
CORPORATE ACCESS NUMBER: 2023126465

BUSINESS CORPORATIONS ACT

CERTIFICATE

OF

AMALGAMATION

STORAGEVAULT CANADA INC.
IS THE RESULT OF AN AMALGAMATION FILED ON 2021/01/01. 

 



Articles of Amalgamation
For

STORAGEVAULT CANADA INC.

Share Structure: SEE ATTACHED SCHEDULE "A"

Share Transfers Restrictions: NONE

Number of Directors: 

Min Number of Directors: 3

Max Number of Directors: 11

Business Restricted To: NONE

Business Restricted From: NONE

Other Provisions: SEE ATTACHED SCHEDULE "B"

Registration Authorized By: DERRICK AUCH

SOLICITOR



SCHEDULE "A"  

THE CLASSES OF SHARES AND ANY MAXIMUM NUMBER OF SHARES  
THAT THE CORPORATION IS AUTHORIZED TO ISSUE ARE:  

1. An unlimited number of Common shares, the holders of which are entitled:  
(a) to receive notice of and to attend and vote at all meetings of shareholders,  
except meetings at which only holders of a specified class of shares are entitled  
to vote;  

(b) to receive any dividend declared by the Corporation on this class of shares;  
provided that the Corporation shall be entitled to declare dividends on the  
Preferred shares, or on any of such classes of shares without being obliged to  
declare any dividends on the Common shares of the Corporation; 

(c) subject to the rights, privileges, restrictions and conditions attaching to any  
other class of shares of the Corporation, to receive the remaining property of the  
Corporation upon dissolution in equal rank with the holders of all other Common  
shares of the Corporation; and  

(d) to the rights, privileges and restrictions normally attached to common shares;  

2. An unlimited number of Preferred shares, which as a class, have attached  
thereto the following rights, privileges, restrictions and conditions:  

(a) the Preferred shares may from time to time be issued in one or more series,  
and the Directors may fix from time to time before such issue the number of  
Preferred shares which is to comprise each series and the designation, rights,  
privileges, restrictions and conditions attaching to each series of Preferred  
shares including, without limiting the generality of the foregoing, any voting  
rights, the rate or amount of dividends or the method of calculating dividends,  
the dates of payment thereof, the terms and conditions of redemption, purchase  
and conversion if any, and any sinking fund or other provisions;  

(b) the Preferred shares of each series shall, with respect to the payment of  
dividends and the distribution of assets or return of capital in the event of  
liquidation, dissolution or winding-up of the Corporation, whether voluntary or  
involuntary, or any other return of capital or distribution of the assets of the  
Corporation amongst its shareholders for the purpose of winding up its affairs, be  
entitled to preference over the voting and non- voting Common shares and over  
any other shares of the Corporation ranking by their terms junior to the Preferred  
shares of that series. The Preferred shares of any series may also be given such  
other preferences, not inconsistent with these Articles, over the Common shares  
and any other such Preferred shares as may be fixed in accordance with clause  
(2)(a); and  

(c) if any cumulative dividends or amounts payable on the return of capital in  
respect of a series of Preferred shares are not paid in full, all series of  
Preferred shares shall participate rateably in respect of accumulated dividends  
and return of capital.  
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SHARES IN SERIES  

RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS ATTACHING TO  
SERIES 1 PREFERRED SHARES ("SERIES 1 PREFERRED SHARES  
RIGHTS")  

The first series of the Preferred Shares of the Corporation shall consist of an  
unlimited number of shares designated as Series 1 Preferred Shares (the "Series  
1 Preferred Shares"). In addition to the rights, privileges, restrictions and  
conditions attaching to the Preferred Shares as a class, the Series 1 Preferred  
Shares shall have attached thereto the following rights, privileges, restrictions  
and conditions hereinafter set forth:  

1. Interpretation  

(a) "Anticipated Second Closing Date" has the meaning set forth in Section 5 of  
these Series 1 Preferred Shares Rights; 

(b) "Articles" means the articles of incorporation of the Corporation, as amended  
from time to time;  

(c) "Called Shares" has the meaning set forth in Section 8 of these Series 1  
Preferred Shares Rights; 

(d) "Common Shares" means common shares in the share capital of the  
Corporation;  

(e) "Common Share Reorganization" has the meaning set forth in Section 7 of  
these Series 1 Preferred Shares Rights;  

(f) "Conversion Date" means the applicable effective date of the conversion as  
set forth in Section 5(b), (c) or (e) of these Series 1 Preferred Shares Rights;  
(g) "Conversion Price" has the meaning set forth in Section 6 of these Series 1  
Preferred Shares Rights;  

(h) "Corporation" means StorageVault Canada Inc.;  

(i) "Current Market Price" has the meaning set forth in Section 7 of these Series 1  
Preferred Shares Rights;  

(j) "Delinquent Holders" has the meaning set forth in Section 8 of these Series 1  
Preferred Shares Rights;  

(k) "Delinquent Put Holders" has the meaning set forth in Section 9 of these  
Series 1 Preferred Shares Rights;  

(l) "Directors" means the board of directors of the Corporation;  

(m) "Down Round Financing" has the meaning set forth in Section 6 of these  
Series 1 Preferred Shares Rights;  

(n) "Issuance Date" has the meaning set forth in Section 2 of these Series 1  
Preferred Shares Rights;  

(o) "Issuance Price" means $1.00;  

(p) "Original Conversion Price" means a conversion price of $0.30 per Series 1  
Preferred Share;  

(q) "Preferred Shares" means, collectively, the Series 1 Preferred Shares and  
any other series of the same class of preferred shares of the Corporation that  
may be issued from time to time;  



(r) "Purchase Agreement" means the purchase agreement dated December 2,  
2014, among Access Self Storage Inc., Cubeit Portable Storage Canada Inc. and  
the Corporation, as amended;  

(s) "Put Shares" has the meaning set forth in Section 9 of these Series 1  
Preferred Shares Rights;  

(t) "Redemption Date" means October 1, 2016;  

(u) "Redemption Price" means a price equal to the Issuance Price for each  
Series 1 Preferred Share to be redeemed together with any accrued but unpaid  
dividends thereon;  

(v) "Reduced Conversion Price" has the meaning set forth in Section 6 of these  
Series 1 Preferred Shares Rights;  

(w) "Retraction Date" has the meaning set forth in Section 9 of these Series 1  
Preferred Shares Rights;  

(x) "Retraction Price" means a price equal to the Issuance Price for each Series  
1 Preferred Share to be retracted together with any accrued but unpaid dividends  
thereon;  

(y) "Retraction Notice" has the meaning set forth in Section 9 of these Series 1  
Preferred Shares Rights;  

(z) "Retraction Notice Period" has the meaning set forth in Section 9 of these  
Series 1 Preferred Shares Rights; 

(aa) "Rights Offering" has the meaning set forth in Section 7 of these Series 1  
Preferred Shares Rights;  

(bb) "Rights Period" has the meaning set forth in Section 7 of these Series 1  
Preferred Shares Rights; 

(cc) "Second Closing Date" has the meaning ascribed to such term in the  
Purchase Agreement;  

(dd) "Second Tranche" has the meaning ascribed to such term in the Purchase  
Agreement;  

(ee) "Second Tranche Termination" has the meaning ascribed to such term in the  
Purchase Agreement;  

(ff) "Series 1 Preferred Shares" means the first series of Preferred Shares of the  
Corporation that may be issued from time to time containing the rights, privileges,  
restrictions and conditions as set forth in these Series 1 Preferred Shares Rights;  

(gg) "Series 1 Preferred Holders" means the registered holders of the Series 1  
Preferred Shares and "Series 1 Preferred Holder" means any one of them;  

(hh) "Unpaid Obligation" has the meaning set forth in Section 8 of these Series 1  
Preferred Shares Rights;  

(ii) "Unpaid Put Obligation" has the meaning set forth in Section 9 of these Series  
1 Preferred Shares Rights;  

(jj) Other terms defined elsewhere in these Series 1 Preferred Shares Rights  
shall have the meanings so ascribed thereto (unless otherwise indicated);  

(kk) Other terms with initial capitals not defined in these Series 1 Preferred  
Shares Rights shall have the meanings so ascribed thereto elsewhere in these  



Articles; and  

(ll) This Schedule is to be read with all changes in gender or number as required  
by context.  

2. Dividends - Each Series 1 Preferred Holder shall be entitled to receive a fixed  
rate cumulative dividend of 5% per annum payable as follows: (i) 2.5% in cash  
payable quarterly, in arrears, from the date of issuance of any Series 1 Preferred  
Shares (the "Issuance Date"), calculated for the immediately preceding period;  
and (ii) 2.5% in Series 1 Preferred Shares, credited quarterly, in arrears from the  
Issuance Date, calculated for the immediately preceding period. Cheques  
payable in lawful money of Canada at par at any branch of the Corporation's  
bankers for the time being in Canada shall be issued in respect of the cash  
portion of the dividends on the Series 1 Preferred Shares (less any tax or other  
withholding required to be withheld by the Corporation). The mailing from the  
Corporation's head office, or an office in Canada of any registrar of the Series 1  
Preferred Shares, on or before the date when any dividend payment is due, of a  
cheque for the cash portion of the dividends to a Series 1 Preferred Holder shall  
be deemed to be payment of the cash portion of the dividends represented  
thereby and deemed to be paid on the date that such dividend payment is due  
unless the cheque is not paid upon presentation. The mailing from the  
Corporation's head office, or an office in Canada of any registrar of the Series 1  
Preferred Shares, on or before the date that is 1 year after the Issuance Date, of  
a certificate for the Series 1 Preferred Share portion of the dividends to a holder  
of Series 1 Preferred Shares shall be deemed to be payment of the Series 1  
Preferred Share portion of the dividends represented thereby and deemed to be  
paid on the date that such dividend payment is due.  

3. Voting Rights - The Series 1 Preferred Holders shall not be entitled to receive  
notice of, attend at or to vote at any meeting or meetings of the shareholders of  
the Corporation, except as otherwise expressly required in accordance with the  
Business Corporations Act (Alberta).  

4. Rights on Dissolution and Priority 

(a) In the event of the liquidation, dissolution or winding up of the Corporation,  
or in the event of a reduction or redemption of the Corporation's capital stock or  
other distribution of property or assets of the Corporation among the  
shareholders for the purposes of winding up the Corporation's affairs, each of the  
Series 1 Preferred Holders shall be entitled, as such, to promptly receive from  
the assets and property of the Corporation in preference and in priority to the  
registered holders of any other class of shares of the Corporation, an amount  
equal to the pro rata Redemption Price (as hereafter defined) for each of their  
Series 1 Preferred Shares. After payment to the Series 1 Preferred Holders of  
the amounts so payable to them as provided above, the Series 1 Preferred  
Holders shall not, as such, be entitled to share in any further distribution of the  
assets or property of the Corporation.  

(b) The Series 1 Preferred Shares shall be subordinate to and rank junior to all  
senior bank debt and all other debt of the Corporation in all respects.  

5. Conversion Rights, Redemption Obligations and Retraction Rights  

(a) Notice of Second Closing Date: The Corporation shall provide the Series 1  
Preferred Holders with written notice of the anticipated date for the Second  
Closing Date (the "Anticipated Second Closing Date") at least 45 days prior to  
such expected Second Closing Date.  
(b) Notice of Conversion Provided and Second T 
ranche Closes: In the event that  
a Series 1 Preferred Holder provides written notice to the Corporation in  
accordance with Section 6(b) on or before the date that is 30 days before the  
Anticipated Second Closing Date, and the closing of the Second Tranche occurs,  
all of the Series 1 Preferred Shares held by such Series 1 Preferred Holder will  



be converted into Common Shares in accordance with Section 6 and the  
Conversion Date shall be effective as of the business day immediately preceding  
the Second Closing Date.  

(c) Notice of Conversion Provided and Second Tranche Does Not Close: In the  
event that the Series 1 Preferred Holder provides written notice to the  
Corporation in accordance with Section 6(b) on or before the date that is 30 days  
before the Anticipated Second Closing Date, and the closing of the Second  
Tranche does not occur, such written notice shall be deemed to have been  
terminated and the Series 1 Preferred Holder may, at its option, provide an  
additional written notice to the Corporation in accordance with Section 6(b) on or  
before June 30, 2016, in which case all of the Series 1 Preferred Shares held by  
such Series 1 Preferred Holder will be converted into Common Shares in  
accordance with Section 6 and the Conversion Date shall be effective as of  
October 1, 2016. In the event that the Series 1 Preferred Holder does not provide  
such additional written notice on or before June 30, 2016, the Series 1 Preferred  
Shares shall, from July 1, 2016, no longer be convertible into Common Shares  
(for greater certainty, from such date, all conversion rights set forth herein  
shall be extinguished) and the Corporation will redeem all of the Series 1  
Preferred Shares held by such Series 1 Preferred Holder on the Redemption Date  
in accordance with Section 8.  

(d) Notice of Conversion Is Not Provided and Second Tranche Closes: In the  
event that the Series 1 Preferred Holder does not provide written notice to the  
Corporation in accordance with Section 6(b) on or before the date that is 30 days  
before the Anticipated Second Closing Date, and the closing of the Second  
Tranche occurs, the Series 1 Preferred Shares shall, from the Second Closing  
Date, no longer be convertible into Common Shares (for greater certainty, from  
such date, all conversion rights set forth herein shall be extinguished) and the  
Corporation will redeem all of the Series 1 Preferred Shares held by such Series  
1 Preferred Holder on or before the Redemption Date in accordance with Section  
8.  

(e) Notice of Conversion Is Not Provided and Second Tranche Does Not Close:  
In the event that the Series 1 Preferred Holder does not provide written notice to  
the Corporation in accordance with Section 6(b) on or before the date that is 30  
days before the Anticipated Second Closing Date, and the closing of the Second  
Tranche does not occur, the Series 1 Preferred Holder may, at its option, provide  
written notice to the Corporation in accordance with Section 6(b) on or before  
June 30, 2016, in which case all of the Series 1 Preferred Shares held by such  
Series 1 Preferred Holder will be converted into Common Shares in accordance  
with Section 6 and the Conversion Date shall be effective as of October 1, 2016.  
In the event that the Series 1 Preferred Holder does not provide such written  
notice on or before June 30, 2016, the Series 1 Preferred Shares shall, from July  
1, 2016 no longer be convertible into Common Shares (for greater certainty, from  
such date, all conversion rights set forth herein shall be extinguished) and the  
Corporation will redeem all of the Series 1 Preferred Shares held by such Series  
1 Preferred Holder on the Redemption Date in accordance with Section 8. 

(f) Retraction Rights Before Second Tranche: Any Series 1 Preferred Holder, at  
its option, may, subject to Section 9 and complying with the notice period set  
forth in Section 9, prior to the Second Closing Date, or if the Second Closing  
Date does not occur, the date of the Second Tranche Termination, cause the  
Corporation to retract all (but not less than all) of the outstanding Series 1  
Preferred Shares held by such Series 1 Preferred Holder in accordance with, and  
upon providing the notice as set forth in, Section 9.  

6. Conversion  

(a) In the event of conversion of all (but not less than all) of the Series 1  
Preferred Shares pursuant to Section 5 (b), (c) or (e), the total dollar amount  
(based on the Issuance Price) of all such Series 1 Preferred Shares will be  
converted into Common Shares at the Conversion Price on the Conversion Date.  



After the first Issuance Date, in the event that the Corporation completes a  
financing, or financings, of equity securities at a price, or prices, per equity  
security lower than $0.30 (each, a "Down Round Financing"), the Original  
Conversion Price will be reduced to such lower price of the equity securities  
issued by the Corporation on such Down Round Financing (the "Reduced  
Conversion Price"), provided that:  

(i) the total dollar amount (based on the Issuance Price) of all such Series 1  
Preferred Shares to be converted at the Reduced Conversion Price cannot  
exceed the total dollar amount of such Down Round Financing; and  

(ii) the lower limit of the Reduced Conversion Price is $0.19 (collectively, the  
Original Conversion Price and the Reduced Conversion Price are referred to as  
the "Conversion Price").  

(b) In the event that a Series 1 Preferred Holder wants to exercise its option to  
convert all (but not less than all) of such holder's Series 1 Preferred Shares in  
accordance with Section 5(b), (c) or (e), the Series 1 Preferred Holder shall  
deliver to the Corporation a written notice naming the person or persons in  
whose name the Common Shares are to be registered and the number to be  
issued to each, together with the certificate or certificates for all of the  
Series 1 Preferred Shares held by such Series 1 Preferred Holder, signed by the  
registered holder of such Series 1 Preferred Shares on the books of the  
Corporation or by his duly authorized attorney. Upon the applicable Conversion  
Date pursuant to Section 5(b), (c) or (e), each person in whose name the  
Common Shares are to be issued, as designated in such notice and certificate or  
certificates, shall be deemed for all purposes to be the holder of record of the  
number of Common Shares of the Corporation designated in such notice and  
such person or persons shall be entitled to delivery by the Corporation of a  
certificate or certificates representing such Common Shares promptly after the  
applicable Conversion Date. Following the applicable Conversion Date, the  
former Series 1 Preferred Holder shall not be entitled to exercise any of the  
rights or privileges of the Series 1 Preferred Shares so converted subsequent to  
that time, unless conversion of such Series 1 Preferred Shares is not duly  
effected by the Corporation, and the person or persons entitled to receive Common  
Shares upon such conversion shall be treated for all purposes as having become  
the holder or holders of record of such Common Shares as of that time.  

7. Anti-Dilution - The Conversion Price(s) at which the Series 1 Preferred Shares  
are convertible and the number of Common Shares deliverable upon the  
conversion of the Series 1 Preferred Shares shall be subject to adjustment in the  
events and in the manner that follows: 

(a) If at any time prior to a Conversion Date, the Corporation shall: 

(i) subdivide or redivide its outstanding Common Shares into a greater number of  
Common Shares;  

(ii) reduce, combine or consolidate the outstanding Common Shares into a  
smaller number of shares; or  

(iii) fix a record date for the issue of Common Shares (or securities exchangeable  
for or convertible into Common Shares) to the holders of all or substantially all  
the outstanding Common Shares by way of a stock dividend;  

(any of such events being called a "Common Share Reorganization") the  
Conversion Price(s) in effect immediately after the record or effective dates of  
such Common Share Reorganization shall be adjusted by multiplying the  
Conversion Price(s) in effect on the day preceding such record or effective date  
by a fraction, the numerator of which shall be the total number of Common  
Shares outstanding before such Common Share Reorganization and the  
denominator of which shall be the total number of Common Shares outstanding  
immediately after such Common Share Reorganization, including in the case  



where securities exchangeable for or convertible into Common Shares are  
distributed, the number of Common Shares that would have been outstanding  
had such securities been exchanged for or converted into Common Shares on  
such record or effective date. Such adjustment shall be made successively  
whenever any event referred to in this sub- section (a) shall occur. Any such  
issue of Common Shares by way of a stock dividend shall be deemed to have  
been made on the record date for the stock dividend for the purpose of  
calculating the number of outstanding Common Shares under subsection (b) and  
(c) of this Section 7 of these Series 1 Preferred Shares Rights.  

(b) If at any time prior to a Conversion Date, the Corporation fixes a record date  
for the issue or distribution of rights, options or warrants (any of such events  
being herein called a "Rights Offering") to the holders of all or substantially all  
of the outstanding Common Shares of the Corporation pursuant to which such  
holders are entitled, during a period expiring not more than 45 days after the  
record date for such issue (such period being the "Rights Period"), to subscribe  
for or purchase Common Shares of the Corporation or securities exchangeable  
for or convertible into Common Shares of the Corporation at a price per share (or  
in the case of securities exchangeable for or convertible into common shares of  
the Corporation at an exchange or conversion price per share at the date of issue  
of such securities) of less than 95% of the price per share equal to the weighted  
average price at which the Common Shares of the Corporation have traded on  
the TSX Venture Exchange or, if the Common Shares of the Corporation are not  
then listed on the TSX Venture Exchange, on such other Canadian stock  
exchange as may be selected by the directors of the Corporation for such  
purpose or, if the Common Shares of the Corporation are not then listed on any  
Canadian stock exchange, in the over-the-counter market, during the period of  
any twenty consecutive trading days ending not more than five business days  
before such date; provided that the weighted average price will be determined by  
dividing the aggregate sale price of all Common Shares of the Corporation sold  
on the said exchange or market, as the case may be, during the said twenty  
consecutive trading days by the total number of Common Shares of the  
Corporation so sold (collectively, the "Current Market Price"); and provided  
further that if the Common Shares of the Corporation are not then listed on any  
Canadian stock exchange or traded in the over-the counter market, then the  
Current Market Price of the Common Shares of the Corporation on such record  
date will be determined by such firm of independent chartered accountants as  
may be selected by the directors of the Corporation, acting reasonably; then the  
Conversion Price(s) will be adjusted effective immediately after the record date  
for the Rights Offering to the amount determined by multiplying the Conversion  
Price(s) in effect on such record date by a fraction:  

(i) the numerator of which will be the sum of  

A. the number of Common Shares of the Corporation outstanding on the record  
date for the Rights Offering; and  

B. the quotient determined by dividing  

1 either (I) the product of the number of Common Shares of the Corporation  
offered during the Rights Period pursuant to the Rights Offering and the price at  
which such Common shares of the Corporation are offered, or, (II) the product of  
the exchange or conversion price of the securities so offered and the number of  
Common Shares of the Corporation for or into which the securities offered  
pursuant to the Rights Offering may be exchanged or converted, as the case  
may be, by  

2 the Current Market Price of the Common Shares of the Corporation as of the  
record date for the Rights Offering; and  

(ii) the denominator of which will be the aggregate of the number of Common  
shares of the Corporation outstanding on such record date and the number of  
Common Shares of the Corporation offered pursuant to the Rights Offering  



(including in the case of the issue or distribution of securities exchangeable for  
or convertible into Common Shares of the Corporation the number of Common  
Shares of the Corporation for or into which such securities may be exchanged or  
converted).  

If by the terms of the rights, options, or warrants referred to in this subsection  
(b), there is more than one purchase, conversion or exchange price per Common  
Shares of the Corporation, the aggregate price of the total number of additional  
Common Shares of the Corporation offered for subscription or purchase, or the  
aggregate conversion or exchange price of the convertible or exchangeable  
securities so offered, will be calculated for purposes of the adjustment on the  
basis of the lowest purchase, conversion or exchange price per Common Shares  
of the Corporation, as the case may be. Any Common Shares of the Corporation  
owned by or held for the account of the Corporation will be deemed not to be  
outstanding for the purpose of any such calculation. To the extent that any  
adjustment in the Conversion Price(s) occurs pursuant to this subsection (b) as a  
result of the fixing by the Corporation of a record date for the issue or  
distribution of rights, options or warrants referred to in this subsection (b),  
the Conversion Price(s) will be readjusted immediately after the expiry of any  
relevant exchange, conversion or exercise right to the Conversion Price(s) which  
would then be in effect based upon the number of Common Shares of the Corporation  
actually issued and remaining issuable after such expiry and will be further  
readjusted in such manner upon the expiry of any further such right.  

(c) If and whenever at any time prior to a Conversion Date, the Corporation shall  
fix a record date for the making of a distribution to all or substantially all of  
the holders of its outstanding Common Shares of:  

A. shares of any class other than Common Shares and other than shares  
distributed to holders of Common Shares pursuant to their exercise of options to  
receive dividends in the form of such shares in lieu of dividends paid in the  
ordinary course on the Common Shares; or  

B. rights, options or warrants (excluding those referred to in subsection (b) of  
this Section 7); or  

C. evidences of its indebtedness; or  

D. assets (excluding dividends paid in the ordinary course);  

then, in each such case, the Conversion Price(s) shall be adjusted immediately  
after such record date so that it shall equal the price determined by multiplying  
the Conversion Price(s) in effect on such record date by a fraction, of which the  
numerator shall be the total number of Common Shares outstanding on such  
record date multiplied by the Current Market Price per Common Share on such  
record date, less the fair market value on a per share basis (as determined by  
the board of directors of the Corporation, acting reasonably, which determination  
shall be conclusive) of such shares or rights, options or warrants or evidences of  
indebtedness or assets so distributed, and of which the denominator shall be the  
total number of Common Shares outstanding on such record date multiplied by  
such Current Market Price per Common Share. Any Common Shares owned by  
or held for the account of the Corporation shall be deemed not to be outstanding  
for the purpose of any such computation. Such adjustment shall be made  
successively whenever such a record date is fixed. To the extent that such  
distribution is not so made, the Conversion Price(s) shall be readjusted to the  
Conversion Price(s) which would then be in effect if such record date had not  
been fixed or to the Conversion Price(s) which would then be in effect based  
upon such shares or rights, options or warrants or evidences of indebtedness or  
assets actually distributed, as the case may be. In paragraph (iv) of this  
subsection (c) the term "dividends paid in the ordinary course" shall include the  
value of any securities or other property or assets distributed in lieu of cash  
dividends paid in the ordinary course at the option of shareholders.  



(d) In the case of any reclassification of, or other change in, the outstanding  
Common Shares, including, without limitation, as a result of a merger,  
amalgamation, arrangement or other reorganization, other than a subdivision,  
redivision, reduction, combination or consolidation, the Series 1 Preferred Holder  
shall be entitled to receive upon conversion pursuant to Section 5(b), (c) or (e),  
as applicable, of these Series 1 Preferred Shares Rights and shall accept in lieu  
of the number of Common Shares to which it was theretofore entitled upon such  
conversion, the kind and amount of shares and other securities or property which  
such Series 1 Preferred Holder would have been entitled to receive as a result of  
such reclassification or other change if, on the effective date thereof, the  
Series 1 Preferred Holder had been the registered holder of the number of Common  
Shares to which it was theretofore entitled upon conversion. If necessary,  
appropriate adjustments shall be made in the application of the provisions set  
forth in this Section 7 with respect to the rights and interests thereafter of the  
Series 1 Preferred Holder to the end that the provisions set forth in this  
Section 7 shall thereafter correspondingly be made applicable as nearly as may be  
possible in relation to any shares or other securities or property thereafter  
deliverable upon the conversion of the Series 1 Preferred Shares. Any such  
adjustments shall be made by and set forth in a security or other document  
approved by the directors of the Corporation and the Series 1 Preferred Holder  
and shall for all purposes be conclusively deemed to be an appropriate  
adjustment.  

(e) In any case in which this Section 7 shall require that an adjustment shall  
become effective immediately after a date for an event referred to herein, the  
Corporation may, with the consent of the Series 1 Preferred Holder, defer, until  
the occurrence of such event, issuing to the Series 1 Preferred Holder converting  
after such record date and before the occurrence of such event the additional  
Common Shares issuable upon such conversion by reason of the adjustment  
required by such event before giving effect to such adjustment; provided,  
however, that the Corporation shall deliver to the Series 1 Preferred Holder an  
appropriate instrument evidencing the Series 1 Preferred Holder's right to receive  
such additional Common Shares upon the occurrence of the event requiring such  
adjustment and the right to receive any distributions made on such additional  
Common Shares declared in favour of holders of record of Common Shares on  
and after the Conversion Date or such later date as the Series 1 Preferred Holder  
would, but for the provisions of this subsection (e) have become the holder of  
record of such additional Common Shares.  

(f) The adjustments provided for in this Section 7 are cumulative and shall apply  
to successive subdivisions, redivisions, reductions, combinations, consolidations,  
distributions, issues or other events resulting in any adjustment under the  
provisions of this Section 7, provided that, notwithstanding any other provision of  
this Section 7, no adjustment shall be made which would result in an increase in  
the Conversion Price(s) (except on a combination or consolidation of the  
outstanding Common Shares) and no adjustment of the Conversion Price(s) shall  
be required unless such adjustment would require an increase or decrease of at  
least 1% in the Conversion Price(s) then in effect; provided, however, that any  
adjustments which by reason of this subsection (f) are not required to be made  
shall be carried forward and taken into account in any subsequent adjustment.  

(g) In the event of any question arising with respect to the adjustments provided  
in this Section 7, such question shall be conclusively determined by the auditors  
of the Corporation, acting reasonably and in good faith, whereby such auditors  
shall have access to all necessary records of the Corporation and such  
determination shall be binding upon the Corporation and the Series 1 Preferred  
Holder.  

(h) While the Series 1 Preferred Holder has the right to convert the Series 1  
Preferred Shares, the Corporation covenants that it shall: (i) give at least 30  
days prior notice of its intention to set a record date in respect of any  
subdivision, redivision, reduction, combination, consolidation or stock dividend  
pursuant to Section 7(a) of these Series 1 Preferred Shares Rights, any issue of  



rights, options or warrants pursuant to Section 7(b) of these Series 1 Preferred  
Shares Rights or any distribution pursuant to Section 7(c) of these Series 1  
Preferred Shares Rights; (ii) specify in any such notice the particulars of such  
event; and (iii) not during the period of such notice close the transfer books  
for its Common Shares so as to prevent the conversion of the Series 1 Preferred  
Shares or fix a record date for voting so as to prevent the Common Shares  
resulting from the conversion of the Series 1 Preferred Shares to be voted.  

(i) If any of the events referred to in subsections (a), (b), (c) or (d) of this  
Section 7 occur, the Corporation shall promptly deliver to the Series 1 Preferred  
Holder a certificate signed by two officers of the Corporation, setting forth in  
reasonable detail the facts and the consequent adjustment required to be made by  
the provisions of the Series 1 Preferred Shares with respect to conversion of the  
Series 1 Preferred Shares.  

(j) The Corporation shall reserve and there shall remain unissued out of its  
authorized capital a sufficient number of Common Shares to fully satisfy the  
rights of conversion provided for herein.  

(k) In case the Corporation after the date hereof shall take any action affecting  
the Common Shares, including any action described in this Section 7, which in  
the opinion of the directors of the Corporation, acting reasonably and in good  
faith, would affect the conversion rights of the Series 1 Preferred Holder, the  
Corporation shall obtain the consent of the Series 1 Preferred Holder prior to  
taking such action. If such an action is taken, and the Corporation and the Series  
1 Preferred Holder cannot determine the Conversion Price(s) adjustment  
required, if any, then the Conversion Price(s) shall be adjusted in such manner, if  
any, as determined by the auditors of the Corporation, in their discretion as they  
may reasonably determine to be equitable in the circumstances, but subject in all  
cases to any necessary regulatory approval.  

(l) If any Common Shares to be issued upon the conversion of the Series 1  
Preferred Shares hereunder require any filing with or registration with or approval  
of any governmental authority in Canada or compliance with any other  
requirement under any law of Canada or a province thereof before such  
Common Shares may be validly issued upon such conversion or traded by the  
person to whom they are issued pursuant to such conversion, the Corporation  
will take all reasonable action as may be necessary to secure such filing,  
registration, approval or compliance as the case may be; provided that, in the  
event that such filing, registration, approval or compliance is required only by  
reason of the particular circumstances of or actions taken by any such person,  
the Corporation will not be required to take such action. In any event the  
Corporation will not be required to file a prospectus with any securities  
regulatory authority qualifying any Common Shares issuable upon conversion of the  
Series 1 Preferred Shares.  

8. Redemption  

(a) In the event of redemption of all (but not less than all) of the Series 1  
Preferred Shares pursuant to Section 5(c), (d) or (e), such Series 1 Preferred  
Shares will be redeemed at a price equal to the Redemption Price. 

(b) On the Redemption Date, the Corporation shall pay, or cause to be paid, to or  
to the order of each registered holder of the Series 1 Preferred Shares to be  
redeemed (the "Called Shares") the applicable Redemption Price by cash,  
certified cheque, bank draft or solicitor's trust cheque on presentation and  
surrender of the certificates representing the Called Shares. Effective as of the  
Redemption Date, such Called Shares shall be redeemed and shall be cancelled.  

(c) If the holders (the "Delinquent Holders") of any of the Called Shares fail to  
present the certificates representing such shares on the Redemption Date, the  
Corporation shall have the right to deposit the applicable Redemption Price for  
the Called Shares of the Delinquent Holders to a special account at any financial  



institution in Canada, to be paid proportionately to the respective Delinquent  
Holders upon presentation and surrender of the certificates representing such  
holders' Called Shares. Upon such deposit being made, the Called Shares in  
respect of which such deposit shall have been made shall be deemed to be  
redeemed, shall be cancelled and the rights of the Series 1 Preferred Holders  
thereof after such deposit shall be limited to receiving their proportionate  
share of the total applicable Redemption Price so deposited against presentation  
and surrender of the certificates representing such Called Shares held by them  
respectively.  

(d) If the Redemption Price has not been paid as required pursuant to Section  
8(b) of these Series 1 Preferred Shares Rights within 30 days of the Redemption  
Date, then the amount of any unpaid portion of the Redemption Price (the  
"Unpaid Obligation") shall attract interest at 12% per annum, payable monthly, to  
the former Series 1 Preferred Holders. In addition, the Unpaid Obligation will take  
the form of a debenture to be issued by the Corporation, which debenture will  
have a face amount equal to the Unpaid Obligation. The Unpaid Obligation  
represented by such debenture shall become a registered charge against the  
Corporation. Upon such debenture being issued, the Called Shares in respect of  
which such debenture shall have been issued shall be deemed to be redeemed,  
shall be cancelled and the rights of the Series I Preferred Holders thereof after  
such issuance of such debenture shall be limited to those rights set forth in such  
debenture.  

9. Retraction  

(a) In the event of retraction of all (but not less than all) of the Series 1  
Preferred Shares pursuant to Section 5(f), such Series 1 Preferred Shares will be  
retracted at a price equal to the Retraction Price and the effective date of such  
retraction (the "Retraction Date") shall be the Second Closing Date, or if the  
Second Closing Date does not occur, the date of the Second Tranche Termination. 

(b) If any Series 1 Preferred Holder wishes to cause the Corporation to retract  
the Series 1 Preferred Shares as provided for in Section 5(f), the Series 1  
Preferred Holder shall at least 60 days (the "Retraction Notice Period") before the  
Retraction Date, deliver to the Corporation a written notice (the "Retraction  
Notice") indicating the Series 1 Preferred Holder's intention to retract all of the  
Series 1 Preferred Shares.  

(c) On the Retraction Date, the Corporation shall pay, or cause to be paid, to or  
to the order of each registered holder of the Series 1 Preferred Shares to be  
retracted (the "Put Shares") the applicable Retraction Price by cash, certified  
cheque, bank draft or solicitor's trust cheque on presentation and surrender of  
the certificates representing the Put Shares. Effective as of the Retraction Date,  
such Put Shares shall be retracted and shall be cancelled.  

(d) If the holders (the "Delinquent Put Holders") of any of the Put Shares fail to  
present the certificates representing such shares on the Retraction Date, the  
Corporation shall have the right to deposit the applicable Retraction Price for the  
Put Shares of the Delinquent Put Holders to a special account at any financial  
institution in Canada, to be paid proportionately to the respective Delinquent Put  
Holders upon presentation and surrender of the certificates representing such  
holders' Put Shares. Upon such deposit being made, the Put Shares in respect of  
which such deposit shall have been made shall be deemed to be retracted, shall  
be cancelled and the rights of the Series 1 Preferred Holders thereof after such  
deposit shall be limited to receiving their proportionate share of the total  
applicable Retraction Price so deposited against presentation and surrender of  
the certificates representing such Put Shares held by them respectively.  

(e) If the Retraction Price has not been paid as required pursuant to Section 9(c)  
of these Series 1 Preferred Shares Rights within 30 days of the Retraction Date,  
then the amount of any unpaid portion of the Retraction Price (the "Unpaid Put  
Obligation") shall attract interest at 12% per annum, payable monthly, to the  



former Series 1 Preferred Holders. In addition, the Unpaid Put Obligation will take  
the form of a debenture to be issued by the Corporation, which debenture will  
have a face amount equal to the Unpaid Put Obligation. The Unpaid Put  
Obligation represented by such debenture shall become a registered charge  
against the Corporation. Upon such debenture being issued, the Put Shares in  
respect of which such debenture shall have been issued shall be deemed to be  
retracted, shall be cancelled and the rights of the Series I Preferred Holders  
thereof after such issuance of such debenture shall be limited to those rights set  
forth in such debenture.  

10. Non-Transferable Without Consent: The Series 1 Preferred Shares may not  
be sold, transferred, assigned, hypothecated, pledged as security or otherwise  
disposed of, including, without limitation, by operation of law, merger,  
arrangement, amalgamation, consolidation, reorganization, or as a result of an  
acquisition or change of control of a Series 1 Preferred Holder, without the prior  
written consent of the Corporation which consent shall be at the sole discretion of  
the Corporation.  

11. Notice - Any notice, payment, request or demand (herein collectively called a  
"Notice") required or permitted to be given or made pursuant to these Series 1  
Preferred Shares Rights shall be in writing and shall be sufficiently given if  
delivered to the Corporation or to the Series 1 Preferred Holder, as the case may  
be, or if sent by prepaid registered mail, at a time when there is no actual or  
threatened postal dispute in Canada, addressed, in the case of any Notice to the  
Corporation, to the President at its registered office, and in the case of the  
Series 1 Preferred Holder, to such Series 1 Preferred Holder at the address set  
forth in the share register of the Corporation at such time. A Notice may also be  
transmitted by facsimile or e-mail to a facsimile number or e-mail address  
maintained by the Corporation or by any Series 1 Preferred Holder appearing in  
the share register of the Corporation at such time. Any Notice delivered by hand  
shall be considered to have been given on the date of delivery. Any Notice  
mailed as aforesaid shall be deemed to have been given on the third business  
day following the date of such mailing. Any Notice sent by facsimile or e-mail  
shall be deemed to have been given on the date of delivery.  

12. Conflicting Rights - In the event of any conflict between the provisions of  
these Series 1 Preferred Shares Rights and the rights, privileges, restrictions and  
conditions attaching to any other shares in the share capital of the Corporation,  
the provisions set forth in these Series 1 Preferred Shares Rights shall prevail.  
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SCHEDULE "B"  

OTHER RULES OR PROVISIONS:  

1. The directors may, between annual general meetings, appoint one or  
more additional directors of the Corporation to serve until the next annual  
general meeting, but the number of additional directors shall not at any  
time exceed one-third (1/3) of the number of directors who held office at  
the expiration of the last annual meeting of the Corporation.  

2. Meetings of shareholders of the Corporation shall be held in the City of  
Toronto, in the Province of Ontario, the City of Vancouver, in the  
Province of British Columbia, or anywhere in Alberta or Saskatchewan  
that the directors determine. 
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of such transmission has been received) to the Chief Executive Officer at the address of the 
principal executive offices of the Corporation; provided that if such delivery or electronic 
communication is made on a day which is not a business day, or later than 5:00 pm (Calgary 
time) on a day which is a business day, then such a delivery or electronic communication shall be 
deemed to have been made on the next following business day. 

I. Notwithstanding any of the foregoing, the Board may, in its sole discretion, waive any requirement 
in this Section 18A. 

2. By-law No. 1 of the Corporation, shall henceforth be read as amended by this By-law No. 
1A, but shall be subject to confirmation by the shareholders of the Corporation at the next meeting of 
shareholders, in accordance with Section 102(2) of the Act. All terms contained in this By-law No. 1A 
which are defined in By-law No. 1, as amended from time to time, of the by-laws of the Corporation 
shall, for all purposes hereof, have the meanings given to such terms in the said By-law No.1, unless 
expressly stated otherwise or the context otherwise requires. 

Adopted by the directors of the Corporation on April 22, 2014. 

Confirmed by the shareholders on May 29, 2014. 
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BY-LAW NO. 1B 

 

BE IT ENACTED AND IT IS HEREBY ENACTED as a by-law of StorageVault Canada Inc. 

(hereinafter called the “Corporation”) as follows: 

1. Pursuant to Section 102(1) of the Business Corporations Act (Alberta) (the “Act”), By-law No. 1 of the 

by-laws of the Corporation is hereby amended by adding thereto, following paragraph 34 thereof, the 

following: 

“34A. Share Certificates, Acknowledgements and Direct Registration System - Every 

shareholder of one or more shares of the Corporation shall be entitled, at the shareholder's option, 

to a share certificate that complies with the Business Corporations Act (Alberta) or a non-

transferable written acknowledgment that complies with the Business Corporations Act (Alberta) of 

the shareholder's right to obtain a share certificate from the Corporation in respect of the shares of 

the Corporation held by such shareholder in an amount as shown on the securities register of the 

Corporation.  Any share certificate issued pursuant to this paragraph 34A shall be in such form as 

the board may from time to time approve, shall be signed by the Corporation in accordance with 

paragraph 29 and need not be under the corporate seal. 

For greater certainty, but subject to the first paragraph of this paragraph 34A, a registered 

shareholder may have his holdings of shares of the Corporation evidenced by an electronic, book-

based, direct registration system or other non-certificated entry or position on the register of 

shareholders to be kept by the Corporation in place of a physical share certificate pursuant to such a 

registration system that may be adopted by the Corporation, in conjunction with its transfer agent.  

This by-law shall be read such that a registered holder of shares of the Corporation pursuant to any 

such electronic, book-based, direct registration service or other non-certificated entry or position 

shall be entitled to all of the same benefits, rights, entitlements and shall incur the same duties and 

obligations as a registered holder of shares evidenced by a physical share certificate.  The 

Corporation and its transfer agent may adopt such policies and procedures and require such 

documents and evidence as they may determine necessary or desirable in order to facilitate the 

adoption and maintenance of a share registration system by electronic, book-based, direct 

registration system or other non-certificated means.”  

 

2. Pursuant to Section 102(1) of the Act, By-law No. 1 of the by-laws of the Corporation is hereby 

amended by the deletion in its entirety of paragraph 19 and replacing such paragraph, with the following: 

 

“MEETINGS BY ELECTRONIC MEANS OR TELEPHONE 

 

19A. Directors - A director may participate in a meeting of the board or of a committee of the 

board by electronic means, telephone or other communication facilities (“Communication 

Facilities”), or entirely by Communication Facilities, if such Communication Facilities permit all 

persons participating in such meeting to hear each other. 

19B. Shareholders - A shareholder or any other person entitled to attend a meeting of shareholders 

may participate in a meeting of shareholders by Communication Facilities if such Communications 

Facilities permit all persons participating in such meeting to hear or otherwise communicate with 

each other (collectively, “Hybrid Communications”).  

19C. Virtual Meeting - If the directors or the shareholders of the Corporation call a meeting of 

shareholders, those directors or shareholders, as the case may be, may determine that the meeting 
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shall be held, entirely by Communication Facilities if such Communication Facilities permit all 

participants in such meeting to communicate adequately with each other during the meeting 

(collectively, “Virtual Communications”).  

For the purposes of this paragraph 19:  

(a) any shareholder or other person entitled to attend the meeting and participating by 

Communication Facilities or establishing a communications link through the Communications 

Facilities to the meeting shall be deemed to be present in person at the meeting;  

(b) any and all communications or participation to the meeting through Hybrid Communications, 

including through a moderator, electronic interface or establishing a communications link via 

Hybrid Communications, shall be deemed to allow for participants to hear or otherwise 

communicate with each other;  

(c) any and all communications or participation in the meeting through Virtual Communications, 

including through a moderator, electronic interface or establishing a communications link via 

Virtual Communications, shall be deemed to allow for participants to “communicate adequately 

with each other”; and  

(d) if the notice of meeting does not specify a location for the meeting and provides for 

participation by Electronic Means, the meeting shall be deemed to be held at the registered office of 

the Corporation.”  

3. By-law No. 1 of the Corporation shall henceforth be read as amended by this By-law No. 1B, pending 

confirmation by the shareholders of the Corporation at the next meeting of shareholders, in accordance 

with Section 102(2) of the Act.  All terms contained in this By-law No. 1B which are defined in By-law 

No. 1, as amended from time to time, of the by-laws of the Corporation shall, for all purposes hereof, 

have the meanings given to such terms in the said By-law No.1, unless expressly stated otherwise or the 

context otherwise requires. 

 
Adopted by the directors of the Corporation on April 16, 2021.
 
Confirmed by the shareholders on May 26, 2021.
 

 

 

 


