to time prescribed in the by-laws of the Corporation with respect to mestings of the
shareholdess,

2, The Second Preferred Shaves as a class shall have attached thereto the following rights,
privileges, resttictions and conditions:

{a) Issmance of Sexien: The Second Preferred Shares may be issued from time to titne in one or
more series, and subject to these articles, the board of directars fa aufhorized to fix, from time
to time before issuance, the number of shares in and the designation, rights, privileges,
restrictions and conditions attaching te the shaves of each series of Second Preferred Shares.

(b) Ranking of Secoud Preferved Shares: The Becond Preferred Shares of each seriss shall,
with respect to the payment of dividends and the distribution of assets in the event of the
liquidation, dissolution or winding up of the Corporation, whether voluntary or inveluntary,
or any other distribution of the assets of the Corporation among its sharebolders for the
purposs of winding up its affairs, ronk on a parity with the Second Preferred Shares of every
other series and be mtitled to preference over the Common Shares and the shares of any
other class ranking jundor to the Second Frefemed Shares. The Second Preferred Shares of
guy series shall also be entifled to such other preferences, not inconsistent with these
provisions, over the Common Sharss and the shares of any other class raoking junior to the
Second Preferred Shares as may be fixed in acoordance with subparagraph 2(a).

(¢) Approval by Holders of Second Preferved Shaves: The approval of the holders of the
Second Preferred Shares with respect to any and all matters referved fo herein may, sulyject to
the provisions of the Canada Buginess Corporations Act, be given in writing by the holdets of
all of the Second Preferred Shares for the time being outstanding or by resohition duly passed
and carried by not less than two-thirds of the vofes cast on a poll st a meeting of the holders
of the Second Preferred Shares duly called snd held for the purpose of considering the subject
matter of such resolutipn and at which meeting holders of not less than a majority of all
Second Preferrad Shares then outstanding ave present in parson or reprezented by proxy;
provided, however, that if at any such meeting, when originelly held, the holders of at least s
majarity of all S8econd Preferred Shares then outstanding are not present in person or
represented by proxy within 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 time end place,
as may be fixed by the chairman of such meeting and at such adjourned meeting the holders
of Second Preferred Shares present in person or represented by proxy, whether or not they
hold a majority of all Second Preferred Shares then outstanding, may transact the buainess
for which the meating was originally celled, and a resolution duly passed and carried by not
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less than two-thirds of the votes cast on a poll at such adjovrned meeting shall constitute the
approvel of the holders of the $econd Preferred Shares hereinbefors mentioned. Notice of any
such original meeting of the holders of the Second Preferred Shares shall be given not less
than 21 days nor more than 50 daya prior to the date fixed for such meeting and shall specify
i general terras the purpose for which the meeting is called. No notice of auy such adjovmed
meeting need be given unless such meeting Is adjourned by one or more adjoumments 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 orginal
meeting ag aforesaid. The formalities to be observed with respect to the giving of notice of
any such original meeting or adjourned mesting and the conduct thereof shall be those from.

time to time prescribed in the by-laws of the Corporation with respect to moetings of
shareholders.

The Common Shares as & class shall have attached thereto the folluwing rights, privileges,
restrictions and ¢onditions:

(2) Yeting: The holders of the Common Sharss without nominal or par valne shall be entitled to
receive notice of and 1o attend ail meetings of the shareholdérs of the Corporation and 10 ong

yote in respect of each Common Share without nominal or par value held at all sich
meetings,

(h) Dividends: Subject to the rights of the holders of the First Preferred Shares and Second
Preferred Sharss and any other olass of shares ranking genior to the Common Shares, the
holder of the Common Shares without nominal or par value shall be entitled to receive and
pariicipate rateably in any dividends declared by the board of directors in the Corporation,

(¢} Liguidation, Disselution or Winding-Up: Subject to the rights of the holders of the First
Preferred Shares and Second Preferred Shares and any other class of shares vanking senior to
the Coramon Shares, in the svent of the liquidation, dissolution 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 Common Shares without nominal or par
value shall pexticipate rateably in this diswibution of the assets of the Corporation.





