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TRENCHANT CAPITAL CORP.  
(the Company  

 

The undersigned, being all of the members of the board of directors of the Company 
(the Board
2024. 

NAME CHANGE 

WHEREAS: 

A. Trenchant Technologies Capital Corp.
(the Name Change  

B. In connection with the Name Change, the Company seeks to adopt a new share 
New Certificate  

C. Notice of 
Alteration Registrar
Name Change; and 

D. The Board has determined that it is in the best interest of the Company to approve the 
Name Change and the New Certificate;  

RESOLVED THAT: 

1. The Name Change and the New Certificate be and is hereby authorized and approved;  

2. Any one director of the Company be and is hereby authorized to sign the Notice of 
Alteration and the Company be and is hereby authorized to file the Notice of Alteration 
with the Registrar; 

3. Any director or officer of the Company be and is hereby authorized and directed, as 
the Authorized Signatory   

(a) execute and deliver for and on behalf of the Company, under the seal of the 
Company or otherwise, all agreements, directions, certificates, 
acknowledgements, instructions, receipts, instruments and other documents of 
any kind whatsoever, with such amendments or variations as he deems 
necessary, appropriate or expedient in the circumstances, and 

(a) do or cause to be done all such other acts or things for or on behalf of the 
Company as may be, in his sole discretion, necessary, appropriate or expedient 
in the circumstances, 

13th
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TRENCHANT CAPITAL CORP. 
Company  

EXTRACT OF RESOLUTIONS 

Pursuant to s. 42(2)(a)(iv) of the British Columbia Business Corporations Act, the following is an 
extract from special resolutions of the series A preferred dated May 11, 2020, in connection with 
the alteration of the Company's Articles. 

WHEREAS: 

A. The Articles of the Company contain special rights and restrictions for the Series 
Rights and Restrictions  

B. Paragraph 7(b) of the Rights and Restrictions states that each Series A Shares 
shall automatically convert into one common share in the capital of the Company (each, 

Conversion Share
Series A Shares, bein Conversion Date  

C. The Company seeks to extend the Conversion Date by amending the Rights and 
Amendment  

(a) delete paragraph 7(b) of the Rights and Restrictions, and  

(b) add a new paragraph 7(b) which states: 

Each Series A Share shall automatically convert into one Conversion Share on the date 
that is the earlier of: (i) June 30, 2020, and (ii) the conversion date determined by the 
board of directors of the Company in their sole discretion, which conversion date must be 
on or after May 18, 2020, provided that the Company provides five (5) days prior written 
notice to the holders of the Series A Shares of such conversion date  

D. Sections 9 and 10 of the Rights and Restrictions provide that the provisions 
attaching to the Series A Shares may be amended by the Company with the approval of 
the holders of not less than 2/3 of the issued and outstanding Series A Shares at the 
relevant time; 

E. As of the date hereof, the directors of the Company passed a resolution altering 
the Rights and Restrictions to effect the Amendment, subject to approval of the 
requisite majority of Series A Shareholders and approval of the TSX Venture Exchange, if 
required; and 

F. The undersigned Series A Shareholders, who collectively hold the requisite 
wish to 

approve the Amendment and alter the Notice of Articles and Articles of the Company in 
order to give effect to the foregoing. 



- 2 - 

CW15070650.1 

BE IT RESOLVED THAT: 

1. The Amendment be and is hereby authorized and approved; 

2. The Articles of the Company be and are hereby altered (such alteration not to take 
effect until the Notice of Articles of the Company are altered accordingly) by making the 
Amendment to the Rights and Restrictions attached to the Series A Shares;  
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RIGHTS AND RESTRICTIONS ATTACHED TO 
SERIES A PREFERRED SHARES OF TRENCHANT CAPITAL CORP. 

1. Designation 

The Series A preferred shares of Trenchant Capital Corp. (the Company ) shall consist of an 
unlimited number of preferred shares which shall be designated as the Series A Preferred 
Shares  (each, a Series A Share ) and which, in addition to the special rights and restrictions 
attaching to preferred shares as a class, shall have attached thereto the special rights and 
restrictions set forth herein. 

2. Voting Rights 

Subject to applicable law and the conditions attaching to the Series A Shares as a series, the 
holders of Series A Shares shall not be entitled to receive notice of, or to attend or to vote at, any 
meetings of shareholders of the Company. 

3. Issue Price 

The issue price for the Series A Shares shall be $0.40 per Series A Share (the Initial Issue 
Amount ). The Initial Issue Amount shall be subject to adjustment whenever there shall occur a 
combination of shares, reclassification, subdivision, consolidation or other similar event with 
respect to the Series A Shares or the Conversion Shares (as defined herein). 

4. Transfer Restrictions 

No Series A Share shall be transferred, encumbered or otherwise disposed of without the prior 
written consent of the board of directors of the Company (the Board ). 

5. Dividend Rights 

(a) The holders of Series A Shares shall be entitled to receive, in priority to the rights of the 
holders of any other class of shares in the capital of the Company with respect to the 
payment of dividends, but on an equal basis with the holders of any other series of 
preferred shares in the capital of the Company (other than those that rank junior to the 
Series A Shares), fixed preferential non-cumulative dividends thereon in an amount per 
Series A Share equal to 8% of the Initial Issue Amount per annum, payable on an annual 
basis, within 30 days of the end of such annual period. Dividends shall accrue on each 
Series A Share from the date of issuance thereof or such other date as the Board may 
determine on the date of issuance. The Company shall pay such dividends out of monies 
and/or assets properly payable for the payment of dividends, in such form as the Board 
may determine from time to time. Any such dividends may be declared and paid to the 
exclusion of the holders of all other classes or series of shares in the capital of the 
Company. 

(b) Dividends which are represented by a cheque that has not been presented to the 
Company s bank for payment or that otherwise remain unclaimed for a period of three 
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years from the date on which they were declared to be payable shall be forfeited to the 
Company. 

6. Liquidation, Dissolution or Winding-Up 

In the event of any distribution of the assets of the Company on 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 among its shareholders for the purpose of winding-up its 
affairs (in any case, a Liquidation Distribution ), the holders of the Series A Shares shall 
participate rateably with the holders of the common shares in the capital of the Company (each, a 
Common Share ares were converted into Common Shares as provided 

herein. 

7. Conversion  

(a) At any time following the date which is one year after the date of issuance of the Series A 
Shares, each Series A Share may be converted, without the payment of any additional 
consideration by the holder thereof and at the option of the holder thereof, into one 
Common Share Conversion Share , on a one for one basis (the Exchange 
Ratio ), subject to a maximum conversion limit in any 180 day period of a maximum of 
25% of the number of Series A Shares that the holder initially held on the date of issuance 
of the Series A Shares.  

(b) Each Series A Share shall automatically convert into one Conversion Share on the date 
which is three years after the date of issuance of the Series A Shares.  ***Deleted by special 
resolutions dated May 11, 2020. 

(b) Each Series A Share shall automatically convert into one Conversion Share on the date 
that is the earlier of: (i) June 30, 2020, and (ii) the conversion date determined by the 
board of directors of the Company in their sole discretion, which conversion date must 
be on or after May 18, 2020, provided that the Company provides five (5) days prior 
written notice to the holders of the Series A Shares of such conversion date. 

(c) Any accrued but unpaid dividends on the Series A Shares being converted will be paid in 
cash at the time of such conversion. 

(d) Other than pursuant to automatic conversion as provided in subsection (b), in order to 
convert any Series A Share pursuant hereto, the holder of such Series A Share shall 
surrender the certificate therefor, duly executed and endorsed in blank (or accompanied 
by duly executed stock powers duly endorsed in blank), in each case in proper form of 
transfer, with signatures guaranteed, and, if applicable, with all transfer and any other 
required documentary stamps affixed thereto, at the office of the Company or of any 
transfer agent for the Series A Shares. A holder shall give 10 calendar days written notice 
to the Company at such office (the Conversion Notice ) that such holder elects to 
convert the same and shall state therein the name of such holder or the name(s) of the 
nominee(s) of such holder in which such holder wishes the certificate(s) for Conversion 
Shares to be issued. The Company shall, as soon as practicable thereafter, issue and 
deliver to such holder, or to such holder s nominee(s), a certificate for the number of 
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Conversion Shares to which such person shall be entitled. Such conversion shall be 
deemed to have been made on the close of business on the 10th day following receipt of the  
Conversion Notice. The person(s) entitled to receive Conversion Shares issuable upon 
conversion of any Series A Shares shall be treated for all purposes as the holder(s) of 
record of such Conversion Shares on such date. 

(e) The Company shall at all times reserve and keep available out of the authorized but 
unissued Common Shares a sufficient number of Common Shares and such other shares, 
securities and property, as the case may be, to effect the conversion of all outstanding 
Series A Shares into Conversion Shares, and the Company shall take any corporate action 
which may, in the opinion of its legal counsel, be necessary in order to enable and effect 
the full conversion thereof in accordance with the provisions hereof. 

(f) No fractional Conversion Shares shall be issued on any conversion of the Series A Shares. 
The Company will round any fractions of Conversion Shares down to the nearest whole 
number.  

8. Adjustment of Common Shares 

(a) If, at any time or from time to time while any Series A Share is outstanding, the Company 
effects a subdivision or consolidation of the outstanding Common Shares, the Exchange 
Ratio in effect shall be changed as of the close of business on the date such subdivision or 
consolidation becomes effective, such that: 

(i) in the case of a subdivision of the Common Shares, the number of Conversion 
Shares issuable on conversion shall be determined by multiplying (A) the 
number of Series A Shares to be converted by (B) the subdivision ratio expressed 
as a fraction; and 

(ii) in the case of a consolidation of the Common Shares, the number of Conversion 
Shares issuable on conversion shall be determined by multiplying (A) the 
number of Series A Shares to be converted by (B) the consolidation ratio 
expressed as a fraction. 

(b) If at any time or from time to time there shall be a capital reorganization of the Common 
Shares (other than a subdivision or combination provided for in subsection (a)), an 
amalgamation, merger or other business combination of the Company, or a sale of all or 
substantially all of the assets of the Company, in any case other than a transaction in 
which the shareholders of the Company immediately prior to the transaction possess 
more than 50% of the voting securities of the surviving entity immediately after the 
transaction (a Change of Control ), then, as a part of and as a condition to such Change 
of Control, prompt notice of such Change of Control shall be delivered to the holders of 
Series A Shares (the Change of Control Notice ) and provision shall be made so that the 
holders of the Series A Shares shall thereafter be entitled to receive upon conversion of the 
Series A Shares the same kind and amount of shares or other securities or property 
(including cash) of the Company, or of the successor corporation resulting from such 
Change of Control, to which such holder would have been entitled if such holder had 
converted its Series A Shares immediately prior to the effective time of such Change of 
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Control. In any such case, appropriate adjustment in the application of the provisions of 
this Section 8 (including adjustment of the Exchange Ratio then in effect and the number 
of Common Shares or other securities issuable upon conversion of the Series A Shares) 
shall be applicable after such Change of Control in as nearly an equivalent manner as may 
be practicable.  

(c) Upon the occurrence of any adjustment of the Exchange Ratio pursuant to this Section 8, 
the Company, at its expense, shall promptly compute such adjustment in accordance with 
the terms hereof and, upon request of an affected holder of Series A Shares, furnish such 
holder a certificate setting forth such adjustment and showing in detail the facts upon 
which such adjustment is based. 

9. Modification 

The provisions attaching to the Series A Shares may be amended or repealed by the Company 
with the approval of the holders of the Series A Shares as provided for in Section 10. 

10. Approval of Holders of Series A Preferred Shares 

Any approval required to be given hereunder at any time by the holders of the Series A Shares 
shall, except as otherwise required by the Business Corporations Act (British Columbia), be given 
by an instrument or instruments in writing signed by the holders of not less than two-thirds of 
the then outstanding Series A Shares or by resolution passed by at least two-thirds of the votes 
cast at a meeting or adjourned meeting of the holders of the Series A Shares duly called and at 
which a quorum was present.  In the event that such approval is to be given at a meeting of the 
holders of Series A Shares, a quorum for the meeting shall consist of the holders, present in 
person or represented by proxy, of not less than a majority of the Series A Shares outstanding at 
the time of the meeting.  
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