
VOTING AGREEMENT 

ThiS voting agreemet1.t is dated the 4th day ofFe:bmary, 2014 (the "Agreement") and-is inade 

BETWEEN: 

UFPB VOODOOVOX LLC 
C/b User Friendly Phone Book LLC 
10200 .GTogan1s Mill Road 
The Woodlands,. Texas 
USA 77380 

(hereinafter 11User Friendly"); 

ST ABLEVIEW ASSET MAi'J AGEMENT INC. 
1200 Ba;y SLTe.et, "Suj te 403 
Toronto, ON 
M5R2A5 

(hereinafter the "Shareholder"). 

WHEREAS on tb.e date hereof, VoodooVox Inc. (the 11Company11
) and User Friendly entered 

into a secwi'ties pmchase agreement (the 11Securi:ties Pmchase Agreement11
) pursuant to which 

User Friendly purchased 67;500,000 coi:nmon shares of fue ·company; 

AND WHEREAS as of the date hereof, the ·company consumrna ted an offering of con:lmon 
shares of the Company concurrently with the closing of the Securities Purchase Agreement (the 
11Concuxrent Offering1

); 

AND WHEREAS after giving effect to the Concurrent Offeril').g1 the Shareholder has control or 
direction over, directly or indirectly, 21,80.0)00.0 fully paid and rl.on-assessable common shares of 
the .Company, of which (i} 12,500,000 of such com;mnn shares of U1e Company tlw:t the 
Shareholder has conb:ol or .discretion over, directly or indirectly, immediately after giving effect 
to the Co.ncun:ent Off-ering ate ·$ubject to tl'lis Agree.mej1t (the "'Sha'res 11

). and .(ii) 9,300,000 of such 
co:ffirnon. shares of the Company that tl1e Shareholder has control or discretion over, cti.1~ectl y o:r 
i:ndir~ctly, imm.ediateJy after giving ~ffect to the CcnctuTent Offeri:n..g are excl.uded from this 
AgTeement (fue 1'Excluded Shares'1); • 
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AN.D WHEREAS the SharehoJdet and User Friendly 'Wish to agree on the exercise .from time to 
time of the voting rightS in (i') the Sha:res and (:ii) any other Acquired Company Securities (as 
clefin~d betow) beneficially owned, directly 01· indirectly, by the Shareholder or over which the 
Sh.arel'l.older has coritroT or direction, directly or indirectly (together N\ritli the Shares, the 
"Subject Shares''), .in respect of certain partiQJlar m.a.tters; as set forth in this Agreem~nt. For 
the pu.rpose..c; of this Agreement fhe "Subject Shares11 shall include all shares, rights or other 
searrities issued i:n. exchai1ge for, teplacenient of or othenvjse pu.·rsuant to, the Subject Shares 1t1 
connection with any subdivision, consolidation, ch..:mge_, classification, Teclassification, 
conversion or exd1ange of tli.e Subject Shares or any amalgamation or other fonn of merger or 
reorganization of the 'Company with another entity. TI1e term ''Acquired Company Securities" 
means any co.r.i:unon shares. of the Compa1.1y, or securities convertible into or exercisable for 
CODU1.1Ql1 share.s of the. Company; that are he:11eafter acquired d.ire~Iy from the Company by the 
Shareholder or any of its affiliates .or their respective clients as a result of an issuance from 
lTeasury of the Company after the cortsununation of the Concttl'"teilt Offering (qn.d, for the 
avoidance of doubt, AcquiJ:ed Company Securities specifically exclude (i) open market 
(secondary n1m·ket) purchases of comn1on share.s of th.e Con1pany by the Shareholder o:r any of 
its affiliates OJ ru1y of their Tespedive clients) and (ii) the Excluded Shares. 

NOW THEREFORE, in. consideration .of the premis.es, which form an integral part of this 
Agreement, the mulu?l covenants and agreements herein <:ontai:ned and for other good and 
valuable consideration, the receipt and Sltfficiency whereof is hereby acknowledged, the parties 
hereto covenant C)nd agree with each otheT as follow.s: 

1. 

1.1 

(1) 

(2) 

(3) 

(4) 

REPRESENTATIONS, WARRANTIES, ACKNOWLEDGEMENTS AND 
COVENANTS 

The Shareholder represents and warrants fu~t 

has control or direction o:vel", directly or indirectly, the Subje~t Shares, free and clear of 
all liens, claims and encumbrances; 

it has all requisite power and ~uthority to enter into ?~nd perfom"t its obligatiqru; under 
this Agreement; 

the execu,ti.on, clelive:ry and perfonnance by the Shareholder of this Agreeu\ent a.nd the 
consummation of the transactions conte-mplated hereby do not at'ld will not, to the 
Shareholder's kl'towledge, (i) violate any ~pplicable taw1 1'Ule, regulation, judgmeJit, 
injunction1 order or decree, (ii) require any consent or o:th~r action by any person or 
entity under, GQnstitute a default w1der,. confliet With, or give rise to arty r-ight of 
temnination, co:mccllation or accelera:tion. ·or tlJ a loss of any ben~t to whid1 the 
Sli:areholde1· is entitled under any proviSion of any agreement ·0r other instrum.en:t 
bincling on the Shareholder, 01· (ill) result i11 th.l:! imposition ·of any lje.n on any Subject 
Shares or any assets of the Shareholder; and 

after gi'V:i.'ng effect to the Concurre:fl.t Offering, the Shareholder shall have conb·ol or 
ofuection over, diYect!y or inofuecUy, 21;800,000 common shares of the Company. (j.f) 
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1.2 TI1e Sharel1oldm· at=knowledges and covenants that during the term of this Agreement, 
except in accordance \1\rith this Agreement, the Shareholder may not (A) cause the Subject S.hares 
to be (i} ttansferred; sold., .asSig:necl e~chru1gect given awel1', donated or o·therwise disposed of, 
where possession, legal tit1eJ benefi¢al ownership or the econom.ie risk or return assoCiated 
with sud1 Subject Shares would pass directly or indirectly to another, whether or not fol· valqe, 
artd however occuning, or ·(ii) mortgaged, pledged, charged, or othmwise encumbered, or (B) 
enter into a.ny agreement, tmdertaki:tig or .commitment to e.ffect any of clauses (i) or (ti) of !:.his 
subsection 1.2 (the occun-ence of any of the items specified in clause§ (A) or (B) of this 
subsection 1.2 is referred to a.s a 11T:ransfer11~; 

2. AGREEMENT TO VOTE SHARES 

2.1 l;:?uring tl1e term of this Agreement, the Shareholder n:revocably ru1d unconclitionally 
agrees to exercise, .or catise to be exercised, the v.oti:ng r:i:ghts attaching to the Subj€ct Shares at 
any annual general meeting or special meeti.I+.g of the shareholders of the Compru1y1 held dm·ing 
the term of this Agreement C1Company Meetings11

) , or pursuant to allY written consent of the 
shareholders of the CompM.y 'in lieu of a Company Meeting, in favor of the following matters: 

(l) ·the election of the me.mbers of th~ board of directors of t11e Compru.1.y nominated at any 
Compruty .Meetirtg (or pursuant to any written cODSeilt of the shareholders of the 
Company in lieu of a Company Meeting) in accordru:u::e witl1 ru1d pursuant to Section 4..7 
of the Securities Purdtase Agreement, a relevant exb·act of wmcb is attad1ed as 
ScheduleA.hel'eto; ru1d 

   
   

 
     

     
 
 

  

    
 

 

2.2 For greater certa;inty, the Shcueholde:r will not ·V()te any SuJxject Sl1ares (or execute any 
written consent With respect to any Subject Shares) in a manner inconsistent witll 
subsection 2.1(1)    

  
 

    
   

  
 

{fP) 

[Redacted: Commercially Sensitive Information]
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2.3 In the event that, for whatever 1·e.ason, the Shareholdel" by its duly appointed 
representative or proxy shall be unable or tmwill:i:ng to atta1.d any Company Meeting (or to 
execute any written consent of shareholders of the Company in lieu o.f a Company Meeting to 
vote in favor of the items set forth in Section2.1 above), the Shareholder hereby irrevocably 
agrees to grant to and appoint User Friendly to exercise, or cause to be exercised, tl1e voting 
rights altachin.g to aU the Subject Shares in respect of the matters set fort')l in Section 2.1, as the 
Shareholder's sole and exch1sive proxy in respect of the Subject Shares (with full power of 
substitution), for and in the Shareholder's name, place and stead, at such Compa:ny Meeting (011 

with respect to such written consent). The Shareholder will promptly execute all such 
documents and instrum.ents and take all such further steps as may be required to give effect to 
the appoint1nent of User Ft·iendly as its proxy pursuant to this Sectlon 2.3 and permit User 
Friendly to exercise the voting rights attached to U1e Subject Shares in accordance with the 
letms of this Agreement at any such Company Meeting. 

2.4 User Friendly shall have no obligations in respect of the Subject Shares other than those 
specifically set forth herein. User Friendly, acting, or reh-aining fi'Orn acting, in good faith, shall 
not be liable for any mistake of fact or en-or of judgment by it or for any acts or omissions by it 
of any kind, unless caused by its '1<\rillu.l misconduct or gross negligence, and shall be entitled to 
rely, and shall be protected in doing so, upon (a) any written notice, instrumeut or signature 
believed by it to be genuine and to have been signed or presented by the proper party or parties 
duly authorized to do so, and (b) the advice of ca,m1sel (which may be of User Friendly's own 
choosing). User Friendly shall have no responsibility for the contents of any writing submitted 
to it under this Agreement and shall be entitled t0 rely without any liability u.pon the contents 
hereof. 

2.5 The Shareholder shall have no obligations to User F1'itmdly in respect of the Subject 
Shares other than those specifically set forth in this Agreement. 

3. TERMINATION 

This Agreement shall be terminated on the fil"st to occur of the following events (a) the 
Company is dissolved, wound-up or liquidated, (b) User Friendly becomes the beneficial owner 
of at least 51% or less than 15% of the issued and outstanding common shares of the Company, 
(c) all the Parties shall execute an instrument in writing so declaring, or (d) four year~ from the 
date hereof. 

4. TRANSFERS TO THIRD PARTIES;  STAND STILL 

4.1 The Shareholder shall not c~us-e to be Transfened any Subject Shares except as expressly 
permitted by this Agreement. 

     
 

[Redacted: Commercially Sensitive Information]
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[Redacted: Commercially Sensitive Information]
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4.5 Standstill 

During the term of this- Agreement, the Sha£eholder may not, on its OT"in behalf or on 
behalf of its affiliates or its or their respective clients,: 

(1) without the plior writter.1 COl'lSent of User Fri~dly (su~ col"lSent not to be umeasonably 
vvithheld), acquire or agree to acquire, or make m1y proposal or offer to acquire, d.ll:ectly 
or indirectly or in any ul,rumer, any securities of the Company, or direct or indll-echights 
or options to acquire senu:ities or assets of the Company or any of its subsidiaries, 
et<cept for· open market (secondary market) purchases of con:unon sbare,s of the 
Company .on behalf of rrts clients in accordance with their WI-itten instructions; 

(2) withotlt the prior wriltet"' consent of Us.er Friendly, solicit proxies from shareholders or 
other securityholders of the Company with respect to the voting of any of the 
Company1s voting securities for the purpose df eff-ecting ailJ take-over bid, tender or 
exchange offe·r, amet.\gamation, merger, arrangement or o·ther busin~s combination 
involving the Company; or 

~3) without the prior written consent of User Friendly, solicit, initiate. or engage in any 
discussionS ot negotiati011s, or enter into any agreement, commitment, or. 
w1dersta11ding, or otherwise act 'jointly or in concert with any persun in order .to p.ropose 
or effect any L:ake-over bid, tender or exchange offer, amalg~tion, merg~r, 
arrangement or other business coinbina.tion involvii1.g the Company. 

5. GEI\'13RAL 

5.1 This Agveeme:nt between the Sh~u:eholder and (Jse.r Friendly contains the entire 
agreement betw.Eaen the parties in r.espect of the· subject matters hereo.f and ther-e .are no 
wauanti~~r repr~s~ti9ns, tei!lllS} eonCUtion~ m- collateral agreements, express, implied or 
s.tatutory, other than .. as expressly set forth herein. 

5.2 All representations, warranties, agreements a11d covenants r,naQ.e by the Shateholder and 
User friendly herein will survive the execution, delivery and petformance of this Agreement. 

5.3 Tb.e Shareholder agrees tha.t irreparable damage would occur in the event any provision 
of this Agreement is not performed in aq:0rdance "v-iti1 the t~ms. hereof and that User Fr-iendly 
shall be entitled to specific performance of the terms hereof in additi0n to.·any other re~dy to 
which ·Jt is entitled atlaw cr in eqaity. ~ 

[Redacted: Commercially Sensitive Information]
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5.4 If any part ·of any provision of thi.s Agreement or any gther ~greement, ·documents or 
writing given pursuant to or in connection with this Agr,eement shall be invaJld or 
unenforceable unde1· applic~.ble 1a"v, said part shall be jneffective to the·exte.nt of such invalidity 
only, .,vithout im ·any :way affecting the remaining part of said provision or the: rema:inh1g 
ptovisions of this Agreement. 

5.5 All questions concerning the construction, validityr ~orcement and interpretation of 
this Agreement shall b.e governed by and construed and enforced in accord.ance vrith the 
internal laws of the Pi·ov~ce of Ontarior without regard to the principles of conflicts of law 
thereof. Each party agrees that all legal pmceedings COI"'teming the :interpretation&, enforcement 
aud defense of the 'transactions contemplated by this Agree.m(;'!:nt shall be commenced 
exclusively il'l the courts sitting in the P.l'ovinc:e of Ontario. Ead"' party hereto· hereby 
irrevocably submits to the exclusive ju.:dsdi.ction of the courts of the Province of Onta1io for the 
adjudication of any dispute hereunder or in connecti:oit herewit11 or with any transaction 
contempl~1ted nereby or clis.Cl,tSsed henili.1 (including with :r~ec:t to the en.forcenwnt of this 
Agreement), and hereby in.:evocably vv.ai:ves, and agrees not to assert in any proceeding, any 
clain1 .th'a.t it js not pers.onally subje-ct to the jurisdiction of any such court or that su.ch 
proceedil1g is· improper. E9:ch party hereto l1t~re'9y ilTe:vocably waives personal service of 
process and consents to process being served in any such proceeding by mailing a copy thereof 
via registered or cel'tifiedmail or overnight delivery (with evidence of deUvery) to such party at 
the address in .effect for no.ti:ces to it under this Agreement and agrees that such s.ervice shall 
!=Onstitute good and suff-Icient senlice of pr0cess and notice thel'eof. Nothing con:ta.ined herein 
shall be deemed to limit in any way any right to serve proces·s in an y mmmer permitted by law. 
Each. pa,rly hereto h$'eby :i.r,revocably waives, to the .fullest extent pennitteu by app.li.cable law, 
any and all right to trial by jury in a11y proc~,e<.fu1g arising out of or relatir1,.g to this Agreement or 
the trans.actions contetnplated heTeby. 

5.6 The partie~ hereto a,gree to execute such fprther docum~n.l:.s: a11d do or cause to be d(me 
all other acts or things .1:~eas6nably necessary to implement and e::a:rry into effect this Agreement 
in accordance with its intent. 

5.7 Any notice tope g:iv€11 by any party to another under this Agreement must be in writing 
and wiJJ be deemed to be properly giv.en whett delivered by .hand, or if possible, comm.unicated 
by telecqpier, on any busil1ess dc:q, to the following adchesses for the notice ()f the intended 
recipient 

(a) in the case of notice to User F1·iendly·: 

(b) 

c/o User Friendly Phone Book LLC 
10200 Grogan's Mill Road 
The Woodlands, Texas 
U.S.A 77380 
Attention:  

in the case ofnotice to the Shareholder: 

Stablev iew Asset Management Inc. 
1200 Bay Street, Suite 403 

[Redacted: Personal Information]



Toronto> ON 
M5R2A5 
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Attention:  

and a party may give notice to anothet party to ehange its address for 1;m.tice to some other 
address, and a party will change its address for notice to an addre..<>s that is suitable whenever its 
existing address for .notice is not appropriate for delivery by hand. 

5.8 Time is of the essence of this Agreement. 

5.9 This Agreim1ent :\\rill become. effecitive on the date hereof. 

5.10 This Agreement will inure to the benefit of.at1d be binding upon the p~.rties he.teto and 
upon th~ respective. successors, permitted' assigns and other legal repres~?,ntatives. 

5.11 This Agr-een1.ent ib.ay be executed in any nu.rn.ber of cou1iterpartst each of ~:Vhich shall be 
deemed to be a11 original, but all of which together shall constitute one and the same docl.lll1ent. 

[Signature Page Fo llows] 

[Redacted: Personal Information]



IN 'WTI'NESS Wi-IEREOF, the parties have executed this Agreement as of the: date first written 
above: 

UFPB VOODOOVOX LLC 

 
 

 

[Redacted: Signatures]

[Redacted: Signatures]



SCHEDULE A 

Extract 

The Company sbail provide each sha'reholder entitled ·ro vote .at a special rt1eeting o.f 
shareholders of the Company (the "Shareholder Meeting") a proxy statement soliciting each 
such Sh<:milioldet' s affitanalive vote at the Shareholder Meeting for approval of :resoJutions 
("Shareholder Resolutions") providing. for the following: 

(a) the election of .five ,(5) rnembe1.·s o.£ the Board of Directors o£ .the 
Company as follc;>ws (the "Board Nomination Rights"): 

(A) 
FriendJy); 

two (2) members nominated by the Purchaser (i.e. User 

(~) two (2) members nominated by a majority of tlw members 
of the Board of Directors not nominated by the Pmc.haser; and 

(C) one (1)· indepenctent member of the Board ·Of Directors (the 
"Independent Board Member") no.minated by muruaJ agreement of (y) 
the Ptll'dmsex and (z} a majority of the u1,embers of the Boru:d not 
nominated by the .Purchaser; and 

(b) any other m.atters relal:irig thereto to be approved by the 
sharehelder.s of the COJJ.1pllllY (including the ratification by the shareholders of 
the By-laws Amendment) . 

The term"By-laws Amendment'' means the amendment ·to the by-laws of the C()p."lpany to 
remove the provision tl'lat the Chainnan. of ai1y meetin.g·the Board of Directo:rs casts the 
deciding vote in the evept of a tie and any other provision :indkated in writing by the Purchaser 
prior to the closing of the'Securities Purchase AgreemEm:t. -




