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Canada Business Corporations Act (CBCA)

FORM 14.1
ARTICLES OF ARRANGEMENT
(Section 192)

Corporation number

1- Name of the applicant corporation(s)

338528-1

M croCoal Technol ogi es Inc.

Corporation number

2 - Name of the corporation(s) the articles of which are amended, if applicable
891416- 8

M croCoal Technol ogi es Inc.

Corporation number

3 - Name of the corporation(s) created by amalgamation, if applicable
8914168

croCoal Technol ogies Inc.

Corporation number

4 - Name of the dissolved corporation(s), if applicable

Corporation number or jurisdiction

0286390 Canada I nc.
0286420 Canada | nc.

5 - Name of the other bodies corporate involved, if applicable
Targeted M crowave Sol utions Inc. British Col unbia

928639-0

928642-0

6 - In accordance with the order approving the arrangement, the plan of arrangement attached hereto, involving the above named body(ies)

corporate, is hereby effected.

In accordance with the plan of arrangement,
a. the articles of the corporation(s) indicated in item 2, are amended.
If the amendment includes a name change, indicate the change below:

Following the amalgamation outlined below, the amalgamated entity will change its name to La Jolla Capital Inc.

b. the following bodies corporate and/or corporations are amalgamated (for CBCA corporations include the corporation number):

MicroCoal Technologies Inc.
9286390 Canada Inc.
9286420 Canada Inc.

|:| c. the corporation(s) indicated in item 4 is(are) liquidated and dissolved:

7 - | hereby certify that | am a director or an authorized officer of one of the applicant corporations.

Signature

Print name James Young

Note: Misrepresentation constitutes an offence and, on summary conviction, a person is liable to a fine not exceeding $5,000 or to imprisonment for a
term not exceeding six months or to both (subsection 250(1) of the CBCA).
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PLAN OF ARRANGEMENT

UNDER Section 192 OF PART XV OF
THE CANADA BUSINESS CORPORATIONS ACT (CANADA)
R.S.C. 1985, c. C-44

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions: In this plan of arrangement, unless there is something in the subject matter or context
inconsistent therewith, the following capitalized words and terms shall have the following meanings:
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"Acquisition Company" means La Jolla Capital Inc., MTI after giving effect to the Arrangement;

"Acquisition Swap Shares" means the new class of common shares without par value which
Amalco plans to create pursuant to Section 3.1(d)(ii) of this Plan of Arrangement and which,
immediately at the Effective Time, will be, except as set forth in Appendix I hereto, identical in
every material respect to the MTI Shares;

"Amalco" means the amalgamated corporate entity to be formed by the amalgamation of MTI,
Subcol and Subco2 pursuant to the Arrangement;

"Amalgamation"” has the meaning set forth in Section 3.1(b) of this Plan’ of Arrangement;

"Arrangement" means the arrangement under the Arrangement Provisions pursuant to which the
Company is proposing to reorganize its business and assets, and which is set out in this Plan of
Arrangement, subject to any amendments or variations thereto made in accordance with Article 6,
the Arrangement Agreement or made at the direction of the Court in the Final Order;

"Arrangement Agreement" means the arrangement agreement dated April 13, 2015 between
MTI and Target Company, as it may be amended, amended and restated or supplemented from
time to time in accordance with its terms;

"Arrangement Provisions" means Section 192 of Part XV — Fundamental Changes of the
CBCA;

"Arrangement Resolution" means the special resolution approving the Arrangement presented to
the MTI Shareholders at the Meeting;

"Asset Purchase Agreement" means the asset purchase agreement to be entered into between
Amalco and Target Company pursuant to the Arrangement Agreement;

"BCBCA" means the Business Corporations Act (British Columbia), S.B.C. 2002, ¢.57, as may be
amended, restated or replaced from time to time;

"Business Day" means a day which is not a Saturday, Sunday or statutory holiday in Vancouver,
British Columbia or Toronto, Ontario;

"CBCA" means the Canada Business Corporations Act (Canada), R.S.C. 1985 c. C-44, as may be
amended, restated or replaced form time to time;

"Circular" means the notice of the Meeting and accompanying management information circular,
including all schedules, appendices and exhibits thereto and enclosures therewith, to be sent to the
MTI Shareholders in connection with the Meeting, as amended, supplement or otherwise modified
from time to time;

"Court" means the Supreme Court of the British Columbia;

"CSE" means the Canadian Securities Exchange;
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"Depositary” means: (i) in respect of the Acquisition Swap Shares and Target Shares,
Computershare Investor Services Inc., or such other depositary as MTI may determine; and (ii) in
respect of the Target Warrants, Target Company or its duly appointed agent;

"Dissent Rights" means the rights of dissent granted in favour of MTI Shareholders as set out in
Article 4 of this Plan of Arrangement;

"Dissenting Shareholders"” means an MTI Shareholder who has duly and validly exercised his,
her or its Dissent Rights in respect of the Arrangement in strict compliance with the Dissent
Rights and who has not withdrawn or been deemed to have withdrawn such exercise of Dissent
Rights;

"Effective Date" means the date upon which the Arrangement becomes effective, which date shall
be shown on the certificate of arrangement issued pursuant to Section 192(7) of the CBCA and
shall be the second Business Day following the date on which all of the conditions precedent to
the completion of the Arrangement contained in Article 4 of the Arrangement Agreement have
been satisfied or waived in accordance with the Arrangement Agreement (other than those
conditions which cannot, by their terms, be satisfied until the Effective Date, but subject to
satisfaction or waiver of such conditions as of the Effective Date), or such other date as may be
mutually agreed by MTI and Target Company;

"Effective Time" means 12:01 a.m. (Vancouver time) on the Effective Date (or such other time on
the Effective Date as may be mutually agreed by MTI and Target Company);

"Excluded Assets" has the meaning set forth in the Asset Purchase Agreement;

"Liens" means any hypothecs, mortgages, pledges, assignments, liens, charges, security interests,
encumbrances and adverse rights or claims, other third party interest or encumbrance of any kind,
whether contingent or absolute, and any agreement, option, right or privilege (whether by law,
contract or otherwise) capable of becoming any of the foregoing;

"Meeting" means the annual and special meeting of MTI Shareholders, and any adjournment(s) or
postponement(s) thereof, held in order to, among other things consider and, if thought fit, approve
the Arrangement;

"MicroCoal Technology" means the patented MicroCoal® technology of MTI and/or its direct or
indirect wholly-owned subsidiaries;

"MTI" or the "Company" means MicroCoal Technologies Inc., a company existing under the
CBCA,;

"MTI Assets" has the meaning set forth in the Asset Purchase Agreement;

"MTI Business" means the business being conducted by MTI as a going concern as at the
Effective Time, and including, for greater certainty, substantially all of the assets and property of
MT], including the MicroCoal Technology;

"MTI Class A Shares" means the renamed and redesignated MTI Shares described in Section
3.1(d)(i) of this Plan of Arrangement;

"MTI Class B Preferred Shares" means the class "B" preferred shares without par value in the
capital of Amalco which will be created and issued pursuant to Section 3.1(d)(iii) of this Plan of
Arrangement;

"MTI Shareholder" means a holder of MTI Shares as at the Effective Time;

"MTI Shares” means the common shares without par value in the authorized share structure of
the Company, as constituted immediately prior to the Effective Time;



(ff) "MTI Warrants" mean common share or unit purchase warrants of MTI outstanding at the
Effective Time entitling the holder thereof to acquire MTI Shares or units, as applicable, at a
specified price per MTI Share or unit, as applicable;

(eg) "MTI Warrantholder" means a holder of MTI Warrants as at the Effective Time;

(hh) "Plan of Arrangement" means this Plan of Arrangement, as may be amended or restated from
time to time;

(i) "Sharcholder Letter of Transmittal" means the letter of transmittal to be forwarded by MTI to
MTI Shareholders together with the Circular;

1)) "Subeol” means 9286390 Canada Inc. (formerly Carbon Friendly Solutions Inc.), a company
continued under the CBCA and, as of the date hereof, a wholly-owned subsidiary of MTI;

(kk) "Subco2" means 9286420 Canada Inc. (formerly MicroCoal International Inc.), a company
continued under the CBCA and, as of the date hereof, a wholly-owned subsidiary of MTI;

(1)) "Target Business" means the business to be carried on by Target Company on completion of the
Arrangement, being the MTI Business;

(mm) "Target Company" means Targeted Microwave Solutions Inc., a company incorporated under the
BCBCA and, as of the date hereof, a wholly-owned subsidiary of MTI;

(nn) "Target Shares" means common shares without par value in the authorized share structure of
Target Company, as constituted immediately after the Effective Time;

(o00) "Target Warrants" means common share or unit purchase warrants of Target Company to be
issued to MTI Warrantholders in exchange for the MTI Warrants held by them at the Effective
Time, all of which will: (i) have an exercise price equal to the existing exercise price of the MTI
Warrants exchanged; and (ii) have a term equal to the term remaining on the MTI Warrants
exchanged, subject, in each case, to any Target Warrants Amendments;

(pp) “Target Warrants Amendments"” means the proposed amendments to the MTI Warrants to: (a)
extend the expiry date thereof by a period of one year and (b) reduce the exercise price thereof to
the lowest exercise price permitted by the rules and policies of the CSE;

(q@ "Tax Act" means the Income Tax Act (Canada), as may be amended, restated or replaced from
time to time; and

() "Warrantholder Letter of Transmittal” means the letter of transmittal to be forwarded by MTI
to MTI Warrantholders together with the Circular.

1.2 Interpretation Not Affected by Headings: The division of this Plan of Arrangement into articles,
sections, subsections, paragraphs and subparagraphs and the insertion of headings are for convenience of reference
only and shall not affect the construction or interpretation of this Plan of Arrangement. Unless otherwise
specifically indicated, the terms "this Plan of Arrangement", "hereof", "hereunder" and similar expressions refer to
this Plan of Arrangement as a whole and not to any particular article, section, subsection, paragraph or subparagraph
and include any agreement or instrument supplementary or ancillary hereto.

1.3 Number and Gender: Unless the context otherwise requires, words importing the singular shall include
the plural and vice versa, words importing the use of either gender shall include both genders and neuter, and words
importing a person shall include a partnership or corporation.

1.4 Meaning: Undefined words and phrases used herein that are defined in the CBCA shall have the same
meaning herein as in the CBCA unless the context otherwise requires.
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1.5 Date for any Action: If the date on which any action is required to be taken hereunder is not a Business
Day, such action shall be required to be taken on the next succeeding day which is a Business Day.

1.6 Time: Time shall be of the essence in every matter or action contemplated hereunder. All times expressed
herein are local time in Vancouver, British Columbia unless otherwise stipulated herein.

1.7 Governing Law: This Plan of Arrangement shall be governed by and construed in accordance with the
laws of the Province of British Columbia and the federal laws of Canada applicable therein.

ARTICLE 2
ARRANGEMENT AGREEMENT

2.1 Arrangement Agreement: This Plan of Amrrangement is made pursuant and subject to the Arrangement
Agreement, except in respect of the sequence of the steps comprising the Arrangement, which shall occur in the
order set forth herein and on the terms and conditions set forth herein.
22 Binding Effect: At the Effective Time, this Plan of Arrangement shall be binding on:

(@) MTI;

) Target Company;

© Subcol;

) Subco2;

(e) all registered and beneficial MTI Shareholders, including Dissenting Shareholders; and

® all registered and beneficial holders of MTI Warrants.

ARTICLE 3
THE ARRANGEMENT

3.1 The Arrangement: At the Effective Time, the following shall occur and be deemed to occur in the
following chronological order without further act or formality, notwithstanding anything contained in the provisions
attaching to any of the securities of MTI:

@ each MTI Share in respect of which a Dissenting Shareholder has validly exercised his, her or its
Dissent Rights shall be deemed to be directly transferred and assigned by such Dissenting
Shareholder to MTI (free and clear of any Liens) in accordance with Article 4 hereof:

® MTI, Subcol and Subco2 shall amalgamate (the "Amalgamation") to form one corporate entity,
Amalco, under the CBCA in accordance with the following:

)] Name: The name of Amalco shall be "MicroCoal Technologies Inc.";

(ii) Registered Office: The registered office of Amalco shall be located in the City of
Vancouver in the Province of British Columbia. The address of the registered office of
Amalco shall be 1000 Cathedral Place, 925 West Georgia Street, Vancouver, British
Columbia, V6C 3L2;

(iii) Restrictions on Business: None;

(iv) Articles: The articles of the Company shall be deemed to be the articles of amalgamation
of Amalco;

v) Restrictions on Transfer: None;
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(vi)

(vii)

(viii)
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(xii)

(xiii)
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Number of Directors: Amalco shall have a minimum of three directors and a maximum
of ten directors, until changed in accordance with the CBCA;

First Directors: The first directors of Amalco shall be James Young, lan Hume, William
Hudson and Stan Lis;

Authorized Capital: Amalco shall be authorized to issue an unlimited number of
common shares;

Shares: All shares of Subcol and Subco2 shall be cancelled without any repayment of
capital in respect thereof;, no shares will be issued by Amalco in connection with the
Amalgamation and all shares of MTI prior to the Amalgamation, being the MTI Shares,
shall be unaffected and shall survive and continue as shares of Amalco;

Stated Capital: The stated capital account of the common shares of Amalco will be
equal to the stated capital account in respect of the MTI Shares immediately prior to the
Amalgamation;

Other Provisions: The directors of Amalco may appoint one or more directors, who
shall hold office for a term expiring not later than the close of the next annual meeting of
shareholders, but the total number of directors so appointed may not exceed 1/3 of the
number of directors elected at the previous annual meeting of shareholders;

By-laws: The by-laws of Amalco shall be the same as those of MTI;

Effect of Amalgamation: The provisions of subsections 186(a) to 186(g) of the CBCA
shall apply to the amalgamation with the result that:

A) the Amalgamation of the amalgamating corporations and their continuance as one
corporation becomes effective;

B) the property of each amalgamating corporation continues to be the property of the
amalgamated corporation;

C) the amalgamated corporation continues to be liable for the obligations of each
amalgamating corporation;

D) an existing cause of action, claim or liability to prosecution is unaffected;

E) a civil, criminal or administrative action or proceeding pending by or against an
amalgamating corporation may be continued to be prosecuted by or against the
amalgamated corporation;

F) a conviction against, or ruling, order or judgment in favour of or against, an
amalgamating corporation may be enforced by or against the amalgamated
corporation; and

G) the Articles of Arrangement are deemed to be the articles of incorporation of the
amalgamated corporation and the Certificate of Arrangement is deemed to be the
certificate of incorporation of the amalgamated corporation;

Amalco will transfer all of the MTI Assets to Target Company in consideration for that number of

Target Shares as is equal to the number of MTI Shares issued and outstanding immediately prior

to the Effective Time less the number of MTI Shares transferred to MTI pursuant to paragraph (a)
above, all in accordance with the Asset Purchase Agreement, and Amalco will be added to the
central securities register of Target Company in respect of such Target Shares;

in the course of a reorganization of Amalco's authorized and issued share capital, the articles of
Amalco shall be amended to:
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@ alter the identifying name of the MTI Shares to class A common shares without par
value, being the "MTI Class A Shares";

(ii) create a new class consisting of an unlimited number of common shares without par
value, having the rights and restrictions described in Appendix "I" hereto, being the
"Acquisition Swap Shares"; and

(iii) create a new class consisting of an unlimited number of class B preferred shares without
par value, having the rights and restrictions described in Appendix "II" hereto, being the
"MTI Class B Preferred Shares";

each issued MTI Class A Share (other than any MTI Shares held by Amalco and any MTI Shares
in respect of which a Dissenting Shareholder has validly exercised his, her or its Dissent Rights)
will be exchanged for one Acquisition Swap Share and one MTI Class B Preferred Share, and the
holders of the MTI Class A Shares will be removed from the central securities register of Amalco
and will be added to the central securities register as the holders of the number of Acquisition
Swap Shares and MTI Class B Preferred Shares that they have received on the exchange;

all of the issued MTI Class A Shares will be cancelled with the appropriate entries being made in
the central securities register of Amalco, and the aggregate paid-up capital (as that term is used for
purposes of the Tax Act) of the MTI Class A Shares immediately prior to the Effective Time will
be allocated between the Acquisition Swap Shares and the MTI Class B Preferred Shares so that
the aggregate paid-up capital of the MTI Class B Preferred Shares is equal to the aggregate fair
market value of the Target Shares as at the Effective Time, and each MTI Class B Preferred Share
so issued will be issued by Amalco at an issue price equal to such aggregate fair market value
divided by the number of issued MTI Class B Preferred Shares, such aggregate fair market value
of the Target Shares to be determined as at the Effective Time by the board of directors of
Amalco;

Amalco will redeem the issued MTI Class B Preferred Shares for consideration consisting solely
of the Target Shares such that each holder of MTI Class B Preferred Shares will, subject to the
exercise of rights of dissent, receive that number of Target Shares that is equal to the number of
MTI Class B Preferred Shares held by such holder;

the name of each holder of MTI Class B Preferred Shares will be removed as such from the central
securities register of Amalco, and all of the issued MTI Class B Preferred Shares will be cancelled
with the appropriate entries being made in the central securities register of Amalco;

the Target Shares transferred to the holders of the MTI Class B Preferred Shares pursuant to step
(g) above will be registered in the names of the former holders of MTI Class B Preferred Shares,
and Amalco will provide Target Company and its registrar and transfer agent notice to make the
appropriate entries in the central securities register of Target Company;

the Target Share(s) held by MTI immediately prior to the Effective Time will be cancelled without
further consideration therefor with the appropriate entries being made in the central securities
register of Target Company;

the MTI Class A Shares and the MTI Class B Preferred Shares, none of which will be allotted or
issued once the steps referred to in steps (e) to (i) above are completed, will be cancelled and the
authorized share structure of Amalco will be changed by eliminating the MTI Class A Shares and
the MTI Class B Preferred Shares therefrom;

the articles and by-laws of Amalco will be amended to reflect the changes to its authorized share
structure made pursuant to this Arrangement;

each MTI Warrant held by a MTI Warrantholder will be exchanged for one (1) Target Warrant
and the MTI Warrants shall be cancelled and terminated and cease to represent any right or claim
whatsoever;



n) Amalco will consolidate the Acquisition Swap Shares on a 50:1 basis such that each holder of
Acquisition Swap Shares shall receive one (1) consolidated Acquisition Swap Share for each 50
Acquisition Swap Shares held immediately prior to such consolidation, subject to the rounding of
fractions;

(0) Amalco will change its name to "La Jolla Capital Inc.”, or such other name as determined by the
directors of Amalco; and

) the stated capital of the Acquisition Swap Shares shall be reduced to an amount equal to the net
realizable value of the assets of Acquisition Company determined immediately following the
completion of steps (a) to (n), above, by the board of directors of Acquisition Company.

32 No Fractional Shares: Notwithstanding Section 3.1, no fractional Acquisition Swap Shares shall be
distributed to the MTI Shareholders and, as a result, all fractional amounts arising under such sections shall be
rounded down to the next whole number and such MTI Shareholder shall not receive cash or any other
compensation in lieu of such fractional share. Any Acquisition Swap Shares not distributed as a result of this
rounding down shall be dealt with as determined by the board of directors of MTI in its absolute discretion.

33 Deemed Time for Redemption: In addition to the chronological order in which the transactions and events
set out above shall occur and shall be deemed to occur, the time on the Effective Date for the exchange of the MTI
Class B Preferred Shares set out in Section 3.1(g) above shall occur and shall be deemed to occur immediately after
the time of listing of the MTI Class B Preferred Shares on the CSE on the Effective Date.

34 Deemed Fully Paid and Non-Assessable Shares: All Acquisition Swap Shares, Target Shares and MTI
Class B Preferred Shares issued pursuant to this Plan of Arrangement shall be deemed to be validly issued and
outstanding as fully paid and non-assessable shares for all purposes of the CBCA or BCBCA, as applicable.

3.5 Arrangement Effectiveness: The Arrangement shall become final and conclusively binding on the MTI
Shareholders, Target Company, the Company, Subcol and Subco2 at the Effective Time.

3.6 Supplementary Actions: Notwithstanding that the transactions and events set out in Section 3.1 shall
occur and shall be deemed to occur in the chronological order therein set out without any act or formality, the
Company shall be required to make, do and execute or cause and procure to be made, done and executed all such
further acts, deeds, agreements, transfers, assurances, instruments or documents as may be required to give effect to,
or further document or evidence, any of the transactions or events set out in Section 3.1, including, without
limitation, any resolutions of directors authorizing the issue, transfer or redemption of shares, any share transfer
powers evidencing the transfer of shares and any receipt therefore, and any necessary additions to or deletions from
share registers.

ARTICLE 4
RIGHTS OF DISSENT

4.1 Dissent Rights: Each MTI Shareholder shall have the right to exercise Dissent Rights with respect to the
Arrangement in accordance with Section 190 of the Act, as modified by the Interim Order provided that the notice
of dissent is received by the Company no later than 9:00 a.m. (Vancouver time) on the date which is 48 hours
(excluding Saturdays, Sundays and holidays) prior to the date of the Meeting. The fair value of the MTI Shares
shall be determined as at the close of business on the Business Day immediately preceding the date on which the
Arrangement Resolution is approved by MTI Shareholders, but in no event shall the Company or Target Company
be required to recognize such Dissenting Shareholders as shareholders of the Company after the Effective Date, and
the names of such Dissenting Shareholders shall be removed from the register of shareholders at the time and in the
manner set forth herein. For greater certainty, in addition to any other restrictions in Section 190 of the Act, no
person who has voted in favour of the Arrangement shall be entitled to dissent with respect to the Arrangement.

42 Riglts of Dissenting Shareholders: Any holder of MTI Shares may exercise rights of dissent with respect
to such MTI Shares pursuant to and in the manner set forth in Section 190 of the Act in connection with the
Arrangement, as the same may be modified by the Interim Order or the Final Order as if that section (as modified)
was applicable to such MTI Shareholders. Any:
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(@) MTI Shareholders who are ultimately entitled to be paid fair value, which fair value,
notwithstanding anything to the contrary contained in Part XV of the CBCA, shall be determined
as of the close of business on the Business Day before the Arrangement Resolution is approved,
for their MTI Shares in respect of which they dissent shall be deemed to have transferred such
MTI Shares to MTI (free and clear of any Liens) on the Effective Date at the same time as the
events described in Section 3.1 of this Plan of Arrangement occur and such holders thereof shall
be entitled to receive an amount equal to the fair value for their MTI Shares from MTI; or

) MT!I Shareholders who are ultimately not entitled, for any reason, to be paid fair value for their
MTI Shares in respect of which they dissent, shall be deemed to have participated in the
Arrangement on the same basis as a non-dissenting MTI Shareholder, and shall be entitled to
receive the Target Shares and Acquisition Swap Shares that such non-dissenting MTI
Shareholders are entitled to receive, on the basis set forth in Section 3.1 of this Plan of
Arrangement.

For greater certainty, in no circumstances shall the Company, Target Company or any other person be required to
recognize: (i) a person exercising Dissent Rights unless such person is a registered MTI Shareholder in respect of
which such rights are sought to be exercised; or (ii) a Dissenting Shareholder after the Effective Time, and the name
of each Dissenting Shareholder shall be deleted from the register of shareholders on the Effective Date at the same
time as the events described in Section 3.1 of this Plan of Arrangement occur. In addition to any other restrictions
under section 190 of the CBCA: (i) MTI Shareholders who voted, or instructed a proxyholder to vote, in favour of
the Arrangement Resolution, shall not be entitled to exercise Dissent Rights; and (ii) MTI Warrantholders shall not
be entitled to exercise Dissent Rights.

ARTICLE §
CERTIFICATES

5.1 MTI Ciass A Shares: Recognizing that the MTI Shares shall be renamed and redesignated as MTI Class A
Shares pursuant to Section 3.1(d)(i) and that the MTI Class A Shares shall be exchanged partially for Acquisition
Swap Shares pursuant to Section 3.1(e), Amalco shall not issue replacement share certificates representing the MTI
Class A Shares.

5.2 Target Shares: Recognizing that the Target Shares shall be transferred to the MTI Shareholders as
consideration for the redemption of the MTI Class B Preferred Shares pursuant to Section 3.1(g), the Company will
provide Target Company and its registrar and transfer agent notice to make the appropriate entries in the central
securities register of Target Company. As soon as practicable after the Effective Date, Target Company shall
deliver or shall cause to be delivered to the Depositary certificates representing the Target Shares required to be
issued to registered holders of MTI Shares as at the Effective Time in accordance with the provisions of Section
3.1(i) hereof, which certificates shall be held by the Depositary as agent and nominee for such holders for
distribution thereto in accordance with the provisions of Section 6.1 hereof.

53 MTI Class B Preferred Shares: Recognizing that all of the MTI Class B Preferred Shares issued to the
MTI Shareholders pursuant to Section 3.1(e) will be redeemed by Amalco as consideration for the distribution and
transfer of the Target Shares under Section 3.1(g), Amalco shall issue one share certificate representing all of the
MTI Class B Preferred Shares issued pursuant to Section 3.1(¢) in the name of the Depositary, to be held by the
Depositary for the benefit of the MTI Shareholders until such MTI Class B Preferred Shares are redeemed, and such
certificate shall then be cancelled.

54 Target Warrants: As soon as practicable after the Effective Date, Target Company (or its duly appointed
agent) shall deliver certificates representing the Target Warrants required to be issued to registered holders of MTI
Warrants as at the Effective Time in accordance with the provisions of Section 3.1(m) hereof, which certificates
shall be held by the Target Company (or its duly appointed agent) as agent and nominee for such holders for
distribution thereto in accordance with the provisions of Section 6.2 hereof.

5.5 Acquisition Swap Shares: As soon as practicable after the Effective Date, Acquisition Company shall
deliver or shall cause to be delivered to the Depositary certificates representing the consolidated Acquisition Swap
Shares required to be issued to registered holders of MTI Shares as at the Effective Time in accordance with the
provisions of Section 3.1(n) hereof, which certificates shall be held by the Depositary as agent and nominee for such
holders for distribution thereto in accordance with the provisions of Section 6.1 hereof.



ARTICLE 6
DELIVERY OF SHARES AND WARRANTS

6.1 Delivery of Target Shares and Acquisition Swap Shares:

(a) Upon surrender to the Depositary for cancellation of a certificate that immediately before the
Effective Time represented one or more outstanding MTI Shares, together with a duly completed
and executed Shareholder Letter of Transmittal and such additional documents and instruments as
the Depositary may reasonably require, the holder of such surrendered certificate will be entitled
to receive in exchange therefor, and the Depositary shall deliver to such holder following the
Effective Time, a certificate representing the Target Shares and a certificate representing the
consolidated Acquisition Swap Shares that such holder is entitled to receive in accordance with
Section 3.1 hereof.

) After the Effective Time and until surrendered for cancellation as contemplated by Section 6.1(a)
hereof, each certificate that immediately prior to the Effective Time represented one or more MTI
Shares shall be deemed at all times to represent only the right to receive in exchange therefor a
certificate representing the Target Shares and a certificate representing the consolidated
Acquisition Swap Shares that such holder is entitled to receive in accordance with Section 3.1
hereof.

6.2 Delivery of Target Warrants:

(a) Upon surrender to the Depositary for cancellation of a certificate that immediately before the
Effective Time represented one or more outstanding MTI Warrants, together with a duly
completed and executed Warrantholder Letter of Transmittal and such additional documents and
instruments as the Depositary may reasonably require, the holder of such surrendered certificate
will be entitled to receive in exchange therefor, and the Depositary shall deliver to such holder
following the Effective Time, a certificate representing the Target Warrants that such holder is
entitled to receive in accordance with Section 3.1 hereof.

(b) After the Effective Time and until surrendered for cancellation as contemplated by Section 6.2(a)
hereof, each certificate that immediately prior to the Effective Time represented one or more MTI
Warrants shall be deemed at all times to represent only the right to receive in exchange therefor a
certificate representing the Target Warrants that such holder is entitled to receive in accordance
with Section 3.1 hereof.

6.3 Lost Certificates: If any certificate that immediately prior to the Effective Time represented one or more
outstanding MTI Shares or MTI Warrants that were exchanged for the Target Shares and Acquisition Swap Shares
or Target Warrants, as applicable, in accordance with Section 3.1 hereof, shall have been lost, stolen or destroyed,
upon the making of an affidavit of that fact by the holder claiming such certificate to be lost, stolen or destroyed, the
Depositary shall deliver in exchange for such lost, stolen or destroyed certificate, the Target Shares and Acquisition
Swap Shares or Target Warrants, as applicable, that such holder is entitled to receive in accordance with Section 3.1
hereof. When authorizing such delivery of the Target Shares and Acquisition Swap Shares or Target Warrants, as
applicable, that such holder is entitled to receive in exchange for such lost, stolen or destroyed certificate, the holder
to whom such securities are to be delivered shall, as a condition precedent to the delivery of such Target Shares and
Acquisition Swap Shares or Target Warrants, as applicable, give a bond satisfactory to Acquisition Company,
Target Company and the Depositary in such amount as Acquisition Company, Target Company and the Depositary
may direct, or otherwise indemnify Acquisition Company, Target Company and the Depositary in a manner
satisfactory to Acquisition Company, Target Company and the Depositary, against any claim that may be made
against Acquisition Company, Target Company or the Depositary with respect to the certificate alleged to have been
lost, stolen or destroyed and shall otherwise take such actions as may be required by the articles and by-laws of
Acquisition Company.

6.4 Distributions with Respect to Unsurrendered Certificates: No dividend or other distribution declared or
made after the Effective Time with respect to Target Shares or Acquisition Swap Shares with a record date after the
Effective Time shall be delivered to the holder of any unsurrendered certificate that, immediately prior to the
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Effective Time, represented outstanding MTI Shares unless and until the holder of such certificate shall have
complied with the provisions of Section 6.1 or Section 6.3 hereof. Subject to applicable Law and to Section 6.6
hereof, at the time of such compliance, there shall, in addition to the delivery of the Target Shares and consolidated
Acquisition Swap Shares to which such holder is thereby entitled, be delivered to such holder, without interest, the
amount of the dividend or other distribution with a record date after the Effective Time theretofore paid with respect
to such Target Shares and/or Acquisition Swap Shares, as applicable.

6.5 Limitation and Proscription: To the extent that a former MTI Shareholder or MTI Warrantholder shall
not have complied with the provisions of Sections 6.1, 6.2 and/or 6.3 hereof, as applicable, on or before the date that
is six (6) years after the Effective Date (the "Final Proscription Date"), then the Target Shares and Acquisition
Swap Shares or Target Warrants, as applicable, that such former MTI Shareholder or MT] Warrantholder was
entitled to receive shall be automatically cancelled without any repayment of capital in respect thereof and the
Target Shares and Acquisition Swap Shares or Target Warrants, as applicable, to which such MTI Shareholder or
MTI Warrantholder, as applicable, was entitled, shall be delivered to Acquisition Company (in the case of the
Acquisition Swap Shares) or Target Company (in the case of the Target Shares or Target Warrants) by the
Depositary and certificates representing such Target Shares and Acquisition Swap Shares or Target Warrants, as
applicable, shall be cancelled by Acquisition Company and Target Company, as applicable, and the interest of the
former MTI Shareholder or MTI Warrantholder in such Target Shares and Acquisition Swap Shares or Target
Warrants, as applicable, to which it was entitled shall be terminated as of such Final Proscription Date.

6.6 Withholding Rights: Acquisition Company or Target Company, as applicable, and the Depositary shall be
entitled to deduct and withhold from any consideration, dividend or other distribution otherwise payable to any
holder of MTI Shares, Acquisition Swap Shares or Target Shares such amounts as the Company or the Depositary
determines, acting reasonably, are required or permitted to be deducted and withheld with respect to such payment
under Canadian or United States tax laws or any other applicable law. To the extent that the withheld amount may
be reduced, the Company or the Depositary, as the case may be, acting reasonably, shall withhold on such lower
amount. To the extent that amounts are so withheld, such withheld amounts hall be treated for all purposes hereof as
having been paid to the person in respect of which such deduction and withholding was made, provided that such
withheld amounts are actually remitted to the appropriate taxing agency.

6.7 No Liens: Any exchange or transfer of securities pursuant to this Plan of Arrangement shall be free and
clear of any Liens.

6.8 Paramountcy: From and after the Effective Time: (i) this Plan of Arrangement shall take precedence and
priority over any and all MTI Shares and MTI Warrants issued prior to the Effective Time; (ii) the rights and
obligations of the registered holders of MTI Shares and MTI Warrants and MTI, Target Company, the Depositary
and any transfer agent or other depositary therefor in relation thereto, shall be solely as provided for in this Plan of
Arrangement; and (iii) all actions, causes of action, claims or proceedings (actual or contingent and whether or not
previously asserted) based on or in any way relating to any MTI Share or MTI Warrants shall be deemed to have
been settled, compromised, released and determined without liability to Acquisition Company or Target Company
except as set forth herein.

ARTICLE 7
AMENDMENTS
7.1 Amendments to Plan of Arrangement:
@) MTI and Target Company reserve the right to amend, modify or supplement this Plan of

Arrangement at any time and from time to time, provided that each such amendment, modification
or supplement must be: (i) set out in writing; (i) agreed to in writing by MTI and Target
Company; (iii) filed with the Court and, if made following the Meeting, approved by the Court;
and (iv) communicated to the holders or former holders of MTI Shares and/or MTI Warrants if
and as required by the Court.

(b) Any amendment, modification or supplement to this Plan of Arrangement may be proposed by
MTI at any time prior to the Meeting provided that Target Company shall have consented thereto
in writing, with or without any other prior notice or communication, and, if so proposed and
accepted by the persons voting at the Meeting (other than as may be required under the Interim
Order), shall become part of this Plan of Arrangement for all purposes.
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(©) Any amendment, modification or supplement to this Plan of Arrangement that is approved by the
Court following the Meeting shall be effective only if: (i) it is consented to in writing by each of
MTI and Target Company; (ii) it is filed with the Court; and (iii) if required by the Court, it is
consented to by holders of the MTI Shares voting in the manner directed by the Court.

(d) Any amendment, modification or supplement to this Plan of Arrangement may be made following
the Effective time by the written agreement of MTI and Target Company, provided that is
concerns a matter that, in the reasonable opinion of each of MTI and Target Company, is of an
administrative nature required to better give effect to the implementation of this Plan of
Arrangement and is not adverse to the economic interest of any Target Shareholder, MTI
Shareholder or former holder of MTI Warrants.

(e This Plan of Arrangement may be withdrawn prior to the Effective Time in accordance with the
terms of the Arrangement Agreement.

ARTICLE 8
FURTHER ASSURANCES

8.1 Further Assurances: Notwithstanding that the transactions and events set out herein shall occur and be
deemed to occur in the order set out in this Plan of Arrangement without any further act or formality, each of the
parties to the Arrangement Agreement shall make, do and execute, or cause to be made, done and executed, all such
further acts, deeds, agreements, transfers, assurances, instruments or documents as may reasonably be required by
any of them in order to further document or evidence any of the transactions or events set out therein.
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APPENDIX "I"
SPECIAL RIGH;I‘S OR RESTRICTIONS

Attaching to the Acquisition Swap Shares

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

1. Voting Rights

Subject to applicable law and the conditions attaching to the common shares without par value in the capital of the
Corporation (the "Common Shares"), the holders of the Common Shares (the "Common Shareholders") shall be
entitled to receive notice and to attend and vote at any meetings of shareholders of any class of common shares of
the Corporation.

2. Liquidation, Dissolution or Winding-Up

In the event of any distribution of the assets of the Corporation on the liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or in the event of any other distribution of assets of the Corporation
among its shareholders for the purpose of winding-up its affairs (the "Liquidation Distribution"), the Common
Shareholders shall be entitled to receive, before any Liquidation Distribution is made to the holders of the Class A
Common Shares without par value in the capital of the Corporation but after any prior rights of any preferred shares,
the stated capital with respect to each Common Share held by them, together with all declared and unpaid dividends
(if any and if preferential) thereon, up to the date of such Liquidation Distribution, and thereafter the Common
Shareholders shall rank pari passu with all other classes of common shares in connection with the Liquidation
Distribution.

3. Pari Passu

Other than special rights and restrictions set out in section 2 above, the Common Shares shall rank pari passu with
all other classes of common shares.
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APPENDIX "II"

SPECIAL RIGHTS OR RESTRICTIONS

Attaching to the Class B Preferred Shares

The Class B Preferred Shares shall have attached thereto, as a class, the following rights, privileges, restrictions and
conditions:

1. Voting Rights

Subject to applicable law, the holders (the "Class B Shareholders") of the class B preferred shares without par value
in the Capital of the Corporation (the "Class B Shares") shall not be entitled to receive notice and to attend and vote
at any meetings of the shareholders of the Corporation.

2. Issue Price

The issue price for each of the Class B Shares shall be an amount equal to the fair market value of one common
share (each, a "TMS Share") in the capital of Targeted Microwave Solutions Inc. (the "Redemption Amount").

3. Dividends

The holders of Class B Shares shall be entitled to receive non-cumulative cash dividends if, as and when declared by
the board of directors of the Corporation out of the assets of the Corporation lawfully applicable to the payment of
dividends in such amounts and payable in such manner as the board of directors may from time to time determine,
Subject to the rights of the holders of any other class of shares of the Corporation entitled to receive dividends in
priority to or concurrently with the holders of the Class B Shares, the board of directors may, in its sole discretion,
declare dividends on the Class B Shares to the exclusion of any other class of shares of the Corporation.

4. Liquidation, Dissolution or Winding-Up

In the event of any distribution of the assets of the Corporation on the liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or in the event of any other distribution of assets of the Corporation
among its shareholders for the purpose of winding-up its affairs (the "Liquidation Distribution"), the Class B
Shareholders shall be entitled to receive, before any Liquidation Distribution is made to the holders of any class of
common shares of the Corporation, the stated capital with respect to each Class B Share held by them, together will
all declared and unpaid dividends (if any and if preferential) thereon, up to the date of such Liquidation Distribution.
Except as aforesaid, the Class B Shareholders shall not as such be entitled to receive or participate in any
distribution of the property and assets of the Corporation among its shareholders.

5. Redemption

Subject to the provisions of the Canada Business Corporations Act, the Corporation may at any time and from time
to time redeem all or any part of the Class B Shares at an amount per share (which shall be paid in money or, at the
discretion of the Corporation, by the distribution in specie of TMS Shares) equal to the Redemption Amount.

6. Retraction

Subject to the provisions of the Canada Business Corporations Act, every registered holder of Class B Shares may
at any time, at the option of such holder, require the Corporation to redeem the whole or any part of the Class B
Shares registered in such holder's name by depositing with the Corporation an irrevocable written request for the
same, together with the share certificate or certificates, if any, representing the Class B Shares to be redeemed. Upon
receipt of such request and certificate or certificates the Corporation shall, subject to the provisions of the Canada
Business Corporations Act, redeem such Class B Shares and pay such holder the Redemption Amount (which shall
be paid in money or, at the discretion of the Corporation, by the distribution in specie of TMS Shares) for each Class
B Share so redeemed.
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7. Cancellation

Any Class B Shares that are redeemed by the Corporation pursuant to any of the provisions hereof shall for all
purposes be considered to have been redeemed on, and shall be cancelled concurrently with, the payment by the
Corporation to or to the benefit of the holder thereof of the Redemption Amount (whether paid in money or by the
distribution in specie of TMS Shares).





