
 

 

MEDBRIGHT AI INVESTMENTS INC. 
(the "Company") 

AMENDMENT TO THE ARTICLES OF THE COMPANY 

Pursuant to section 42(2)(a)(iv) of the British Columbia Business Corporations Act, 
the following is an extract of a resolution passed by the shareholders of the 
Company on December 1, 2023, which extract is to be attached to the Articles of 
the Company as effected on December 11, 2023. 

“APPROVAL OF NEW SHARE CLASS 

UPON MOTION IT WAS RESOLVED, AS A SPECIAL RESOLUTION that: 

1. the authorized share structure of the Company be altered by creating an unlimited number of 
Class “A” Non-Voting Common shares without par value and having attached thereto the rights 
and restrictions set forth in the Amended Articles (as defined below) (the “Class A Common 
Shares”); 

2. the existing Articles of the Company be amended by adding Part 26 in the form attached as 
Schedule "B” to the Information Circular dated October 23, 2023 (the “Amended Articles”) to, 
among other things, attach certain special rights and restrictions to the Common Shares and the 
Class A Common Shares, to be effective as of, and subject to, the Company’s Notice of Articles 
being altered to reflect the foregoing changes to the authorized share structure; 

3. any director or officer of the Company be authorized to deposit these resolutions with the 
Company’s record’s office; 

4. upon and subject to the deposit of this resolution at the Company's records office, the Company 
alter its Notice of Articles and instruct its agents to file a Notice of Alteration to reflect and give 
effect to these resolutions, to be effective on and as of the date and time the Notice of Alteration 
is filed with the Registrar; 

5. any director or officer of the Company, signing alone, be authorized to execute and deliver all 
such documents and instruments, and to do such further acts, as may be necessary to give full 
effect to these resolutions or as may be required to carry out the full intent and meaning thereof;  

6. the directors of the Company are authorized, in their discretion, to abandon the proposed 
alterations without further approval, ratification or confirmation by the shareholders of the 
Company; and 

7. the Company hereby appoints DuMoulin Black Management Ltd. to act as its agent for filing the 
Notice of Alteration as set out in paragraph 4 above.”



 

 

 

 

PART 26 

RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS  
ATTACHING TO THE CAPITAL STOCK OF 

MEDBRIGHT AI INVESTMENTS INC. 

1. COMMON SHARES. 

Subject to the rights of any class of shares that are expressed to rank prior to them, the 
common shares (the “Common Shares”) of MedBright AI Investments Inc. (the “Company”) will have 
the following rights, privileges, restrictions, and conditions: 

(a) Voting. The holders of the Common Shares will be entitled to receive notice of, 
attend and vote at all meetings of shareholders, except meetings at which only holders of a specified class 
of shares are entitled to vote. Each Common Share will entitle its holder to one (1) vote. 

(b) Dividends. The holders of Common Shares shall be entitled to receive such 
dividends payable in cash or property of the Company as may be declared thereon by the directors from 
time to time. The directors may declare no dividend payable in cash or property on the Common Shares 
unless the directors simultaneously declare a dividend payable in cash or property on the Class “A” Shares 
(as defined below), in an amount per Class “A” Share equal to the amount of the dividend declared per 
Common Share. 

(c) Liquidation. In the event of the liquidation, dissolution or winding-up of the 
Company, whether voluntary or involuntary, or in the event of any other distribution of assets of the 
Company to its shareholders for the purposes of winding up its affairs, the holders of the Common Shares 
shall be entitled to participate pari passu with the holders of Class “A” Shares, with the amount of such 
distribution per Common Share equal to the amount of such distribution per Class “A” Share. 

(d) Subdivision or Consolidation. The Common Shares shall not be consolidated or 
subdivided unless the Class “A” Shares are simultaneously consolidated or subdivided utilizing the same 
divisor or multiplier. 

2. CLASS “A” NON-VOTING COMMON SHARES 

Subject to the rights of any class of shares that are expressed to rank prior to them, the Class 
“A” non-voting common shares (the “Class “A” Shares”) of the Company will have the following rights, 
privileges, restrictions and conditions: 

(a) Voting. Except as required under the Act, the holders of the Class “A” Shares will 
not be entitled to receive notice of nor to attend meetings of the Company’s shareholders and will have 
no voting rights. The holders of the Class “A” Shares shall, however, be entitled to notice of meetings of 
the shareholders called for the purpose of authorizing the dissolution of the Company or the sale of its 
undertaking or a substantial part thereof. 

(b) Dividends. The holders of Class “A” Shares shall be entitled to receive such 
dividends payable in cash or property of the Company as may be declared thereon by the directors from 
time to time. The directors may declare no dividend payable in cash or property on the Class “A” Shares 
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unless the directors simultaneously declare a dividend payable in cash or property on the Common Shares, 
in an amount per Common Share equal to the amount of the dividend declared per Class “A” Shares. 

(c) Liquidation. In the event of the liquidation, dissolution or winding-up of the 
Company, whether voluntary or involuntary, or in the event of any other distribution of assets of the 
Company to its shareholders for the purposes of winding up its affairs, the holders of the Class “A” Share 
shall be entitled to participate pari passu with the holders of Common Shares, with the amount of such 
distribution per Class “A” Share equal to the amount of such distribution per Common Share. 

(d) Subdivision or Consolidation. The Class “A” Shares shall not be consolidated or 
subdivided unless the Common Shares are simultaneously consolidated or subdivided utilizing the same 
divisor or multiplier. 

(e) Transfer. No Class “A” Share may be sold, transferred, assigned, pledged or 
otherwise disposed of, other than: (i) in connection with the conversion of Class “A” Shares into Common 
Shares; (ii) to an immediate family member of the holder; or (iii) a transfer for purposes of estate or tax 
planning to a company or person that is wholly beneficially owned by the holder or immediate family 
members of the holder or which the holder or immediate family members of the holder are the sole 
beneficiaries thereof. 

(f) Voluntary Conversion. Subject to the Beneficial Ownership Limitation (as defined 
below) set forth in herein, holders of Class “A” Shares shall have the following rights of conversion (the 
“Share Conversion Right”): 

(i) Right to Convert. Subject to the Beneficial Ownership Limitation, each 
Class “A” Share shall be convertible at the option of the holder into such number of Common Shares as is 
determined by multiplying the number of Class “A” Shares in respect of which the Share Conversion Right 
is exercised by one. 

(ii) Beneficial Ownership Limitation. A holder of the Class “A” Shares shall 
not have the right to convert such number or amounts of any Class “A” Share, to the extent that, after 
giving effect to such conversion, the holder (together with such holder’s affiliates, and any other persons 
acting as a group together with the holder or any of the holder’s affiliates (such persons, “Attribution 
Parties”)), would beneficially own in excess of the Beneficial Ownership Limitation (as defined below). For 
purposes of the foregoing sentence, the number of Common Shares beneficially owned by the holder of 
the Class “A” Shares and his, her or its affiliates and Attribution Parties shall include the number of 
Common Shares issuable upon conversion of a Class “A” Share with respect to which such determination 
is being made, but shall exclude the number of Common Shares that would be issuable upon (i) conversion 
of the remaining, non-converted portion of a Class “A” Shares beneficially owned by the holder or any of 
his, her or its affiliates or Attribution Parties, and (ii) exercise or conversion of the unexercised or 
unconverted portion of any other securities of the Company, subject to a limitation on conversion or 
exercise analogous to the limitation contained herein, beneficially owned by the holder or any of his, her 
or its affiliates or Attribution Parties. Except as set forth in the preceding sentence, for purposes of this 
Section 2(f)(ii), beneficial ownership shall be calculated in accordance with each of National Instrument 
55-104 - Insider Reporting Requirements and Exemptions and 62-104 - Take-Over Bids and Issuer Bids, it 
being acknowledged by the holder of the Class “A” Shares that the Company is not representing to the 
holder that any such calculation is in compliance with such instruments. To the extent that the limitation 
contained in this Section 2(f)(ii) applies, the determination of whether a Class “A” Share of a holder is 
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convertible (in relation to other securities owned by the holder together with any affiliates and Attribution 
Parties) and of which number of Class “A” Shares is convertible shall be in the sole discretion and at the 
sole responsibility of the holder, and the submission of a Conversion Notice (as defined below) shall be 
deemed to be the holder’s determination of whether a Class “A” Share is convertible (in relation to other 
securities owned by the holder together with any affiliates and Attribution Parties) and of which number 
of Class “A” Shares is convertible, in each case subject to the Beneficial Ownership Limitation, and the 
Company shall not have any obligation to verify or confirm the accuracy of such determination. For 
purposes of this Section 2(f)(ii), in determining the number of outstanding Common Shares, a holder of 
Class “A” Shares may rely on the number of outstanding Common Shares as reflected in (A) the Company’s 
most recent interim report or annual financial statements filed on SEDAR+, as the case may be, (B) a more 
recent public announcement by the Company, or (C) a more recent written notice by the Company or the 
Company’s transfer agent setting forth the number of Common Shares outstanding. Upon the written 
request of a holder of Class “A” Shares, the Company shall, within two business days, confirm orally and 
in writing to the holder the number of Common Shares then outstanding. In any case, the number of 
outstanding Common Shares shall be determined after giving effect to the conversion or exercise of 
securities of the Company, including the Class “A” Shares being converted, by the Class “A” holder or his, 
her or its affiliates or Attribution Parties since the date as of which such number of outstanding Common 
Shares was reported. The “Beneficial Ownership Limitation” shall be 9.99% of the number of Common 
Shares outstanding immediately after giving effect to the issuance of Common Shares issuable upon 
conversion of the Class “A” Shares in question. 

(iii) Mechanics of Conversion. Before any holder of Class “A” Shares shall be 
entitled to voluntarily convert Class “A” Shares into Common Shares in accordance with the terms hereof, 
the holder shall surrender the certificate or certificates representing the Class “A” Shares to be converted 
at the head office of the Company, or the office of any transfer agent for the Class “A” Shares, and shall 
give written notice to the Company at its head office of his or her election to convert such Class “A” Shares 
and shall state therein the name or names in which the certificate or certificates representing the 
Common Shares are to be issued (a “Conversion Notice”). The Company shall (or shall cause its transfer 
agent to) as soon as practicable thereafter issue to such holder or his or her nominee, a certificate or 
certificates or direct registration statement representing the number of Common Shares to which such 
holder is entitled upon conversion. Such conversion shall be deemed to have taken place immediately 
prior to the close of business on the day on which the certificate or certificates representing the Class “A” 
Shares to be converted is surrendered and the Conversion Notice is delivered, and the person or persons 
entitled to receive the Common Shares issuable upon such conversion shall be treated for all purposes as 
the holder or holders of record of such Common Shares as of such date. 

(g) Mandatory Conversion. Notwithstanding anything to the contrary contained 
herein, upon the occurrence of a Change of Control Event, each issued and outstanding Class “A” Share 
shall be automatically converted into such number of Common Shares as is determined by multiplying the 
number of Class “A” Shares by one. 

(h) Definitions. For the purposes of the Class “A” Share rights: 

“Arrangement” means an arrangement under the Business Corporations Act (British Columbia, 
Canada) pursuant to which a person and its associates will acquire 50% or more of the issued and 
outstanding capital of the Company. 

“Change of Control Event” means: 
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(1) a Take Over Bid is made in respect of the shares in the Company and 
both of the following have occurred: (A) the holders of at least 50% of the shares in respect of which the 
Take Over Bid is made that are not subject to escrow have accepted the offer made under the Take Over 
Bid; and (B) the Take Over Bid becomes unconditional; 

(2) an Arrangement is proposed in respect of the Company and both of the 
following have occurred: (A) the Arrangement has become unconditional; and (B) the Arrangement has 
been approved by the court for implementation; 

(3) the acquisition of voting securities of the Company or any 
reorganization, amalgamation, merger, consolidation or share exchange in a single transaction (or series 
of related transactions) as a result of which the holders of the voting securities of the Company prior to 
the transaction (or series of related transactions) hold, immediately after such transaction (or series of 
related transactions), directly or indirectly, securities to which are attached 50% or less of the voting 
power with respect to the Company; or 

(4) a single transaction (or series of related transactions) resulting in the 
acquisition of the Company by another entity that results in the sale of all or substantially all the assets of 
the Company. 

“Take Over Bid” has the meaning ascribed thereto in the Securities Act (British Columbia, 
Canada). 
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MEDBRIGHT AI INVESTMENTS INC. 
(the "Company") 

AMENDMENT TO THE ARTICLES OF THE COMPANY 

Pursuant to section 42(2)(a)(iv) of the British Columbia Business Corporations 
Act, the following is an extract of a resolution passed by all the directors of 
the Company on November 6, 2023, which extract is to be attached to the 
Articles of the Company as effected on November 7, 2023. 

“CHANGE OF NAME 

WHEREAS: 
A. pursuant to section 257 of the British Columbia Business Corporations Act and section 9.2 of 

the Company's Articles, the Company may authorize an alteration of its Notice of Articles in 
order to change its name by a resolution of its directors; and 

B. the directors of the Company have determined that it is in the best interests of the Company 
to change its name to “MedBright AI Investments Inc.” pursuant to Policy 9 of the Canadian 
Securities Exchange (the “CSE”). 

BE IT RESOLVED THAT: 

1. Subject to approval from the British Columbia Registrar of Companies (the “BC Registrar”) 
and the CSE, the name change of the Company from "Vinergy Capital Inc." to "MedBright AI 
Investments Inc." (the “Name Change”) be and is hereby approved to be effective at an 
effective date to be determined by any one director or officer of the Company, and the 
Company's trading symbol will be changed to "MDAI". 

2. The Company’s Notice of Articles be altered by changing the name of the Company to reflect 
the new name of the Company. 

3. Any one director or officer of the Company is authorized to execute the required Notice of 
Alteration on behalf of the Company. 

4. Subject to the deposit of this resolution at the Company’s records office, the solicitors for the 
Company are authorized and directed to prepare and electronically file the Notice of 
Alteration with the BC Registrar. 

5. Any one director or officer of the Company be and is hereby authorized and directed to 
execute and arrange to be filed on behalf of the Company all necessary forms and 
documentation required to be filed with any regulatory authority, including without 
limitation the CSE, in relation to the Name Change. 

6. All actions previously taken by any director or officer of the Company in connection with the 
Name Change are hereby adopted, ratified, confirmed and approved in all respects. 
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7. Any one director or officer of the Company, alone, be and is hereby authorized and directed 
in the name of and on behalf of the Company to take all such action, do all such things, enter 
into, execute, and to deliver or cause to be delivered all such documents, agreements and 
writings, including without limitation all necessary filings with applicable Canadian securities 
regulatory authorities, as he or she may in his or her sole discretion deem necessary or 
advisable in connection with any of the matters referred to in the preceding resolutions, or 
any of them, or in respect thereof, or in connection with any actions to be taken by the 
Company in the performance and fulfillment of its obligations as contemplated by the Name 
Change, and execution by any one director or officer of the Company, alone, will be conclusive 
proof of his or her authority to act on behalf of the Company and his or her approval thereof.” 


































































