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ORDER FORM
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2415 North Monroe Street, Suite 810
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ORDER ENTITY
NEW HEALTH INVESTMENT GROUP CORPORATION

PLEASE PERFORM THE FOLLOWING SERVICES:
NEW HEALTH INVESTMENT GROUP CORPORATION ( FL)

File the attached restated document

NOTES: .
$35.00 Authorized

RETURN/FORWARDING INSTRUCTIONS:
ACCOUNT NUMBER: 120050000052

Please bill the above referenced account for this order.
If you have any questions please contact me at 656-7956,

Sincerely,

\

Melissa Moreau

850.656.7953

OUR REF # (Order ID#) 1065505

Please bill us for your services and be sure to incude our reference number on the invaice and
courier package if apphicable. For UCC orders, please include the thru date on the resuits.

Fridav, Auguse 19, 2022
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NEW HEALTH INVESTMENT GROUP CORPORATION

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

August 17,2022

New Health Investment Group Corporation, a corporation organized and existing
under and by virtue of the provisions of the Florida Business Corporation Act (the “FBCA")
does hereby certify as follows.

That the name of this corporation is New Health Tnvestment Group Corporation (the
“Corporation™) and that the Corporation was originally incorporated pursuant to the FBCA on
August 1, 2022.

That the Board of Directors duly adopted resolutions proposing to amend and restate the
Articles of Incorporation of the Corporation, declaring said amendment and restatement to be
advisable and in the best intcrests of the Corporation,

That the Corporation has not issued any stock, and these Amended and Restated Articles
of Incorporation, which restate and integratc and further amend the provisions of the
Corporation’s Articles of Incorporation, have been duly adopted by the Board of Directors in
accordance with Sections 607.1001 and 607.1002 of the FBCA.

That the text of the Articles of Incorporation of New Health Investment Group
Corporation is hereby amended and restated in its entirety to read as set forth on Exhibit A
attached hereto and incorporated herein by this reference.

[Signature page follows]
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IN WITNESS WHEREOF, thcse Amended and Restated Articles of Incorporation have been
executed by a duly authorized officer of this corporation on this 17th day of August, 2022.

Kirk Jofinson
President

4955-8644-68943
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EXHIBIT A

NEW HEALTH INVESTMENT GROUP CORPORATION

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

ARTICLE J. NAME

The name of the corporation is New Health Investment Group Corporation (the
“Corporation™),

ARTICLE II. INITIAL PRINCIPAL OFFICE

The street and mailing address of the initial principal office of the Corporation is:

4500 — 855 2™ Street NW
Calgary, AB T2P 4K7
Canada

ARTICLE III. PURPOSE

The Corporation is organized to transact any or all lawful business for which corporations
may be incorporated under the FBCA as it now ¢xists or may hereafter be amended or
supplemented.

ARTICLE IV. CAPITAL STOCK

I. Authorized Stock. The total number of shares that the Corporation is authorized
to issue is Twenty-One Million (21.000,000), consisting of Twenty Million (20,000,000) shares
of common stock, par value $0.001 per share (the “Common Stock”), and One Million
(1,000,000} shares of preferred stock, par value $0.001 per share (the “Preferred Stock™), of
which 250,000 are designated as Series A Preferred Stock with such rights and preferences as set
forth kerein.

2. Preferred Stock. The Board of Directors is hereby expressly authorized to
provide, out of the unissued shares of preferred stock, for one or more series of preferred stock
and, with respect to each such series, 1o fix the number of shares constituting such series and the
designation of such series, the voting powers, if any, of the shares of such series, and the
preferences and relative, participating, optional, or other special rights, if any, and any
qualifications, [imitations, or restrictions thereof, of the shares of such series. The powers,
preferences and relative, participating, optional, and other special rights of each series of
preferred stock, and the qualifications, limitations, or restrictions thercof, if any, may differ from
those of any and all other series at any time outstanding.

4855-8644-6894\3



3. Series A Preferrcd Stock. 250,000 shares of the authorized and unissued
Preferred Stock of the Corporation are hereby designated “Series A Preferred Stock” with the
following rights, preferences, powers, privileges and restrictions, qualifications and limitations.
Unless otherwise indicated, references to “Sections” in this Part 3 of this Article IV refer to
scctions of Part 3 of this Article [V. References to “Preferred Stock™ mean the Series A
Preferred Stock.

3. Dividends.

The Corporation shall not declare, pay or set aside any dividends on shares of any other
class or series of capital stock of the Corporation (other than dividends on shares of Common
Stock payable in shares of Common Stock) unless (in addition to the obtaining of any consents
required elsewhere in these Amended and Restated Articles of Incorporation) the holders of the
Preferred Stock then outstanding shall first receive, or simultaneously receive, a dividend on
each outstanding share of Preferred Stock in an amount at least equal to (i) in the case of a
dividend on Common Stock or any class or series that is convertible into Common Stock, that
dividend per share of Preferred Stock as would equal the product of (A) the dividend payable on
each share of such class or scries determined, if applicable, as if all shares of such class or scries
had been converted into Commen Stock and (B) the number of shares of Common Stock
issuable upon conversion of a share of Preferred Stock, in each case calculated on the record date
for determination of holders cntitled to receive such dividend or (ii) in the case of a dividend on
any class or series that is not convertible into Common Stock, at a rate per share of Preferred
Stock determined by (A) dividing the amount of the dividend payable on each share of such class
or serics of capital stock by the original issuance price of such class or series of capital stock
(subject to appropriate adjustment in the cvent of any stock dividend, stock split, combination or
other similar recapitalization with respect to such class or series) and (B) multiplying such
fraction by an amount equal to the Original Issue Price (as defined below); provided that, if the
Corporation declares, pays or scts aside, on the same date, a dividend on shares of more than one
(1) class or series of capital stock of the Corporation, the dividend payable to the holders of
Preferred Stock pursuant to this Section 3.1 shall be calculated based upon the dividend on the
class or serics of capital stock that would result in the highest Preferred Stock dividend. The
“Original Issue Price” shall mean, with respect to the Series A Preferred Stock. $1.00 per share,
subject lo appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the applicable Preferred Stock.

3.2,  Liguidation, Dissolution or Winding Up: Certain Mereers, Consolidations
and Assct Sales.

3.2.1. Preferential Payments to Holders of Preferred Stock. In the event
of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the
holders of shares of Preferred Stock then outstanding shall be entitled to be paid out of the assets
of the Corporation available for distribution to its stockholders, before any payment shall be
made to the holders of Coinmon Stock by reason of their ownership thereof, an amount per share
equal to the greater of (i) one times the applicable Original Issue Price, plus any dividends
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declared but unpaid thereon, or (i) such amount per sharc as would have been payable had all
shares of Preferred Stock been converted into Common Stock pursuant to Section 3.4
inmediately prior to such liquidation, dissolution or winding up (the amount payable pursuant to
this sentence is hereinafter referred to as the “Liquidation Amount™). If upon any such
liquidation, dissolution or winding up of the Corporation, the assets of the Corporation available
for distribution to its stockholders shall be insufficient to pay the holders of shares of Preferred
Stock the full amount to which they shall be entitled under this Section 3.2.1, the holders of
shares of Preferred Stock shall share ratably in any distribution of the assets available for
distribution in proportion to the respective amounts which would otherwise be payable in respect
of the shares held by them upon such distribution if all amounts payable on or with respect to
such shares were paid in fuli.

3.2.2. Payments to Holders of Common Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after the
payment in full of afl Liquidation Amounts required to be paid to the holders of shares of
Preferred Stock, the remaining assets of the Corporation available for distribution to its
stockholders shall be distributed among the holders of sharcs of Common Stock, pro rata based
on the numnber of shares held by cach such holder.

3.3.  Voting.

3.3.1. General. Except as required by law, the Preferred Stock shall not
have any veting rights.

3.3.2. Preferred Stock Protective Provisions. At any time when shares of
Preferred Stock are outstanding, the Corporation shall not, either dircetly or indirectly by -
amendment, merger, consolidation, recapitalization, reclassification, or otherwise, amend, alter
or repeal any provision of this Amended and Restated Articles of Incorporation or Bylaws of the
Corporation in a manner that adversely affccts the powers, preferences or rights of the Preferred
Stock without (in addition to any other vote required by law or this Amended and Restated
Articles of Incorporation) the written consent or affirmative vote of the Requisite Holders given
in writing or by volc at a meeting, consenting or voting (as the casc may be) separately as a class,
and any such act or transaction entered into without such consent or vote shall be null and void
ab initio, and of no force or effect.

3.4, Automatic Conversion. The Preferred Stock shall be convertible as
follows (the “Conversion Rights”):

3.4.1. Mandatory Conversion.

3.4.1.1.  Conversion Ratio. Immediately following the
completion of an Acquisition (the “Mandatory Conversion Date™), each share of Preferred
Stock shall automatically convert, without any further action by the holder thereof and without

5
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the payment of additional consideration by the holder thereof, into such number of fully paid and
non-assessable shares of Common Stock as is determined by dividing the Original Issue Price by
the Conversion Price (as defined below) in effect at the time of conversion. The “Conversion
Price” applicable to the Serics A Preferred Stock shall initially be equal to $0.40. Such initial
Conversion Price, and the rate at which shares of Preferred Stock may be converted into sharcs
of Common Stock, shall be subject to adjustment as provided below. An *Aequisition” means
an acquisition of a business in the health care industry by the Corporation, directly or indirectly,
whether pursuant to a merger, share exchange, share purchase, assct acquisition or other structure
such as an acquisition structure using a health care management services organization as
determined in good faith by the Board in its sole discretion,

34.1.2. Termination of Conversion Rights. In the event of a
notice of redemption of any shares of Preferred Stock pursuant to Section 3.5, the Conversion

Rights of the shares designated for redemption shail terminate at the close of busincss on the last
full day preceding the date fixed for redemption, unless the redemption price is not fully paid on
such redemption date, in which case the Conversion Rights for such shares shall continue until
such price is paid in full. In the event of a liquidation, dissolution or winding up of the
Corporation which is not effected in connection with an Acquisition, the Conversion Rights shall
terminate at the closc of business on the last full day preceding the date fixed for the payment of
any such amounts distributable on such event to the holders of Preferred Stock; provided that the
forcgoing termination of Conversion Rights shall not affect the amount(s) otherwise paid or
payable in accordance with Section 3.2.1 to holders of Preferred Stock pursuant to such
liquidation, dissolution or winding up of the Corparation.

3.4.2. [ractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Preferred Stock. [n lieu of any fractional shares to which the
holder would otherwise be entitled, the number of shares of Common Stock to be issued upon
conversion of the Preferred Stock shall be rounded to the nearest whole share.

3.4.3. Mechanics of Conversion.

3.43.1.  Procedural Requirements. Al} holders of record of
shares of Preferred Stock shall be sent written notice of the Mandatory Conversion Date and the
place designated for mandatory conversion of all such shares of Preferred Stock pursuant to this
Scetion 3.4 and Section 3.5.2. Upon receipt of such nolice, each helder of shares of Preferred
Stack in certificated form shall surrender his, her or its certificate or certificates for all such
shares (or, if such holder alteges that such certificate has been lost, stolen or destroyed, a lost
certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the
Corporation against any claim that may be made against the Corporation on account of the
allcged loss, theft or destruction of such certificate) to the Corporation at the place designated in
such notice. If so required by the Corporation, any certificates surrendered for conversion shall
be endorsed or accompanied by written instrument or instruments of transfer, in form satisfactory
to the Corporation, duly executed by the registered holder or by his, her or its attorney duly
authorized in writing. All rights with respect to the Prefecred Stock converted pursuant Lo

6

4855-8644-63003



Section 3.4.1, including the rights, if any, to receive notices and vote (other than as a holder of
Common Stock), will terminate at the Mandatory Conversion Date (notwithstanding the failurc
of the holder or holders thereof to surrender any certificates at or prior to such time), except only
the rights of the holders thercof, upon surrender of any centificate or certificates of such holders
(or lost certificate affidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Section 3.4.3.1. As soon as practicable after the Mandatory Conversion Date
and, if applicable, the surrender of any certificate or certificates (or lost certificate affidavit and
agreement) for Preferred Stock, the Corporation shall (a) issue and deliver to such hoider, or to
his, her or its nominecs, a certificate or certificates for the number of full shares of Cominon
Stock issuable on such conversion in accordance with the provisions hereof and (b) pay any
declared but unpaid dividends on the shares of Preferred Stock converted. Such converted
Preferred Stock shall be retired and cancelled and may not be reissued as shares of such series,
and the Corporation may thereafter take such appropriate action (without the need for
stockholder action) as may be necessary to reduce the authorized number of shares of Preferred
Stock accordingly.

3432 Reservation of Shares. The Corporation shall at all
times when the Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued capital stock, for the purpose of effecting the conversion of the Preferred
Stock, such number of its duly authorized shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding Preferred Stock; and if at any time the
number of authorized but unissued shares of Common Stock shall not be sufficient to effect the
conversion of all then outstanding shares of the Preferred Stock, the Corporation shall take such
corporate action as may be necessary to increase its authorized but unissued shares of Coemmon
Stock to such number of shares as shall be sufficient for such purposes, including, without
limiiation, engaging in best cfforts to obtain the requisite stockholder approval of any necessary
amendment to this Amended and Restated Articles of Incorporation. Before taking any action
which would cause an adjustment reducing the Conversion Price below the then par value of the
shares of Common Stock issuable upon conversion of the Preferred Siock, the Corporation will
take any corporate action which may, in the opinion of its counsel, be necessary in order that the
Carporation may validly and legally issue fully paid and non-assessable sharcs of Common
Stock at such adjusted Conversion Price.

3433, No Further Adjustiment. Upon any such conversion,
no adjustment to the Conversion Price shall be made for any declared bul unpaid dividends on
the Preferred Stock surrendered for conversion or on the Common Stock delivered upon
conversion,

3.43.4.  Taxes. The Corporation shall pay any and all issue and
other similar taxes that may be payable in respect of any issuance or delivery of shares of
Common Stock upon conversion of shares of Preferred Stock pursuant to this Section 3.4. The
Corporation shall not, however, be required to pay any tax which may be payable in respect of
any transfer involved in the issuance and delivery of shares of Common Stock in a name other
than that in which the shares of Preferred Stock so converted were repistered, and no such

7
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issuance or delivery shail be made unless and until the person or entity requesting such issuance
has paid to the Corporation the amount of any such tax or has established, to the satisfaction of
the Corporation, that such tax has becen paid.

3.4.4. Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time or from time to time after the Original Issue Date effect a subdivision of the
outstanding Common Stock, the Conversion Pricc in cffect immediately before that subdivision
shall be proportionately decreased so that the number of shares of Common Stock issuable on
conversion of each share of such series shall be increased in proportion to such increase in the
aggregate number of shares of Common Stock outstanding. If the Corporation shall at any time
or from time to time after the Original Issue Datc combine the outstanding shares of Common
Stock, the Conversion Price in effect immediately before the combination shall be
proportionately increased so that the number of shares ¢f Common Stock issuable on conversion
of each sharc of such series shall be decreased in proportion to such decrease in the aggregate
number of shares of Common Stock outstanding. Any adjustment under this Section shall
become effective at the close of business on the date the subdivision or combination becomes
cffective.

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

(1 the numerator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance ot the
close of business on such record date, and

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

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

3.4.6. Adjustments for Other Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Original Issue Date shall make or
1ssue, or fix a record date for the determination of holders of Common Stock entitled to receive,
a dividend or other distribution payable in securities of the Corporation (other than a distribution
of shares of Common Stock in respect of outstanding shares of Common Stock) or in other
property and the provisions of Section 3.1 do not apply to such dividend or distribution, then and
in each such event the holders of Preferred Stock shall receive, simultaneously with the
distribution to the holders of Common Stock, a dividend or other distribution of such sccurities
or other property in an amount equal to the amount of such securities or other property as they
would have received if all outstanding sharcs of Preferred Stock had been converted into
Common Stock on the date of such event.

3.47. Adjustment for Merger or Reorganization, ctc. If there shall occur

any reorganization, recapitalization, reclassification, consolidation or merger involving the
Corporation in which the Common Stock (but not the Preferred Stock) is converted into or
cxchanged for securities, cash or other property (other than a transaction covered by Scctions
3.4.4,3.4.5 or 3.4.6), then, following any such reorganization, recapitalization, reclassification,
consolidation or merger, cach share of Preferred Stock shall thercafier be convertible in lieu of
the Common Stock into which it was convertible prior to such event into the kind and amount of
sccurities, cash or other property which a holder of the number of shares of Common Stock of
the Corporation issuable upon conversion of onc (1) share of Preferred Stock immediately prior
to such reorganization, rccapitalization, reclassification, consolidation or merger would have
been entitled to receive pursuant to such transaction; and, in such case, appropriate adjustment
(as determined in good faith by the Board of Directors of the Carporation) shall be made in the
application of the provisions in this Section 3.4 with respect to the rights and interests thereafter
of the holders of the Preferred Stock, to the end that the provisions sct forth in this Section 3.4
(including provisions with respect 1o changes in and other adjusiments of the Conversion Price)
shall thereafter be applicable, as nearly as rcasonably may be, in relation to any securities or
other property thereafter deliverable upon the conversion of the Preferred Stock.

3.4.8. Certificate as to Adjustments. Upon the oceurrence of cach
adjustment or readjustinent of the Conversion Price pursuant to this Section 3.4, the Corporation
at its expense shall, as promptly as reasonably practicable but in any event not later than ten (10)
days thereafter, compute such adjustment or readjustment in accordance with the terms hereof
and furnish to each holder of Preferred Stock a certificate setting forth such adjustment or
readjustment (including the kind and amount of securities, cash or other property into which the
Preferred Stock is convertible) and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporation shall, as promptly as reasonably practicable after the
wrillen request at any time of any holder of Preferred Stock (but in any cvent not later than ten
(10) days thercafter), furnish or cause to be furnished to such holder a certificate setting ferth (i)
the Conversion Price then in effect, and (i} the number of shares of Common Stock and the
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amount, if any, of other securitics, cash or property which then would bc reccived upon the
conversion of Preferred Stock,

3.4.9. Notice of Record Date or Anticipated Aqquisition. In the cvent:

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

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

{c) af an anticipated Acquisition; or

(d) of the voluntary or involuntary dissolution, liquidation or
winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Preferred Stock a notice specifying, as the case may be, (i) the record date for such dividend,
distribution or right, and the amount and character of such dividend, distribution or right, or (i1)
the cffective date on which such reorganization, reclassification, consolidation, merger, transfer,
dissolution, liquidation or winding-up is proposed to take place, and the time, if any is to be
fixed, as of which the holders of record of Common Stock (or such other capital stock or
securities at the time issuable upon the conversion of the Preferred Stock) shall be entitled to
exchange their shares of Common Stack (or such other capital stock or sccuritics) for securitics
or other property deliverable upon such reorganization, reclassification, consolidation, merger,
transfer, dissolution, liquidation or winding-up, and the amount per share and character of such
exchange applicable to the Preferred Stock and the Common Stock, or (iii) the closing date of an
Acquisition which would trigger the mandatory conversion of the Preferred Stock into Common
Stock, and whether the Corporation is triggering its redemption rights. Such notice shall be sent
at least ten (10} business days prior to the record date or cffective date for the event specified in
such notice.

3.5, Redemption.

3.5.1. Qeneral,

35.1.1. Corporation Right to Redeem. Untess prohibited by
Florida law governing distributions to stockholders, immediately prior to the Mandatory
Conversion Date shares of Preferred Stock shall be redeemed (the “Corporation Redemption
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Datc”) by the Corporation at its option at a price equal to the Original Issuc Price per share
multiplied by 2.5, plus all deciared but unpaid dividends thereon (the “Corporation
Redemption Price”}.

3.5.1.2. Stockholder Right to Redeem. Unless prohibited by
Florida law governing distributions to stockholders, immediately prior to the Mandatory

Conversion Date if the Corporation has not triggered its redemption rights under Scction 3.5.1.1,
shares of Preferred Stock shall be redeemed (the “Stockholder Redemption Date”) by the
‘Corporation upon written request from a holder of Preferred Stock requesting redemption of all
of such holder’s shares of Preferred Stock at a price per share of Preferred Stock equal to (i) the
Original Issuc Price per Preferred Share plus (i) such number of fully paid and non-assessable
shares of Common Stock as is determincd by dividing the Original Issue Price by the Conversion
Price in effect at the time of conversion (cxcept that for purposes of this Section 3.5.1.2, the
Conversion Price applicable to the Series A Preferred Stock shall initially be equal to $1.00),
plus (iii) all declared but unpaid dividends thereon (the “Stockholder Redemption Price”).

3.5.1.3. Redemption Procedures. The Corporation Redemption
Price or the Stockholder Redemption Price, as applicable, shall be paid promptly, but not later
than twenty (20) business days, following the closing of the Acquisition. If on the Corporation
Redemption Date or Stockholder Redemption Date, as applicable, Florida law governing
distributions to stockholders prevents the Corporation from redeeming all shares of Preferred
Stock to be redeemed, the Corporation shall ratably redeem the maximum number of shares that
it may redeem consistent with such faw, and shail redeem the remaining shares as soon as it may
lawfully do so under such law.

3.5.2. Redemption Notice. Purstant to Section 3.4.9, the Corporation
shall send written notice of the anticipatcd completion date of an Acquisition and whether the
Corporation is exercising its redemption right under Section 3.5.1.1 (the “Redemption Notice™)
to each holder of record of Preferred Stock not less than ten (10) business days prior to the
anticipated completion datc of an Acquisition. If the Corporation is exercising its redemption
right, each Redemption Notice shall state: (1) that thc Corporation is exercising its redemption
right under Section 3.5 1.1; (ii} the anticipated Corporation Redemption Date and the
Corporation Redemption Price; and (iii) for holders of shares in certificated form, that the holder
is to surrender to the Corporation, in the manner and at the place designated, his, her or its
certificate or certificates representing the shares of Preferred Stock to be redeemed. If the
Corporation is not ¢xercising its redemption right, each Redemption Notice shall state: (i) that
the Corporation is not exercising its redemption right under Section 3.5.1.1; (ii) that the Preferred
Stock will automatically convert into Common Stock on the Mandatory Conversion Date unless
the holder exercises the holder’s redemption rights under Section 3.5.1.2; (iii) the anticipated
Stockholder Redemption Date and the Stockholder Redemption Price; (iv) the procedure for the
holder to exercise its redemption rights if the holder chooses to do so; and (v) for holders of
sharcs in certificated form, that the holder is to surrender to the Corporation, in the manner and at
the place designated, his, her or its certificate or certificates representing the shares of Preferred
Stock to be redeemed.
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3.5.3. Surrender of Certificates; Payment. On or before the applicable
Redemption Date, cach haolder of shares of Preferred Stock to be redeemed shall, if a holder of
shares in certificated form, surrcnder the certificate or certificates representing such shares (or, if
such registered holder alleges that such certificate has been lost, stolen or destroyed, a lost
certificate affidavit and agrcement reasonably acceptable to the Corporation te indemnify the
Corporation against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate) to the Corporation, in the manner and at the
place designated in the Redemption Notice, and thereupon the Corporation Redemption Price or
Stockholder Redemption Price, as applicable, for such shares shall be payabie to the order of the
person whose name appears on such certificate or cettificates as the owner thereof.

3.5.4. Interest. If any shares of Preferred Stock are not redcemed for any
reason on the applicable Redecmption Date, all such unredeemcd shares shall remain outstanding
and entitled to all the rights and preferences provided herein, and the Corporation shall pay
interest on the Redemption Price applicable to such unredcemed shares at an aggregate per
annum rate equal to ten percent (10%), with such interest to accrue daily in arrears and be
compounded annually; provided, however, that in no event shall such interest exceed the
maximum permitted rate of interest under applicable law (the “Maximum Permitted Rate™),
provided, however, that the Corporation shall take all such actions as may be necessary,
including, without limitation, making any applicable governmental filings, to cause the
Maximum Permitted Rate to be the highest possible rate. In the cvent any provision hereol
would result in the rate of interest payable hereunder being in excess of the Maximum Permitted
Rate, the amount of interest required to be paid hercundcr shall automatically be reduced to
eliminate such excess; provided, however, that any subsequent increase in the Maximum
Permitted Rate shall be retroactively effective to the applicable Redemption Date to the extent
permitted by law.

3.5.5. Rights Subscquent to Redemption. If the Redemption Notice shall
have been duly given, and if on the applicable Redemption Date the applicable Redemption Pricc
payable upon redemption of the shares of Preferred Stock to be redeemed on such Redemption
Date is paid or tendered for payment or deposited with an independent payment agent so as to be
available therefor in a timely manner, then notwithstanding that any certificates evidencing any
of the shares of Preferrcd Stock so called for redemption shall not have been surrendered,
dividends with respect to such shares of Preferred Stock shail cease to accruge after such
Redemption Date and all rights with respect to such shares shall forthwith after the Redemption
Date terminate, except only the right of the holders 1o receive the applicable Redemption Price
without interest upon surrender of any such certificate or certificates therefor.

3.6  Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock
that are redecmed, converted or otherwise acquired by the Corporation or any of its subsidiaries
shall be automatically and immediately cancelled and retired and shall not be reissued, sold or
transferred. Neither the Corporation nar any of its subsidiaries may exercise any voting or other
rights granted to the holders of Preferred Stock following redemption, conversion or acquisition.
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3.7. Waiver Except as otherwise set forth herein, (a) any of the rights,
powers, preferences and other terms of the Preferred Stock set forth herein may be waived on
behalf of all helders of Preferred Stock by the affirmative written consent or vote of the holders
of at lcast a majority of the shares of Preferred Stock then outstanding and (b) at any time more
than one (1) series of Preferred Stock is issued and outstanding, any of the rights, powers,
preferences and other terms of any series of Preferred Stock set forth herein may be waived on
behaif of all holders of such serics of Preferred Stock by the affirmative written consent or vote
of the holders of at least a majority of the sharcs of such series of Preferred Stock then
outstanding.

3.8. Notices. Any notice required or permitted by the provisions of this Article
Fourth to be given to a holder of shares of Preferred Stock shall be mailed, postage prepaid, to
the post office address last shown on the records of the Corporation, or given by clectronic
communication in compliance with the provisions of the FBCA, and shall be deemed sent upon
such mailing or electronic transmission.

ARTICLE V. INCORPORATOR

The name and address of the initial incorporator is:

Leigh O. Snyder

Dorscy & Whitney LLP

701 Fifth Avenue, Suite 6100
Scattle, WA 98104

ARTICLE VI. INITIAL DIRECTORS AND OFFICERS

‘The initial board of directors of the Corporation shall consist of one member. This
number may be increased or decreased from time to time in accordance with the Corporation's
bylaws, but shall ncver be less than one. The name and address of the individual who will serve
on the initial board of directors is:

Kirk Johnson

4500 — 855 2" Street NW
Calgary, AB T2P 4K7
Canada

The name and address of the individual who will serve as the initial president, treasurer,
and secretary is:

Kirk Johnson

4500 — 855 2™ Street NW
Calgary, AB T2P 4K7
Canada

4355-8644-6894\3



ARTICLE VIL INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the Corporation is [55 Office Plaza
Drive, Suite A, Tallahassee, FL 32301. The name of the initial registered agent of the
Corporation at that office is Registered Agent Solutions, Inc.

ARTICLE VIII. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Corporation shall indemnify, advance expenses, and hold harmless, to the fuilest
extent permitted by the FBCA and other applicable law as it presently exists or may hereafter be
amcnded, any person (a “Covered Person™) who was or 15 made or is threatened to be made a
party or is otherwisc involved in any action, suit, or proceeding, whether civil, criminal,
administrative, or investigative, and whether formai or informal (a “Proceeding”), by reason of
the fact that they, or a person for whom they are the legal representative, is or was a dircctor or
officer of the Corporation or, while a director or officer of the Corporation, is or was serving at
the request of the Corporation as a director, officer, employce, or agent of ancther corporation or
of a partnership, joint venture, trust, enterprise, or nonprofit entity, including service with respect
to employee benefit plans, against all liability, damages, and loss suffered and expenses
(including attorneys' fees) actually and reasonably incurred by such Covered Person. Any
amendment, repeal, or modification of this Article VIII shall not adversely affect any right or
protection hercunder of any person in respect of any act or omission occurring prior (o the time
of such repeal or modification.

ARTICLE IX. EFFECTIVE DATE AND TIME

These Amended and Restated Articles of incorporation shall be effective vpon filing with
the Florida Department of State, Division of Corporations.
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