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ARTICLES OF ARRANGEMENT
STATUTS D'ARRANGEMENT

The name of the corporation is: (Set outin BLOCK CAPITAL LETTERS) .
Dénomination sociale de la société : (Ecrire en LETTRES MAJUSCULES SEULEMENT) :

YIOIOMIA| [ClO|R|P

The new name of the corporation if changed by the arrangement: (Set out in BLOCK CAPITAL LETTERS)
Nouvelle denomination sociale de la société si elie est modifige par suite de Parrangement
(Ecrire en LETTRES MAJUSCULES SEULEMENT) -

YIOIOMIA]T |[WIEIL|LINIEIS|S [{N|C

Byl

Date of incorporation/amalgamation: / Date de |a constitution ou de la fusion :

2019-07-10

Year, Month, Day / année, mois, jour

The arrangement has been approved by the shareholders of the corporation in accordance with section 182 of the
Business Corporation Act. | Les actionnaires de la société ont approuvé I'arrangement conformément a l'article 182 de la Lo/
sur les sociétés par actions.

A copy of the arrangement is attached to these articles as Exhibit "A" / Une copie de arrangement constitute 'annexe «Ax.

The arrangement was approved by the court on / La cour a approuvé l'arrangement le

2021-01-29

Year, Month, Day / annés, mois, jour

and a certified copy of the Order of the court is attached to these articles as Exhibit "B", / Une copie certifiée conforme de
l'ordonnance de la cour constitue l'annexe «Bx. .

The terms and conditions to which the scheme Is made subject by the Order have been complied with.
Les conditions que l'ordonnance impose au projet d'arrangernent ont été respectées.

These articles are signed in duplicate. / Les présents statuts sont signés en double exemplaire,
Yooma Corp.

Name of Corporation / Dénomination sociale de la sociéte

Par : Chief Financial Officer, by electronic signature

\\ Signature / kignalure Deseription of Office / Fonctions

07163 (2011/07) © Queen's Printer for Ontario, 2011/ @ Imprimeur de la Reine pour 'Ontario, 2011



Court File No.; CV<20-00653176:00CL.
ONTARIG:
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST).
THE HONOURABLE ) THURSDAY, THE 29
Lo, JUSTICE DIETRICH )] DAY OF JANUARY; 2021

IN THE MATTER OF AN APPLICATION UNDER SECTION 182 OF THE BUSINESS
JCORPORATIONS AGT, R.S.0: 1980, G. B.16; AS AMENDED

7 AND IN THE MATTER OF RULES 14.05(2) and 14.05(3) OF THE RULES OF CIVIL
PROCEDURE
AND IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING GLOBALIVE:

TECHNOLOGY: ING;, ITS SHAREHOLDERS, OPTIONHOLDERS, RESTRIGTED
SHARE UNITHOLDERS, YOOMA CORP, and IT$ SHAREHOLDERS

ORDER
THIS APPLICATION made- by-the Applicants Globallve: Technology Inc: (‘GTI")
ahd. Yoama Corp. (*Yooma”, togather with GTl, the “Applicants”) pursudnt to sédtion
182.0f the Business Corporations Act; R'S:Q, 1990,.¢. B.16, as-amended, {ths *“OBEA?).

was heard this day at 380.University Avenus, Toronto, Ohtario,

ON READING the Notlee: of Application issued on December 18, 2020, the.
affidavit of Simon. Lockle:$wirh. Decembier 16,, 2020, the Affidavlt of Jotdan Greenberg;.
sworn Decerhber 16,.2020, the affidavit of Jake Hogan, sworn December 18, 2020, the:
supplefmentd! affidavit of Slmon Lockie: sworn January 28, 2021, the :supplemental
affidavit ‘of Jordan Greenberg, sworn January- 27, 2021, together with the exhibits:
thereto;, and thei Iterim Order of Justice Diatfich dated December 18, 2020;

ON BEING ADVISED that the Applicants intend to rely upon thie final prder in this

Application as & basis. of a claim to an exemption frdm the registiation reqlirements: of
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the: United ‘States Securities: Act of 1933, as amended, pursuant to. section: 3(a)(10)
thereof, with. respect to the securities. to be lssued pursuént to the terms-of the Plan of

Arrangement; and

ON HEARING the: submissions of counsel for GTI and counsel for Yooma, no-
one: appearing for-any other person, including any shareholder of GTY or Yooma, and
having -determined thiat tHe: Arrangement, ds desaribed T the Plan of Arrangement
attachisd as Schedule “Ato this order Js-an arrangement for the: purposes:of section 182
of the OBCA and Is fair and reasonable In accordance with the requirements of that

saction:,

1, THIS COURT ORDERS that the Arrangement, as described Ji the Plan. of

Atrangementattached as:Schedule "A"to this ordef, shiall be and s hereby approved.

2. THIS'COURT ORDERS that the Appligant-shall be entitied to:seek leave to vary
this oreler upor-such terms upoh glving suehrnotice as thls: court may diract, to seek the
advice aiid directions: of this court asto the Implementaticn of thils. order; and to apply for

such further-erder o orders ag May b dppropriate:
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3.

SCHEDULE A

PLAN OF ARRANGEMENT
UNDER SECTION 182 OF THE
BUSINESS CORPORATIONS ACT

THIS 18 TO CERTIFY THAT THIS LA PRESENT ATTEST S 68
DOCUMENT, EACH PAGE OF DOCUMENT, DONT CHACUNE
WHICH IS STAMPED WITH THE DES BAGES RST REVETUE DU

SEAL OF THE SUPERIOR COURT  $CEALI DE LA COUR SUPERIEURE
OF JUSTICE AT TORONTO, IS A D JUSYICE A TORONTO, EST UNE
TRUE CORY OF THE DOCUMENT  COPIE CONFORME DLI DOCUMENT
ONFILE IN THIS OFFiCE CONSERVE DANSGEBUREAU  FEB (0 § 2021

DATED AT TORONTO THIS DAY OF
FAT TR0 ¢

0
_ Conrad Diamante
RESH LS NS 7T




PLANOF ARRANGEMENT UNDER SECTION 182
OF THE BUSINESS CORPORATIONS ACT (ONTARIO).

__ARTIBLE1
INTERPRETATION

1.4 Definitions,

As uged In this Plan of Arrangement; the following terms have the méahings givéh to such terms
bafow;

“Ammaleg Shares® hias the mesning specified Iif Seation 2.3(g)() of this:Plan of Arrangement.
“Amalgamation” has the meaning specified in Section 2.3(g) of this Plai of Arranggrmant,

“Arrarigement’ means tha arrangsmant under Sectlon 182 of the QCBAon the termis arid subjact o the-
conditions .sat out I this Plan of Amrangement, Sukject b any amendments or variations mada In
accordance withthe Arrangement Agreement or-Article 5.1 of this Plan of Arrdngement. or made-at the.
direction of the Cout I the Final-Order with the"prior written onsent of the Transaction Partles, each
deting reasonably.

*Artabigement:Agrsement” means the Amangement Agraement hetween GTI and Yooma: dated as of
Devamber 18, 2020.

*Arrangefnent Resolutions” means, collactively; the GTI Resolution's and thie Yooma Resolutions.

Articles of Arrdrigement’ mearis:the arficles of arrangement.in respact of the-Arrarigement required by
g O be: sent ta {he Diredtor after the: Final Order s mide, which shall: Include: this Flén: of
Atfangerient and: dtherwlse: b In & form: and content satisfactory 1o -GT! dud Yoome, sash acting
reasonably,

Assignad Confracts” means those confracts sat out in-sehédule A of tHe Transfer Agreament.
“Kesumed Liabjlifies" hag the meanihg set.out In the Transfer Agresment:

“Authiorization” means, with Fespeot th-any Pekson, any authorization, Qrder, permit, approval, grant,
licentis, feglstration, consent, right, natification, condition, franchise, privilege;. dertificate, Judgment, writ,
injunction; award, deterrinatlon, difgetion, decision, decree; by-law, rule. or regulation, of, from or
Fequired by aty Goverdmental Entity having-Jurisdietion overthe Persd. )

“Gertifibate-of Artangement’ means ifie-cerlificats of arrangemant to belssued by the Director pursuant
to. Settion 186(2) of the OBCA Ji respect ¢f the Arficles of Arrangement,

"Cods! means the, Urilted States Infernal Reverivg Code of 1988, anid the regulations: mada thereunda,
as now Th effect dhd a8 they rrigy bé promulgated or amended from time-to tirme:

"“Gourt” means the OntarloSupgrior Coirtof Justice (Gommercial List) or ather court; as applidable.
"GSE" means the Canadian Securitles Exghatigs..

“Depositary’ means Odyssey Trust Company, In fis capaclty as the depasitary In dornection with the
Arrangement:

Director” meansthe: Director appointed plursuant to Section 278 of the OBRA,
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“Dissent Rights" has:1he meaning spacifisd in Section 3.4 ofthig Plart of Arrangement.

“Dissenting Holdar” means & reglstered Holder of GT):Shdres or Yoo Shares that validly exercises
thair Dlsgant Rights.

"DRS Advice Statement” means & written statement evidencing that the- Resulting lssual Shares are
lssued and recorded electranically-in the. Direst Registration Systém maintained by the: Transfer Agent:

“Effective: Date’ means. the date shown on the Cerfifoate of Arrangement giving effect fo” the
Arrangarmant,

“Effsctive Time" means: 12:01 a.m;, on thé Efféctive: Date, orsuch other time as thé T tanssction Parties.
agree ta n wWriting before the Effective Date.

“Final Oder” means the fifial arder of the: Coort in.a form acceptable fo-each of the Transaction Partles,
gdoh acting, reasonably, approving thie Arrangement, as.such order may. be amendéd by the Court (with:
the corisent of each. of the Tiansaction: Partieg; ach actirig réasoriably) at-any-time: prior to the Effective
Date of, i appealed; then, urless sush appeal ls-withdrawn or denled, as affirmed. or as amended
{provided, that any such. amendment Ts acceptable to- each of the: Transacticn Parties, each acting:
réasonably) on appeal:

any International, multinational, national, federal, provinéial, terrtorial,
state; reglonal, munkcipal -i-other: gavarhment, governmental r publie department, central bank,
gourt, tribunal, arbitral body,. cbmmilssion,, commissioner, board, minister, ministry, bureay; -agerigy of
Instrumentality; :domesfle or foreign;. (b) any Stock exdiange; () any subdlvision,. agent. commission,
board or-autharity of any of the foregolhg; o (d) any quaskgovernmental oF private body, Including: any
tribunal, commission, regulatoly” agendy or selfregulatory organization, exerclsing .any regulatory,
antittust, forelgh Investment; expropifation’ or taxing auttority under or for the; acgount of any of the:
foregoing:

“Governmental Entity" meshe: (4

"GTI" meafis Glibalive Techiiclogy Ine.

ST Equity Insentive: Plan” risdns the 2018 Omnibus Equity Inventive Compensation- Plan of Globalive
Techniology:rie:

"GTI Mesting” moans. fhe speclal meeting of GT| Sharehalders o' be held ‘to: consider the: GTI
Resolutions and relatad miatters, and-ary adiournmerits thereof,

“&T1 Options' means options fo purchase: GTI Shares granted under the:GTI Equity Incentlve Plan.

“GTI Resolutions’ means the spedal resolutions:to be: approved by thé GTI Bharetioldars at the GT1
Meeting, substantially- In the ferm.of Schedule B« of the Arrangemsnt Agreantent,

“GT1 RSUS" means restricted share ynits issued under the GTI Equity frigenitive.Plar
“GT1 Shareholders” mearis, vollectivaly, the holdetsfrom time to-titre of GT1 Shares..

"GTI SHares' means: (I prior to the oceyrrence-of the matters st out In Section.2.3(e). of this Plan of
Arrangement, tfie:comirion shares It the:capital of GT; and (i) upen the gompletion. of the matters set out.
in Sectior 2.8(e) of thie Plan of Arrangement, the class A shares and the class B shares: of GTl, as
applicable.

"Iiterim Order” eansithe Interim-order of the Court In & form acueptable to: GT) and Yéoma, each acfing
reasonably, providing for, ameng othiar thiltigs, the calling and holding of the GTI Meeting, as such order
may be amended by the Court with the.consent of ¢act of GT) and Yoorna, each acting reasonably,
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“Laws" means, With respect to -any’ Person, any applicable faws (including common: law), by-laws,
siatutes. rules, regulatioris, principles. of law and equity, orders, rlings, ordifidnces, Judgments,
Injunctions, determinations; awards; decrees: or other legally binding requirements; whether-domestie or

forelgm, and the-terms and contlitians of dny-Auttotization:af or from any Governmental Enfity.

“Letter of Transmittal” means the letter of transmittal sentto Shareholders for use in-cornevton with the.
Afrangément. '

“Llens” means &Ry hypothsos; mortgages, plédges,: assignments, llens, charges, seciirity intarests,.
sncumbrances’ and adverse: rights or claims, gther third-paity Infetest or encumbrance: of any Kind.
whether Gontingent or absoluite, and any-agreemant, optin, right.ar privilege (whether By Law; cantract or
otherwise)capable of becoming any of the foregolng, o |

POBGA" iméais:tia Business Corporations Act (Ontario}, and the regulations inads thergunder, as now i
effict and as they may be promulgated oramefided frafm tifre: ta-time.

"Order’ means ail judiclel, arbiiral, administiative, ministerlal, depertmental or regulatary judgments,
Injunctions, ordsrs; dacislons, rullngs; determinations; awards; or dagres of any- Sovsrmmental Enity (n
gath case; whethertemporary, prefiminary of permenent);

"Parsoi” includes ‘any individual, firm, parinership, folnt variture, venturé capital fund, assoclation, frust,
trustes, executor, administrator, lsgal petsonal represerntative, estate group, body corporats, corparation,

unincorporated agsocation-or organization; governmental entity, syndidate or Gther entity; whether or ot
havlig lagal status.

"Portfolio. Assets’ meens the shares and offigr eourities: listsd on- schedule “A* of ther Transfer
Agrsement, thie: rights and obligations under the Asslgned Contracts and afy casti, securities; contractual
rights:or otiat proceeds receivad by GTI an the féalization of any of the foregoing prior fo the Effective
Date, but exeludirig any: cash requiréd by GTI to:satisfy: ita.obiigations.uhder the-Arrangement Agreament.

iReorgantzation’ hasihe teaning specifisd in Section 2:4.of this Plan of Amrengement,

*Resulting lssuer’ means Amalco after-the consimmation of the trarisactions eontemplated by this Pl
of Arrangerment.

Shareholders* means, collectively, e GT| Sharefioldars and the Yoora Shareholdsrs.
Sharekolders: Meetings! mearis; callsctively; the GTI Meeting and Yooma Mesting.
“Shares! means, colleotivaly, the. GTI Shares and tHs Yodma Shares..

“Spince! maghs the corporatior:to be incorporated undar the OBCA prier to the Effective Date for the:
puirpose of effecting the Spinout Trangaction.

‘giinea Comman: Shares” means:the ronsvoting domirion shares of Spinco.

“Spinout Transaction” means tha {ransactions In connection with the transfer of the: Portfollo Assets 10
Bpince: and the. distributior to the Gl Shareholdars of the Spinée Gorrirfion Shares, all pursuant to-the;
Transfdr Agresment:

“Fax. Act” means the: Income Tax Act (Canada) and the regulations made thereunder, as now ih effect
and-as:they-may ba promulgated or ametided from time totime,

irransaction Parties” mean, colléetively; @TI and Yooma:and, where-the-dantext parmits, the Resulting.
Issuier.
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"Transfer Agent’ magans Qdyssey Trust Company, In its. capacity-as. transfer agent for Yooina Corp., GTI
and the Resulting |ssusr: ' '

‘Ttansfer Agreement” means the trarisfer agreetfient: providing fory arong othef things, the tansfer of
the Portfolio:Assets to Spinco in-exchange for the:lssuance:by Spinco-of the Spince Common Shares

substantially It the-fori alteched to-this Plan.of Arféngement. as: Exhibit."A”.

"TSXV" means the T8X Venture: Exchange,
"Yooma" means:Yoome Gorp,
“Youma Exchange Ratlo® means 1.1168 Amaleo Shares for each Yooma- Share.

“Yooma Meeting” means the speclal meeting:of Yooma Sharehnldars to-be heldto consider the Yaoma
Resolutions and related matters, and any-adjournitents theréof,

“Yaoma Resalutions" means thaspeoial resolutions:to be approved by the Yodra:Shareholders at the-
Yéarma Meeting; substantially It the form of Sehadule B-3:6f the Arrahgemerit Agreement,

“Yoora Sharéholders” teans; colléctively, the holders fisin fifhs to-time. of Yobma: Shares:
Youma: SharE‘s'"'meang:.the;aommorrv.sharas in the capitalof Yaoma,

1.2 References:and Usage.

Unless sxpressly stated otherwise or the context otherwise requires. In this-Plan of Alrangément:
refetenos to 8 gender ncludes:all genders;

the singllar rcludes the plliral and vics Versar.

fof*ls-used In the Inclusive:sense of "and/ar'y

‘any* means-“any and all’;

thie: wotds “Including”; “Includes" and “include® mean *including {or Includes. of inglude)
without limitation;

M the phrase-"the aggregate-of’, "the total of’; “the sum.of"oF # phrase of similar meaning mesns:
“the aggragata (of total of sum); withoutduplication; of";

8 or dollars refers to Ganadlan curreficy and USH or Unitad Statsg dallars refers to currency-of
the Unlted States

acasuniting tefins ot specifically deflned in this Flan of -Arrangement are 1o be [riterprated in-
accordance with IFRS;,

() & statute- Includes all rules. and regulations: made under i, If'and ds amended, re-enactéd or-
replaced from fime tertime;

0 a Person Includes its -helrs, administrators, executors, legal representatives, predecessors,
successors and petmitted assigns; as-applicable;

\

the term “notice” refers t viritten notices eXcept as otherwise specified;
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() the terms “Arrangement Agreement’ and ‘Plan of ‘Arfangemient’, ‘and. any refersnce [ this
Plait of-Arrangerent to the Arrangement Agreement or-tiis Plan or:Arrangement; orto any other
agreernent or document, includes, and is 4 referencé to, the Atrangement Agreement or thig Plan
of Aftangemstit, or to-such other agreeirient gr document, -as it may have:been, or-may from time.
fo-timerb; amended, restated, replaced; supplemented-or novated, and:all schedules, -exhibits
#nd:appendices-theretd, as.applicable, éxcept as otherwiss provided in this Plar-of Arcrangement;

(m)  wheneyer payments are to.be made, or an action Is'to be'taken, on a day whichi [s Hot 8 Busihess
Day; such payiment will be rediired.fo be-made;; of such: action will be required to.be taken, on or
not laterthan:the next sucgeeding Business: Day; and. '

)  Inthecomputation.of periads afdime, unless otherwise stated, the wérd “from” means "from.and
-gxoluding” and tha'word:"t0" and “until? each mean *to-and including®.

1,3 Headings, ste..

“The use of headings-(e.g., Article; Section, &te.) I this Plan of Arrangérient ls rafererice only ane
is riot to-affect the interpretation:of thiy Plan ¢f Arrangement.

1.4  TimeRefererces:
Refaranoas totime are:ta local time ir the- City of Taronte: Ontaflo;

. ARTICLE2
THE ARRANGEMENT

24 Arrangement Agreemedit..

This Plan:of Arrangement is.made: purdtant'ts gnd subjeet to the p"rcjvi_sj‘ldnsj:df tﬁc‘a»Afranggmenf
Agreemeiit, except I respect of the sequenice of the steps: comprising the. Arrangement; which shall
oecur it the-order setforth hereln,

22 Binding Effect.

Thig Plar of Arrafigermient will becoma effective on; and be binding on and after, the Effective
Titrie. on esch of the: Transaction Partles, all holders and beneficlal owners of GT! Shares: (Including,. for
the avoldanae of doubt, BTI Sharsholders that exercise thelr Dissent Rights), GTI Options; GTI R8Us and
Yoonia Sharés- (Including, for the aveldance of doubt,. Yaoma. Shareholders that exerclse thelr Dissent
Rights),-and Odyssay Trust Gonipany; In its eapadity ‘as Transfer Agent.and Tepositary, In each: case,
without ary further act or farmality-required.on the part of-any Persen,

2.3  Ardngement.

, At the Efféctive Timea, the following.shal] oceur, and shall be deemed to ogour as set out below,
withaut any further authorization, act or formallty, Tl éaih vage; effactive: bs at. ten second intervals
startinig.at the Effectiva Time; exeept.as expréssly provided hareln:

Dissent Rights.

(8} each.of the GTI Shares held by Dissanting. Holders. In respeot of which Dissent Rights

' have:bean valldly exerdised shall be desmed to have been transferred without any further
act or formality to-GTY (free and.clear of-all Ligns}, and atquifed and caricalled by GTI,n
acdordance with, and forthe consideration contemplated in, Artlele 3, .and:-
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{ such Dissenting Holders shall cease o be the holders of such GTI Shares and to
hava.any tights as holdsrs of sich GTI Shares other than. the: right fo be pald falr
value for-such-GTl Shares as set-out In Sedtion 3.1; '

{in- such Diszentirig Molders' names. shall be removed as:the halders of such GTI
Sharesfrom the registers-of GT) Shares:maintained by dr on behalf of GTI; and

1if) GT) shall be:desmed to-be the transferse of such GT1 Shares free and plear of all
Liens, and BT shall be entered In the: registers' of GTI-Shares maintalned by or
on behalf-of GTT, agthe holder of suchGTt Shares;

(b)  each of the-Yioma Shares held by Dissenting Holders: in:respact-of which Dissent Rights
have been validly exerclsed shall he deermed 1o tisve beén transferred without any further
dot or formallty to Yeoma (free and. clear of all Llens), and -acquired and cancelled: by
Yooma, in-accordance with,and for tfie corsideratior: contemplated:In, Articla 3, atid;

(i sush Dissenting Holders: shall 'sessé to be the holders of such-Yoorma Shares
and to'have dny rights 48 holders of such Yooma 8hares other than the right to
be pald falrvalue far-such Yooma Shares as gét it 1n Sedtlon 3,15

(il such Disserting Holders" namas shall be removed-as the holders of such Yoorhg
Shares from the. fegisters of Yoora. Shares. maintained. by or ‘o behalf of
Yoomat and

(i)  Yosma shall b déemed to ba.the transferde of such Yooma:Shares free and
clear-of all Liens; and Yooma shall be.éntered In the.realsters of Yooma Shares
malfitalivieit by of-on betialf.of Yooms, ag the. holder of such ¥ooma Shares;

GTITEXY De-Listing

(& the.GT! Shares shall be de-listad fraim the TSXV: pusuant to the daisting application (in
the.farm-agreed by Yooma dind @T], sach acting reéasonably) flled by GTI'with the TEXV
priortet the: date. heregf-and. the. approval of the TSXV thireqf. '

Spln-Okit ahdl Reorganization Transactions

(d)  the: Transfer Agresment will become effective, and: in. cannection therawith, GTI wil
" trangfer the Poitfolic Asseterto Spincs, and Spinco will-assume the Assuined Liabllitles ih
acgordance with the terms of-the Transfer Agreement In gach’ case, as part of the
sonsideration for the lssuance to: GT) of the: number of Spinde: Carfimoen Bhares. as Is.
equal to thes nurnber” of GTI Bhares Issued and -outstanding Tmediately prior te: the.
Effective Time (less the number of GTI Shdres fransferred to GTI pursuant to Section
2:4(a) above), and GTl shalt be added o the: register of Spinco Gommon Shares
malntained by or on behalf of 8pince;, and In-goninegtion thérewith, in aceordance with the.
QBGA, Shinco. shall add 10 the stated capital -account malntalned by Spince. for. iHe
Spinco Common Shares an amount thaf shall equal the fair market value of the Spinca:
Comman Shares lssuedtd GTI

(&) the authorized: capital dhd the ertisles of GT! shall be amended to resdesignate: the
sorfithon shares of GT1 as class A common-shares and to Increase the authorized gapital
by creating an unlimited number of class B common shares without par valua. After
giving ‘effect to-the foregalng, the-authorized capital of GTI shall ba anf Unlimited numbe
of Clage A common shares (thd "Claga A Cominon Shares”) and an unlimited number
clags B common shares (the “New 6T Shares", and fogether with the Class A Comman
Shares, the "Common Shares™],, having thé fallowing rights, privileges, restrictions and
copditfong: * '
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(i)

Votirig. The-halders of the Class A Common Shares shall be entilled to-recelve
netice of and. ter attend all meetings of the. shereholdears. of GTI and shall cofifer
the-right 101 voter far 'each share Reld st all mestings. of shareholders of @TI,
except for meetings at.which onlyholders: of another claas oF serisy of shares of
QT are-entitfad to vote separately 458 class or'series as provided inthe: ORCA,
The holdérs of the-New STl Shares shall.be entitled to:re¢eive:notice .of-and to
aftend. all mestings: of the sharsholders. of GT| and shall confer the right:to: 2
votes for sach share: held at all mestings of shareholders. of GTY, except for
meetings-at which oy holdérs of another class orisares of shares of GTl.are
entitlod to-vota separstaly @s:a olass or serles as provided in the -QBCA, Execept
as ctherwlse required by Jaw, the Rolders.af the Clags A-Gdinmoti Shares and
grl\je holders of the New GT} Shares will vote tagether as if they were 3 single
class}

Dividends, Theholders of tHe.Commbh SHards shall e sntitled o réceive and.
GTI shalF pay. thergon, ag and when: declarsd by the board of directars of GTI
sush-rionscumulative dividends:on alther class of e Cammon Sheres-as: a class
individually or afv-Both: af sueh clagses, as the directors may from:time: o time
declare, in thelrabaolute discretion;:

Liguidation, Dissolutfon and Winding-up. I fhe event of the llquidation,
digsolution -of Windiry up-of GT1, whether volintary: of Invéluntary; sof any other
distribution of agsetsiof BT among its shareholders for thé purpose of Winding
Up: g affdirg, the Holdars of the; Gomhmon Shargs shall bé entitled to receive {he
remaining: property and assets. of GT| -ahd. shall participate rateably share- far
ghare i any distilbution theredfwithout. preferenceor-distinction as to the class
of-Gomrrion Share held;

Gl shall undertake a teorganization of capital within:the meaning of section 86 of the
Tax Act as-follows) and I the following order:

{ny

UM

{iiry-

sach igsued and oitstanding Class A Commen: Share {ether than any Cléss A
Gommon: ‘Shares held by Dissénting Holders) stall e deened to be exchanged.
fory (A} orig New. GT} .Share, and - (B) one Spinsut Common. Share, .and the
names:of the. GTI Shareholdsts shall: b added to (and GT1 removed. from) the:
tegistar of Spirico Common Shares malitaingd by or on betialf of Spince, In.
respect ofthe number of Splneo Gommon Shares held by them;

sach GTI Optien and GTI RSU shall be déemed to Hdve beef arhended such:
that each @T1-Option or-GT| RSY, as applicatls, will be exerclsable to acquire
New GT1 Bhares in place.of BTl Shares, butwill athetwisé rémain.unchanged;

the statéd capital of the New GTL Shares shall be equal’to the exeess, If-any, of
() the pald=up capital of the GT) Shares Immediately prior to-the Effective Time,
ﬁ:n’thé‘r*thani those Tl Bhares held by, BT! Shareholders that are Digsenting
Holders) less (B) the falr iitarket.valie of the-Spitica-Comon Shares;

Amalgamation.of Yooma and GTI

@

TRU3576Y vis

THIS IS TO CERTIFY THAT T
DOCUMENT, EACH PAGE OTFH,S

Amnialgamation - Yoomia and GT) shall be amalgamated under the-OBCA and tontinue as.
pne. gorporation: (“Amalce’} o the teriis prestribed: ih-this: Plan of Arrangement (thés
“Amalgamation”) ag follows;

[}

the fianie of Arnalco shall be"Yooma Wellness Ine.";
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(h)

1o

(i
v

)

vl

(viiy

{vliiy

)

()

Amalon, shall be. authorized 1o jssue an unlimited number of common sharss

‘without par-valug, ("Amalen Shares);

the raglstarad offlda.of Amaleo.will be the reglster office of Yoama

there: shall. be rio; restrictions’ on.thé busiiess Amalco may. carry. o or an the
powars:Ainaled.may gxerclss;

the dlrectors of Amalco: shall, until otherwise ohianged In-gccardance: with. the
OBCA, consistof a minimym:numpérof ene and-a maxlmum fiumber of ten;

fhe direotors of Amalan fallawing the Amaldamation shall be tfe following

Tndividyals; LarneAbony, Antheny-Lacavera, Arthony Costanzo, Michael Young
and:Jordan Greenberg: V

the officars of Amalco following the Amalgamation shall be the Tfallowing
individuals: Jorden:Grésnberyg (Président, Chisf Financlal Officer-and Corparate
Hootslary) diid Ron Wardle (Chief Exacutive: Officer):

the-auditer of Arigles following the Amalgamation-shall be RSM Sanada LLE,
whe:shall sontinue in-offoa-until the dlose of biysingss of the Tirst annual meeting
of the holders of Amaloo Shargs, and:the board of direstors. of Amalco.shall be
authorized to-fixthe remuneration of such-guditors;

the: provisions of subsections 178(a), (3.1, (B), (©), (d) &nd (&) of the-OBOA will
apply to'the Amélgarmation withi the result that:

1. “Yooma-and GT] are amalgamated-and vontinue as-onegorporation. ynder the
terms-atid sotiditions: prescribed fmthis:Plan of Arrangement;

2, Yooma and GTI tease fo'éxistas antities separate from Amalcos

8, Amalco possesses. all the property; fights, privileges and franchises, and s
subijéct to all [labilities, ineluding civil, criminal and quask-eriminal. and all
vartracts, disabliities snd: debts, of each:of Yodimia and GTH

4. woonvicion agalnst,.or fullng, order or fudgment In favour aragainst; Yeomer
orGTE may be énforeed by or agalnst Amalee;

5. {fie:Articles of Arrangement are-deemed o be thearicles of incorparation of
Amaled and, except for the purposes of subsection 117(1) of the OBCA, the.
Cartificats of Arangement is deenmied to be the certificate of incorporation of
Amalog; and

5, Amalto-shdll be-deemed 1o ba.the party plaintiff-or the party defendant; as
the case may be, In.any:civil:action commenged by or-against Yooma or-GT
hefore'the Amalgathation has become-effective; and

the by-faws of Amalco shall besthe:same as those of Yoo, Hmigtatls:mutancls.

Exchange-and Cancellation of Seeurifles ~ Pursuant to the Amalgamation:

)
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[} éach Ydorria Share shall be converted-into such.number of Amalen Shares: equel
to the: product of () the number of Yoorna Sheares held by sueh Yoomea.
Sharehalder) and (Il the-Yasind Exchafige Ratlo} '

(i the: »stat‘e;d' vapltaf of the Amalco Shares: shall: be equal 10. the: total of the
aggragete pajd-up. capital (as such term Is defined: In the Tax-Act) of the: Yogmd
Shares: and the: GTI Shares Immediately prior to the. Amalgamation (exeluding,
for gréater gertality, (A) ariy Yoora Stiares-owned by.GT}, o GTY Sharas owned
by: Yoorna; I eachcase Immediately priorg the Atiialgamation, and (B) any GT!
Shares -or Yoorma: Shares teld by Disserting: Halders: and dealt. with upder
Seotlons:2.3(aj.or 2:3(b)); ’

(v}  each GTi Option and GTI RSU: shall becoms exefoiaable.for Amalco Shares on.
and subféct fo tha termsiand ¢onditions thersef, and

(¥ the:Amaleo Optior i shail be-adopted.
Amaled:CSE Listing.

(f  ‘The Amalco Shafes shall be listed:and posted for trading on (e OSE pursuant to ‘the:
Jisting application (in-the fort Agresd. by Yodma and GTI, each acting reasonably) flled:

by Yooima withithe: CSE prior tothe date: hereof and te-apirdval of the GSE thereof:
24 TaxTreatment,

The Transaction Parties Ihtend for the transaction set forth in Seetion: 2.3(h) of this Plan of
Aprarigerment (collectively; ‘the “Reorganization”), to qualify as. & reorganization within the meaning of
Section 368(a):of the Code; and will raport It d8.sueh for United States federal.state-and focal inoome tax;
purposes; Nong oftha Transaction.Parties will knowingly-take. any action-or fail to take: fly actlon, which:
aietion or fallure  to-act would causa-the Resrganization to fall to qualify as & rearganization. Within the:
meaning of Sestibn 868(a) of the Cods: Thie' Plan of Atrangement 1§ [ntended b tonstitute & plan of
reorganization with respestte the. Reorganization for U.8. federal Income tax: purposes.

_ARTICLES
RIGHTS OF DISSENT

31  Rights of Dissent.

Egoh reglstered ‘holder of GT! Shares: and 'Yoorma Sheres’ may exeraise dissent rights
respect toany: GTI Shares:and Ydoia Shares, as applisable; held by such halder ("D siorit Right:
confiactichwith fhe Artangement pursuantito and In the-marifer set rih iy Sectiotr 188 of the: QB
modifled by -the Interim Order and thls -Settloni 8.1: of this - of Arfangement; provided, that,
notwithstanding subseation 188(8] of the QIECA, the writtén abjeation t6 the GT1. Resalutions:or Yooma
Resolutions, ‘as-applicable, must: be racelved by thie relevant holder not:later than 600 pums -?To“ronm
timay twa. Buginess Days immediately preceding the: date of the ahiplicable Sharehalder Meeting (ae:Augh.
Shareholder Mesting miay. be adjatimed of postponed from-time: to-time). Each Digsenting Holder that-
duly exgrolses such. Dissenting Holder's Dissent Rights shall be deered fo have transferred the-Shares:
hald b{ suah: Dissenting Holder-and in resgect of which Dissent Rights: have beeh validly-gx #to the.
Resulting lssusr for-venesliaion, as appiicable; freeand: clear of:all Ligns (ether thanthe 5 :
fair valie for such-Shares, as set outiin this Section 3,1 of this Plan of Arrangamént), and If {ey?

(@)  Ultimately are entitled to-be pald falr velus:for such Sharest () shall be desmed not 1o have
participated I the transactions:in Article 2.of this: Plan of Arrangement; () will bie-erititled to be.
peld the fair value: of such Shares by the Resuliing lssuer, which fair value, tiotwithstanding.
anything to the-contrary contafnad ir Part X1V of the OBEA ghall bé determined as of the elose of
business on the. Business Day: bsfore the Arrangement Resolutlons were adopted;. and (i) will
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32

{b)

44

Tollowing shall b entitled to-exercise Disgent Rights: (1) holders

(&)

nat be erititled to any other payment o consideration, including: ary paymient. that would Ke
payahle: under the Arrangement had such: Dissenting: Holdae ict exefclsed Tts' Dissent Rights In
respect of such'Shiares; or '

ultimately are-nat entitied; fof any: reason, 16 be.pald fair value for such Shares, shall be deemed
to have padicipated In the Arfangsment on the: same basis as a. Sharehaolder that is not &
Digsenting Holder, and: shall be:entitied to-recelve ofily the securities contemplated by Gection 2:3
of this Plan.of Arrangement, as applicable, that such Dissenting: Holder wauld have raceived
pursuant to te:Arrangement F such Dissenting: Holds had not exertised ity Dissent Rights.

Recaghition of Digsenting Holders,

I nd olrciimstancasshall the Transaction Parties or any other Persofr b requirad to‘recogilze d

Parson. exetclsing. Disent Righta uriless such. Person Is-the-reglstered holder of those Shares In

régpiéct of which such rightscare soughtto be exercised;

For greater certalnty, in fio-case shall tha Trarisaction Parties-or any ofher Person b réquired to
repognize: Dissenting Holders as holders. of Siares, as applivable, ‘in respect-of which Dissent.
Rights tiave been validly exercised after the completion of the trarisactions contermiplated by
Section 2.3 In addition to. any other restritions undar Seetion: 188 of the OBCA; rona of the.
L GTI Qptlons-or GT1 REUs and
te-such Shargs in favour of the.

(i1} Sharsholdars that vote or Have instructdd a praxynalder to:
Amrangement Resoluitions: (but:only Ih respect of such Sharas),

o ARTICLEZ
CERTIFICATES AND PAYMENTS

Payinent of Consideration:
i

atsly tpok the gohsurmmation of th transactions gontemplatéd by $éction 2.3 of
f Atrangement, -eset. Yooma Shareholder immediately prior to the Effective
1o (other than Yooma Shareholders - which' hiave validly exarclsed and Aok withdrawn
thair Diss&Nt Rights): shall bs ‘entitled, without gny futther aplidn: o the part of such
Yaoma ‘Sharetioldsr, to sueh rumber of Amalcy Bharas: as s equal:to-the number of
Yoonia Shares hield by such Yooma:Shareholder irimediately prior ta the Effeotive Time
multipied by the Yooma Exchange- Ratio. All certifioate(s) representing the Yooma:
‘Shares heldl by such Yodma Sharehelder shall be:cancalled without any further action-dn
‘the part of such: Yooma Shareholder and such'Yooma Shareholdershall be automatically
entered Into tHe share reglster ‘of the Resulfing, (ssuer by the Transfer Agent for sush
nutnssr of Amaleo Sharss as such Yooma :Shareholder hag become ‘entitled in
apcordanpe With the foregaing, In llew.of physical vertificates, all Yooma.8hareholdars
entered onfo: the share register of the Resulting Issuer Will recelve & NRS Advice
Statermetit i tespect of the-Amales Shares registerad in thelr nanme.

(By Upon surtender to the Depositary for:canaellation-of & certificate which imimediately prior
to the Effective ‘Time. represented oulsfanding QTI Shargs’ (ather Ahan- GTT Shares In
raspect of which Dissent, Rights have been. validly: exercised and. pat withdrawa): and
iwhich were cancelled or transferred pursuant to Sgctlon 2,8 of thi Plart of Arrangement,
as applicable, together with @ duly completed -and’ exscuted Letter of Transmittal {and
such additions documents. and instruments as the Resulfing Issuer and/or thie Depositary
may reasoriably reduire), thel GTI Sharsholder represented by such Surréh’deﬁed
certificate shall be entitied to regelve In exchange: therefor, and thie Dépositary spall
deliver torsuch GTT Shareholdar, 4 certifivate réprasenting the number of Amalco Shiares
whiaf such GT! SHareholder ls entitied to receive under the Arrangement; which Amaleo
Shares will be reglstered in such GT) Stidretiolder's: name and either ) delivered to the
address ag sush GTI Sharsholdér .directad: in fts" Letter of Transmiital or (i): tade
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-avallable: far plck-up at the offiees of the: Depositary; In either cass; in.accordance. with.
the. Ingtructlons of the @T1 Sharsholder-set out In the Letter of Transmittal, and any
cariificate; representing QT Shares. s& suriendered shall forthwith. thgreafter be
cancelled.. ‘

(oY  Until sufrendered as-contempglated by this Section 4.1 of this Plan of Arrangement, each
certificate that: Tmimediately. prior to. the Effective Tire répregientad GTI Shares: (other
than @T1 Shares. in fespact of which Dissent Rights: have been validly exerclsed and not
withidrawn); stiall'be desmed sfter the Effectiva Time tp represent only the right 1o retelve
upon-stch slfrarder the: consfderation Ih lleud of such certificate as.contemplated h this
Sactlon 4.1, less any-anounts withheld pursuant to: Seetion 43, if-applicable. Any such
cartificate formierly represénting GT! Shares not duly: surrgridered on ot before the: sixth
anniversary of the Effective Date shall.cease: ta.represent.a. clalm by of interest of any.
GTr8hateholder of any Kind or nature agalist the Resulting Issuet

432  Lost Certificatas.

Inthe evant any cerificate which immediately prior to the-Effective Time representediona or more
autstanding: Shares that were transferred pursuant-to Séetiot 2.3.df tis.Plan of Atrangement shall-have
been. lost; stolen. or destroyed; upon the making of-an affidavit-of that.fact by the:Fersan dlaiming such
certificate te: be lost, stolen-of dastroyed, the Dépositary: will Issue i exohanga:for guch Jost, stolan or
destrayed cerifficars; the consideration that such Sharehelder has the: tight to recsive in atcordance with
Section 2.3 of thls Pla of Arrangément and; 4s applicable, such Shareholder's: Letter of Transmittal,
Whieri suthorizing such -exchiange for any: lost, stolen or destroyed certificate, the Parson to whoni such
consideration s to. bé delivered shall, as.a condition precedentto the delivery of such censideration, give
4 band, satisfactory to the Resulting lssuer and the: Depasitary (each: acting reasoriably) T auch Sum 4s
the. Resultiig Issuer {acting teasonably)- may diréet, of dtherwise Inderinify: each of the: Transaction
Parfies:in a.manner satisfactary'to the: Restlting lssuer (activg reasonsbly) againstany claim that may'be
made against any Partywith respect to the certifoate allaged to hiave been (dst, stoleh.or destrayed.

43  Withholdivg Rights.

. TheTransdctlon Partiss andiorthe: Transfer Agent or Depositaty, a8 applicable, shall be entitled
tordeduct and withhold from-any amount payable to any. Petser urider thls Plan of Arrangement (including
ahy amounts payabls purauant o Section 3,15 such-amounts as such they determine; acting reasenably,
are reguilred: ar parmitted to be deductad and withteld with respact t stch payment.under the Tax Act,
the. Code.or-any provislon of any otfier Laws. Td the extent that amounts are.so withtigld, such withhgld
afigunts shiall b traated for all purposes. Hereof as: having beer pald-to the Person I tespeoct of which
such withholding: was mada; brovided; that-such amounts are ctually remiited: to ‘the approprigte
Goverpmerital Entltys.

1.4 No Lierns.

Any-exchange ar transfsr of setirities pursuant to this Plartof Arrangemertt shell be free and
clear of any Llens or ather claims of Hird Persons of any Kind.

ARTICLES
AMENDMENTS

51  Amendments to Plan of Arrarigement;

(a) The Transaction Partles, each acfing reasenably, may -amand, madify and/or supplemant this
Plan.-of Arrdngémént.at eny time:ahd-fron time to time. prior-to the Effgctive Time; provided, tal
sach such armendment, modification and/or supplement muskl (1) be set aut In writing; (i) be
approved by each of the Transaction Partles, sublect to the: Arrangement Agreemant, sach acting
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reasonably; (i) filed with the-Court:and, If- made followirig thie Sharehaldar Meetings; approved by
the Court; and (Iv) cortimtnicated to the Sharehalders ifand as required by the Court.

(b Any amendment, modification’ or supplainent to this Plan of Arrdhgsment fmay bie proposed by

’ Trangaction Parties at any tima prior to-the Shareholder Maetings; provided, that each of the
Transaction Parties, subject'to the-Arangement Agregment, as applicable, shall have consented
thefato; with of withiout-any cttier prior iotice.or communication; and if so-propesed and acoepted
by the. Persong voting at the: Shareholders Mestings (other thar % miay: be required under the
Intariny Order), shall bécome: part of this Platof Arrangement for all purposes:

(e Any -amendment, modification or supplement to this. Plan of Atfafigement that s approved or
' difestad by tha: Court fallowing. the :Sharsholder Meetings shall be- effegtivie only It () It &
consentad to In- writing: by each of the: Transaction Parties, eact: acting reasonably; and (i) if
fequired, by the:Court, it Is corigented to: by some or all of Sharghalders, ds applicable; votifig in

the manner directed by the Cort, -

(di Any amendment; modification or supplement to this: Plan of Afrangerment may be made following
the Effettive Daté by the Transaction Parties; pravided, that it concemns -a.matter whish, |n-the
teasonable opinton of the Transaction Parties, fs-of an adminlstiative nefire required 1o better
give gffect to the Implémentation 'of this Plai of Arrangement and s not adverse:to the eqonomit
Interpst-of any Shareholder or any. holder of GT1 Options of GTI RSUS,

ARTICLEG®
FURTHER ASSLIRANCES.

&A Further Assutances:

Notwithstandlng that the transacfions. and eVents:set out In thls Plan &f Atrangement shall occur-

and shall be deernad to ogeurin the order st out i this Plan-of Armangement without any further act ar
formallty; each Party. shall make, do and execute, or cause fo be- made, doré and exedited; all such
futther gcis; deeds; agreements; trarisférs, assurances, instruments:or documents as may reasapably be
required by elthier Party h order further to document.or evidenog any-of the transéctions.or events set out
iy this Plan.of Arrangement.

’ i QERFIRY THAT T A HRESENT ATTRET QUE CE
Wi 18 70 BERTRY THAT THIY LA PREBENT ATTRET QU
E@gﬁﬂﬁﬁ"ﬁ EAGH PAGE OF BACUMEMT, DON'T CHAS;JEB
WHICH 18 STAMPED WiTH THE DER PAGES EST HEVE’T ko
SEAL OF THE SUPERIOR GOURT SCEAU DE LA GOUR 8UP -Q‘EUNE
OF JUSTICE ATTORONTO, I8 A DE JUSTIGE A TORONTO, EST

BUE O ¥ THE DOCUMENT aOPIE CONFORME DU DOCUMENT
TRUE CONCRIIE ST O consenve Das cebunesy - FEB 0 9 2001
DATED AT TR
P AR

" ,,,,,8Q'ﬁad,m manta.. ..
‘ amante

TEABASTRE VIA.



EXHIBIT A"

TRANSFER AGREEMENT
Seg-attached..
#4165 18 560 GRRTIFY THAT FMIg LA PRESENT ATTEST QUE CE
DOGUMENT, EACH PAGE QF BOAUMENT, DONT CHACUNE
WHICH 18 STAMPED WITH THE PES PAGES EST REVETUE DU

SEAL OF THE SUPERIOR COURT  SCEAL DE LA COUR SUPERIEURE
OF JUSTICE AT TORONTO, 18 A DE JUBTICE ATORONT(, EST UNE
TRUE GOPY OF THE DOCUMENT  CORIE CONFORME DU DOCUMENT

ON FILE [N THIS OFFICE CONGERVE DASCEBUREA  [ERIR ) § 79y

o A7 TORONTOTS ; 2

227 R 10RO T
Corirad Diamante

e AR

1E023784 14,



TRANSFER AGREEMENT
{LEGACY ASSET SPIN-OUT

This transferagreament {the “Agreement! ) s betweeén G!ob”ali'v:e: Technalogy Ing. (the “Transferor) and.
GT Holdings Corp: (the “Transferdw”; and togathér with the Transferor,the. “Parties”) and. is. dated
February[5], 2021,

The Transferor and Yooma Corp. (“Yooma") dre-party to an arrangement agreement dated December 18,
2020 {the " Arrafigement Agreament”) pursuant to'whiéh Yooma will completea reverse takeoyer of the:
Transferor., The reverse takeover transaction and the terms of the Arvangement Agreement.are heing:
implemanted through.a plan-af arrangément under s:182.0f the Business Corporations Act (Ontario) (the
“Plan;of Arrangement’). '

As.a conditiorita the;completion.of the réverse takeover transaction underthe Arrangement Agreement;.
and-as:astep iri the Plan of Arrangement; the Transferor wishes to transfer and assign to the Transferee,
and the Transferéee wishes to recelve and dssume from the Transfaror,.certaln property of-the Transferar
it consideration.of the assumption-of cértaln-labilities of the Transferorand the lssuarice of non-voting,
commorshares inthecapital of the Transferea o the Transferot,

ThePartlestherefore agred asfollpWs!

ARTICLE 1.
INTERPRETATION

11, Defined Terms - Thé followlig teris shall have the.follawing meanings, réstiectively:

(a) “Assumed Lidhilities” maang any obligations.or ll3bilitles of the Transferor to-any of the Investee
Cornpanies af any kind whatsoever, that are now due orthat may Iivthe futife drfse’out of any:
fact or clicumstanes. that exlsty ay ot the Effective Thme, Including for greater certilnty any
obilligations-ar lfabilitiés listed ofiSchedale G.to this Agreement;

(b) “Clasing Dute” reansthe date-of this Agresment, orsuch other date.as the Parties may agree il
wiiting;

{¢) “Effective Time” maans the beginning of the day on thé Closing Date;

{d) “Investee Companies” means any:efitity In which the Transferor held debt orequily securlties
duripg the périod from June §,.2018 through to the Closing Diate; incliiding the entitiey listed on
Schedule:Ato thig Agregment;

() “ITA" rizans the Income Tax:Act (Canadal;

- {f) “Person” means an Thdividual, carporation, partnetship, assoclation, trust o ariy other entity or
argariization, ingluding a-governtivent of palitical subdivislor oran agency or Instrumentallty; ang

{g) "Transferred Assets” means all right, title and Interest of the Transféror In and-to any: assets,
property: o Undertaking of any natire or kind whatsoever In or réfating to any of the [nvestee -
Companias, whether real or personal; tangible or-intangible, fixed or cantingent: (Including for
greater-certainty the. property; assets.and uhdértaking lisked ori Schedule B to this Agreement)
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and Ihcluding any eash, securities, contractual rights of other proceeds recelved by the Transferar
upon the: realization:of any of the faregoing assets, property and undertaking prior to the Closing
Date, but excluding -any cash required by the Transferor to satiéfy-jts abligations ynder tha-
Arrangement Agreement.

1.2 -Cirrency - All dollar amounts referred to In this agréement are In Canadian dollars unfess.
otherwise expressly iididated.

ARTICLE2
TRANSFER OF THE/ASSETS

2.1 Transterof the Purchased Assets— Subjact to the terms-and corditions set out In this Agreament,
the Transferor hereby sells, conveys; assigns, transfers and deliversto this Trahsfered, and the Transferae:
hereby durchases-and recelves frem the Transferar; free and clear of any encumbrandes; all Fight, title,
‘henefit-atd interest, legalor equltable fh the: Transfarred Asseds for an. aggregate purchaseprice gqusdl to,
thelr fair niarketvalug; which-the pattias heretoiestimate inigood falth to.be $[0] (the “Teansfer Price™),

22 Payment of the Transfer Price - The Transferee shall pay and satisfy the Transfer Price by (a)
issuing to the Transferor 7,558,663 non-voting: common shares. of the Transferee, (the “Shafe
Considaration”); as fully:paid non—assessable shares of the: Transferea, for ah; aggregate falf arket valye:
of $|87:(the"Share Value); aid (B)-assutning the Assumed Liabilitfes of the Transferor:

23 Assignment and Assymption of Liabilities ~ For greater certalinty, subjeet t6- the terms and
conditfons of this Agréement ang aspdrtial conslderation for the: Transferres Assets conveyed by this
Agreemient, the Transferor hergliy assigns to thia Transferee, and the Transferse hereby assumes forithe
‘Transferor, the Assumed Liabllitles for dn aggregate falt marketvalie of §[®] (the "Llab:hty Value®);

24 Transfer Price:Allocation ~The Partlesishall alfocate’the Transfer Price-and theiLiability Yalue iha
manner:ta be agreed betwaen the Parties, such actirig.reasenably; and shall-report the transfer of the
Transferred Assetsand Assumed Liabllities forall tax purpasesing matnar consistentwith that allocation.,

2.8 Restricted Assets - To the éxtent that any of tha Transferred Assets are not capable.of belngisold
orassigned withoutthe prior approval of ong-or mote third-parties (“Restricted Assets"), nothing jn this

Agreement will ba construed as-a sale or agsignment of tose Restrictad Assetswithout first ubtainmg the
necessary approvals: ‘The Partles: will' make commetcially reasonable: efforts to wbtaln any necessary
approvals and will sell or assign the Restricted Assets orily when they Have bieen obtalned. If a Restricted
Asset Is not-assignable or cansents-cannot. or have not Been obtalbed, the Transferor will, to the extart
permitted by applicable law;: hold-that Restricted Asset In trust for the Transfere; the Transfereg will
perfartii the covenants and obligations under and in.respect of the Restricted Assets inthe name.of the
Transferory and the Transferar will hold all berefits relating to the Rastricted Assets far the-aceournt of the

Transferee.

P Conditias.to Clogiing— Thetransferof the Transfarrad Adsets and the: sssurnptian of the- Assumed
Llabmﬂes ufeder this-Agreement are subject to-the following conditions:in favour of both Partissy (i} the
Arrangémetit Agreeriient has beert validly executed and delivgred by éach of the partles to that
agreement,.and ail of the closing conditidns desefibiad iri the Arrangement Agreement have heen satisfled
or waived by the applicable pariies, () the Plan of Afrdfigement has received the necessary-appraval of
the'directors and shareholders of the Téahsferor, Yaoma arid ariy otherapplicable party; (IN) the Plan of
Arrangement has raceived the approval of a court of eofipetent Jurisdiction; and (v} the Arrangament
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Agréernent, the Plan of Arfangément and this Agresiment iave recelvéd any necessary approvals from the
TSX Venture Exchange; the Canadian Secupitles: EXchange: and any other regulatry budy of other
governmaental authority with-jurisdiction over such matters..

~ ARTICLES
REPRESENTATIONS AND WARRANTIES

3.1 Repregentations and Watranties of the Transfaror = The. Transferor represents and-Watrants ta
the Tratisferas that:

(a)

(b}

{e)

{d)

Tha: Transferor Is a valldly-organized Ontarlo: corporation formed under the Busihess:
CorporationsAct-{Ontario) and ls.not a non-résident of Cariada within the meaning of the:
ITA;

the Transferred Assets are legally and benefitially owned by the Transferor, With good
and marketahle: title, free:and clear-of all mortgages; charges, liehs, pledges, security:
Interests:or ather encumbrangesy

anthe Closing Date, all fiecessary or désirable actions and steps shall have been-taken to
approve: or authorize, validly and efféétively, the transtar of thia Transferred Assetsand
Assumed Lgbilitles to-the Transfefee arid the execution ahd deéllvary: of thls Agreement
and any pther agreements-and documents contamplated by this Agreement;

o, Parson has-any written or oral agreement, option, understanding or commitment, or

any right ot privilege capable of bécofhing: an. sgfeement, fair the purchase from the
Transféror of any of the Transferred Assets;

thi entering Into of this Agreement: ar)d the contpletion of the transactionscontemplated:
by: this Agreement will. not-result:in anv yiolation of the terms and grovisions of any.
instrument oragreement, writter:or oral, that the Transfator is a partytg or by which it
s bound; ard

this Agreement has been duly executed aiid delivered by the Transferor and s a:valld:and
binding obligation of the Transferor-enforceable Inaccordarice with It terris, except as
fay be limited by. bankruptey; insolvency and ather laws: affecting the enforcement of
¢raditars® tights ganerally: and subject ta the qualification that equitable remedies may

anly be granted T the:discretion 6f a'court of. competent jurisdistion:

3.2 - Représentations.and Warranties.of the Transferae ~ The Transferee répragents and warrants to

the Transferar that:
(2} The Transferee s validly. organized Ontatio torporation fotmed Under the Business
Corporations Act (Ontario) and s not a-non-resident of Canada within the meaning.of the
TTA;
6y  -ontheClosing Date, all necessary:or desirable actions and steps ghall have begntakento
approve ar authoriza, valldly and effectively, the transfer of the Transfarred Assets, the
assurnption of the Assumad: Liabilitias; the issuance of the Share Consideration to the
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9.4.4

Transferor; ahd the-executionand delivery of this-Agreement and any otier agreements
arid documnents coritemplated by this Agréement; '

(¢) the gritéringinto of this Agresment and the completion of the transactions contemplated
by thls. Agreement will riot result v any violation of the terms and provisions of any
instrumeént or agreerment, written of oral, that the Transferee Is a party to arby:whicht
Is bound;

(@)  this Agreement has beeh duly executed and delivered by the Transferee-and s avalid and
binding obligation of the Transferée enforceable in accardancs with 1ts terms, éxcept as:
may be:limited by bankruptey, insolveney and other faws affécting the enforcament of
creditors! rights generally shil subject to the-qualification that equitable remedies may:
only be granted i the discretion of a court of competent jurfsdiction; and ‘

(o) theTransferee hereby atknowledges and agreesthat, except for the reprasentationsand’
warrarities sat:qut In S&ction 3.1, the Trahsferrett Assets are belng sold-and purehased on.
an-as-1s, where-Is” Basis as.of the Effactive Time;

ARTICLE 4
TAXES

44 Taxesw Each Party-shall be; responsible fat Jts owh taxes: of any nature or kind whatsoevar;.
togather- with any lrte i, feey of pepalties pavable. In: respect of such taxes; arfsing out of the
fransactiony contemplated By this Agreameérit.

42 Efféctive Time ~ Subject to the terms and condltions of this. Agréement, thes transfer of the
Transferred Assets and the asstimption of the Assuimed Liabilitles shall be- deemed to-take place st the.
Effective Time, Where requested by‘tnie. of the Parties, the Parties shall file an-election under Sectioh:
256(9) of the ITA ta-glve effect to such Effective Time.

ARTICLE 5:
POST-CLOSING

54  Proceeds & Realizations on Transferied Agsets ~ If, after the-Effective Time; the Transfaror:
recalves any-proceads, realizations orother propertyIn raspect of or traceable-to the Transferred Assets
it will Hold sueh property Tn trust: for the Transferge ‘and, as 500N a5 redsonably. practicable, take
gatnmercially veasonable steps to transfer such propérty to the Trangferee:

8.2 indemnification—The Transféree shall indémnify ahd dve harmlessthe Transferor its directors,
officers, gmployees; agents and re.prasenltatwe,s from dind agalnst dny lossey, llabilitles, damages or out«
of-pockatexpenses (Including réasonably legal fegsdnd expenses) which it may suffer opingurasa fesult
of, In respect.of, connected:with, ar-arisingout of, the Transfefed Assets or theAssumed Lishilities-on or
after the Effective Time, Including: for greater certaliity any expenses reasonably Incurred by the
Trarsfarsr under Saction 5.1 '

ARTICLE 6
GENERAL,
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g4 Survival of Representations:~: The. representations. ofithe Parties in'this Agreement shall fat:
surive thé closing of the Transattion and:shall. axplrednd be termiltiated on the Effective Time:

6.2  Enurement- Thls Agreement shall enure to the-benefit of and be binding upon the Parties to this
Agreement and thelr raspective successors:and assigns:

63 Entire Agreement—This:Agreement, and any documents or instturments delivered pursuant to or
in conriection with the terms. of thig Agreement, constitute the entire agreement between the Partles.
relating to thé subject matter heréof. Exceptas otherwise specifically set forth Ir this Agreement, the
Parties do notmake dny represeritation, warranty or édnditlon expressor implied, statutory or gtherwise
to éne-anothar. THIS agresment may not be afiénded or modiﬂed except by writteninstrument executed
by both:paities,

6.4  Waiver - No' provision of this Agreement shiall be deemed walved by a course of.conduct;
Inghud g the transfer of the Transferred Asséts orthe assurmtion.of the Assumad Liabilities, unless:such
‘walver (s n-writihg sighéd by the party "p‘umgrjt]'rig‘_,tofwa}'\‘/,ésuch’-'p_rj@visidnv,;andist'a{tl'nga.sp‘e.c"[ﬂcal]y*fhatr(t“
1y Infended to modify this Agreament,

6.5  GovérningLaw —This Agreement shall be canstrued ard enforced in accordance with the laws:of:
the Province of Ontaflo afid1he laws of Candds appiicabile thereln, and the Partles irrevacably attorr to
the Jurisdiction:of the courts 6F Such providcs.

6.6  Time of the Essence~Time shall be In.all respects df‘thezessance In this. Agregriant.

GF Furthar Assurances - Edch of the Parties agree to-do any.and:all- further acts. and 1o delivéraiy
and-all. further assutances, whethet biafore or-after the: Closing Date;, including, without: limitation, any-
conveyancs; blil of $ale; dead; transfer, assigrintent dr otherinstrumant (n'writing,.as may, fn.the jinion
of-any.afthem, ba necéssary 6rdesirable to give effect to the matters provided for and conterplated by
this Agreement and to take:all.sueh otheér actian a5 may be riequlr‘ad o deslrableto more effectually and
completely vestthe Transfarred Assets In‘the Transferse for the purbose of régistration, to lssuethe Share
Conglderation to'the Transferoror to.atherwise carry ouithie purgose and intent of this Agreémént,

6.8  Counterparts— This/Agreament may be axecutad:Ii coliritarparts, sach of which-shall constifute
ar:original and beth of which shall constitute onerand thesaniéinstrument,

[Slghditures follow on hekt page,]
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THIS TRANSFER AGREEMENT fs dated as of the datefirst set forth above;.

GLOBALIVE TECHNOLOGY INC.

Pery

Narna:
Thtfat

I have aythioritytd bind the Company..

GT HOLDINGS CORP,.

Per:

Na méz
Titie:

| have authority:to bind tte Compariy.
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SCHEDULE A
INVESTEE COMPANIES
ThelrvesteeCompanlesinclude the-following:
Prasent/Farmer Subsidiaries::

1, Globalive Exsharige Services lha.
.2, Globalive Exchange Services (UK) Ltds
3, Neighbor8llling Ings

Prisent/Former Invastess:

1. 2629331 Qnfario Ing.

“2,. Acorn Blolabis inc.

3 Bushiess Ihstincts GroupIne:

4, €DL Blotkshatn=Al.Fund Investees:
5. Clvic Hesquree Group Exchaigs, Ing,
6. Civie Resource Group iternatiohal.ing:
7. CryphaStar e,

& Eigenlnnovations Inc.

9. FastForwdrd Innovations mited
10. Flaxiti-Finanelal Ine,

11, FLX Holding Corp:.

12, Fuklirgvault ing..

13 Globalive BIG Dev: Inc;.

14. Hyperilock.Ing:

15, Kognitiv Corporation

16, Mantle Téchnology ing:

17, PitchpoliitSelutiong e,

18, Timeplay Ine.

8. TouchiBistra I,

20. ViDL News Corp.

21, WENN Digital ine, (Kodak Coln}
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SCHEDULE B

TRANSFERRED'ASSETS

The Transferred-Assets Include the-follawing;

Tansterred Assats,

Globalive Exchang_'e-.Servr'cas'(U;()' d.
1. % Ofdinary Share (100%)

Neighbor Billirg Inc:.
2. 50 Common Shares (100%).
3, Rights and ebllgations underthe following agreements:
& Shirehdlder Adreement nraspectof Neighbor Billing Inc. batwesn Glohialive
Tachnology Inc., Neighbior Bifling In€. ahd Sponsar Energy Inc. dated September
13, 2018:
b. Software Developient and License Agréemient betwesn Globallive Technology
Ity Nelgribor Billing Ine. and Sponsor Energy Inc. dated September 13, 2018,
. Termination Agrearent betiveeh Globallve Technology Inc,, Nelghbor Bilfing Ine.
arid Sponsor Engrgy Inc. dated June 4, 2019, '
d. Mutual R’aleas‘e& Betweé‘r‘i Gl’oba‘l’lx‘za Technol‘ogv;lfncz,; Nelglibor Billihg Ine. and

2629331 Ontarid lnc
1, SenforSectred Convertibie Debenturesin the principalamount of $7,500,000° dated May
1, 2018,
7. Rights:ahd gbligations under the following agreements;
a. Interereditorand Collateral Agency.Agraemént appointing 2630313 Ontarié.Ing;
a8 éollateral agent of the holders of the Senior and Junlor Debentures of
2629331 Ontarlo Ing. datgd:May 1, 2018,
bi Debanture Purchase Agraement between Glokiallve Téchnology and 1R Private
Capltalll Uimitad Parthership dated October 18,2018,
¢, Debenture Purchase-Agresments between Globallve “Technology e, and sach of
the followirig harties dated Novembar 11, 2018:
1. 0816855-BC Lid.
fi. Domenica Flore Corporation
fll. 1G Family OfffcgLLG
. Qulet Cave nvestment Corp.
d. LletterAgFeement between Globalive Technolegy Inc. and R Private: Capital I
Umited Partmership.dated Novéinber 11, 2019,
e, Gendial Securlty Agréament between. 2629331 Ontarla Ing. and Globalive
Tachnology: Inc. datad Februaty 22, 2019,
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Tf Pledge Agreemeant between 2629331 Ontarla inc, and Globalive Technalogy Inc.
dated February 22, 2019,

Acorn Biolabs Inc.
1. 9,399;2085eed Preferred Sarfes 2 SHares
2. SAFE{Simple Agreement for Future Equity) for $100,000 dated Nevember29; 2019.

Business Instincts Group Ing.
4. Deberturein the principal amount of $1,250,000 dated August 1, 2019
2. Rights and-obligations under thefollowing agreements:
a. UnanimousSharsholder Agraerdant in respect of Globallve BIG Dev Inc: betweén
Globalive Technology Inc., Business instincts Group In., Globaliva BIG Dev Inc,
and Globalve BIG Dev (U.5:) Ing; dated May 24, 2018.
b Master Servieass Agreemarit between Globallve Technology Iitg., Buslness
Instincts Group Inc.and Globallve BIG Dev Ine. dated May 24, 2018
‘¢, Termination Agreament between Globallve Tachnology Ine,, Busliiess Instincts’
Gréug Ine, and Globylive BIG Dev Ing. dated August.1, 2019,

¢DL Blogkehain-Al Furid Invésteas:
1. ‘SAFEs {Simple Agreanants for Puture Equlty) with the following Investees o the
following amotinss
a, 10789844 Canada i, {The Lake Froject) [US$16,666.67]
b. 10991759 Cariada Ine (Analyflely) [USS -8,333.34]
o BlgDataBlock Iric. [USS'8,333:34]
d: Blockablene, [USS16,666:67)
. BlocKardid Techrologles Inc; [US$ 8,333.34]
Bountey Inc. [USH16,666,67)
Carbon-Black; Inc. [US$.46,666.67]
Congurner Ledger; Inc, [USS 8,333.34]
Cuore Platform ne. (LI5S 16,666.67]
‘DataX Research Ing. [USS 8;333.34]
DVR Enerjee Technologles (ne. [US$ 8,333,34]
Glogsifiine: (USS- 8,833.34]
« Govrn Ine, [USS 8,333,34]
. Gragstand Inc, [USS 16,668.67)
Humaritiing,  [USS 8,333:34]
Lagatas Inc. [USS 16,666,67)
Loop Network Iric, [USS 8,333:34]
Ontab Ine. [USS 8,333.34]
Pakat Ine. [US$ 18,666:67]
$OLT Solutlons Inc. [USY 16,666.67]
Tyg Loyalty Inc. [USS 16,666.67]
v, “Tenzorai Ing. (USS 8,383.84]
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7 10,1654 Class Sead.Serles SAFE Preferred Shares 6’f‘3C0ns'Illtum‘_Cfvﬁtb{lﬁc:'
3, Rights'and obllgationg.under any:shareholder dgraement for Constium Crypto e

Civic Reseurce Grop Exchange; Inc.
© 1, 354,217 Preferred Exchangeable:Shares.
7. Rights-and ohligavens undarany shareholder agreement for Clvie Resaurce Graup
Exchange; Ine. '

Civic Resoutte Graup International ing.
1, 137732 Comthon Shares
714,875 SerlesA-1 Preferred-Shares
348,783 SerlesA-2 Preferred Shares
Warrant for-89,123 Serles A-2 Preferred-Shares.
Convertible: Promissory Noteifh the piincipal arfotnt of USY 235,000 dated January. 10,
2020 '
Convertible Prarilisory Note in the principal amount of US$ 250,000 dated March 2020
7. Rights. atid obligations underthe: fallowing sgraemetits; '
&, Mutual Corifidentiality Agreement between Globalivé Technology Jric. and Civie:
Resource'Group International, lfic: dated February 7, 2018,
b, Rights and obligations.under-any shareholder agreement for Civic Resouree
Group.International Inc.

ISP

Y

ElgewInnevations nc.:
1. 578,795 Corion'Shares:
2: 967,118 Serfes A Praferred Shares:
3. Rightsandobligations underthe followitg ag
a Rights-and ohligatiahs under any-shareholder agreement for Eiged Innovatidng
re,

Flexiti Finanicial nc;.
1. 1,250 Class. A Shares :
2, nghts dht abligations:under the followihg agreements:
. Locksup Agreement in-support of a:plan of areahgement for Flexit} Financlal In,

“FLX Holding Corp,
1. 448,218 Class A Comman Shares
2, 109,155 Class B-Comnion Shares
3, .357,143.Class @ Comrnon Sharas
#; 20,651,784 Serles 2.Class B Preferred Shares
5. Warrantyfor 120,000 Classib Cormoen Shares
6 Rights anid obligations underthe followlng agreemeants:
a. Fifth Arnéndment tothe Unanimous Shareholder Agreerent in respect of FLX:

Holding-Corps.
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b, Lock-up Agreement n suppert of a nlan of Arrangameant for FLX Holding Carp,

FutureVault Inc:
1, L314,312 Comnion Shares:
2, Rightsiand obligations-under the following agreements:
4. Any shareholder agieement for FuturaVault Ine.

HyperBlock fe,
1, Rightsand obligationsunder the fallowing agréements:

3 Mining-as-a-Service Joint Venture:Agreemant between Globallve Techno!agv e, |

" and HyperBlocking, dated Jure 11, 2018 {ag-amended July 11, 2018). ‘
b. Asset Purchase:Agreement betwegen Globalive Tgchnqlogy_lnc..and Hyparblock:
Ine. dated April 18, 2018;

Kognitiv Corporatign
1. 14,789 Corfiman.Shares:
2, Rightsand obligations under the fellewing agreaments:
a. Anyshareholderagraement for Kognithy Corporatiot,

‘Mantle Technology.Inc.
1. 1,000,000 Class'A Shates.
2. Bightsand obligationy triderthe following agreements:. :
. Agraementbetween Globalive: Technalogy. Paringrs A, and Mantle Techniology
Ines dated Fébrissry 14, 2038,
bi- Anyshareholder agreement for-Mantlé Teghinolégy: Ing;

‘Pitchpoint:Solutions Ine.
1. 814,557 Commorn:shares o o
2. Setfes| Secured Promissory Nate Inthe pringipal ambunt of $100,000 dated 2019
3. ‘Warrants for 100,000 Cominton Shires:
4, Rlghtsand obligations under the following.agreemants:
g Ahyshargholder dgraement for Kognitiv Corporation,.

Timeplay Inc.
L 36,527 CommonShares
2. ‘Warrarits for 27,856 Common Shares
3. 698,760 Serles A Preferrad Shares
4, Rightsand obligations under thefollowing agreements;
a. ‘Non-Disclosure Agtement betwaen Globalive Techinology Ihe. and Timeplay Inc.
dated Mareh 17,2020,
B, Anyshareholderagreement for Timeplay Jne.

Ryde GmiH (f/k/a WENN Digital Trici) T
1. SAFT (Gimple Kgreamant far Futute Tokans) for-$250,000 Kgdék'fl’_‘qka_n‘s-
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CERTIFICATE cCE RTIFICAT

This s to certify that these ¢
ac certifio que les
articles are effective on statuts entre?u en vlgrugsu??és

"F§BRUARY_1 0 FEVRIER, 2097

Director ; Dirgctrice

Business Corporations Act / Lot sur les socistss par actions

Form 8
Business
Corpaorations
Act

Formule 8
Loi sur les
societés par
actions

ARTICLES OF ARRANGEMENT
STATUTS D'ARRANGEMENT

1.

The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale de la société : (Ecrire en LETTRES MAJUSCULES SEULEMENT) :

GILIOBIA|LITIVIE THETCIHINIOLIO|GY I IN|C

The new name of the corporation if changed by the arrangement: (Set out in BLOCK CAPITAL LETTERS)
Nouvelle dénomination sociale de la société si elle ast modifiée par suite de l'arrangement :
(Ecrire en LETTRES MAJUSCULES SEULEMENT)

Date of incorporation/amalgamation: / Date de la constitution ou de Ia fusion :

2018-06-08

Year, Month, Day / année, mois, jour

The arrangement has heen approved by the shareholders of the corporation in accordance with section 182 of the
Business Corporation Act. / l.es actionnaires de la société ont approuvé l'arrangement conformément a l'article 182 de la Loj

surles sociétés par actions.

A copy of the arrangement is attached to these articles as Exhibit "A" / Une copie de larrangement constitute annexe «A».

The arrangement was approved by the court on / La cour a approuve |'arrangement le

2021-01-29

Year, Month, Day / année, mois, jour

and a certified copy of the Order of the court is attached to these articles as Exhibit "B". / Une copie certifiée conforme de
F'ordonnance de la cour constitue 'annexe «B».

The terms and conditions to which the scheme is made stubject by the Order have been complied with.
Les conditions que I'ordonnance impose au projet d'arrangement ont été respectées.

These articles are signed in duplicate. / Les présents statuts sont signés en double exemplaire.

Cilobalive Technology Inc.
Name of Corporation / Dénomination sociale de la société

DocuSigned by:

y! . .
ar: | Simow (xodél‘/ Chief Corporate Officer, by electronic signature

WBB??OOECDWC@%Qnature / Signature Description of Office / Fonctions

07163 (2011/07)  © Queen's Printer for Ontario, 2011 /@ lmprimeur de la Reine pour I'Ontario, 2011



to JUSTICE DIETRICH )

Court File No.; C\/<20:00653176-00CL.
ONTARIO:

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) THURSDAY, THE 20"

DAY OF JANUARY;. 2021

AlIN THE MATTER OF AN APPLIGATION UNDER SECTION 182 OF THE BUSINESS

YICORPORATIONS ACT, R:S:0, 1990, €, B4 6, AS AMENDED

" AND IN THE MATTER OF RULESH 14.05(2) and 14.05(3) OF THE RULES OF CIVIL
PROCEDURE

AND. IN THE: MATTER OF A PROPOSED ARRANGEMENT INVOLVING GLOBALIVE
TEGHNOLOGY ING;, ITS SHAREHOLDERS, OPTIONHOLDERS, RESTRIGTED
SHARE UNITHOLRDERS; YOOMA. CORP, and ITS SHAREHOLDERS

ORDER
and Yoama Corp, (“Yooma”, together with GTl, the “Applicants’) pursudnt to sédtion
182.0f the: Business Comporations Act; R.8.0, 1990,.q. B,16, as-amended, (the "OBCA”).

wag heard this day af 330.Unliversity Avenus, Toronto, Ohtarlo,

ON READING the Nafice of Application lssiied on Decembar 15, 2020, the.
affidavit of Simoh. Lockle: swiorh Decsmber 16,2020, the Affidavit of Jotdan Greenberg,
gwori Decernbef 16,2020, the affidavit of Jake Hogan, swotr December 18, 2020, the:
slipplamentsl affidavit of Simon Lockie swom January 28, 2021, the -supplemental
affidavit ‘of Jordan Greenberg, sworn January- 27, 2021, together with the exhibity
thereto;, arid the: Iiterim Order of Justice Dietiich dated Decembier 18, 2020;

ON BEING ADVISED that the Applicants intend to rely upoti the final order in this

Application as & basis: of a claim ta an exemptlon frdm the registration requirements of
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the. United ‘States Securifies: Act of 1933, as amended, pursuant to section: 3(&)(10)
thereof, with: respect to the securlties to be fssusd pursuant to the térms-of the Plan of

Arrangement; and

ON HEARING the submissions of counsel for GT1 and counsel for Yooma, no-
one: appearing for-any other person, including any shareholder of GT or Yooma, and
having -determiried that thie Arrangément, as desaribed In the Plan. of Arrangentent
atfackid as Schedule “A"to this order is an arrangement for the purposes:of section 182
of the OBCA and is falr and reasonable in actordance with the requlrements of that
saotion;,

1. “THIS COURT ORDERS: that the Arrangement, as described v the Plah, of
Arrangement attached as:Schedule. "Atto this ordet; shall be and ls hereby approved.
2. THIS'COURT ORDERS that the-Applisant shall be entitled to: seek leave to vary

this otder upon-such terms upon giving such noticeas this:court may direct, to seek the

advice aid directions . of this court as to the implementation of this ordef; and to apiply for
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SCHEDULE A

PLAN OF ARRANGEMENT
UNDER SECTION 182 OF THE _
BUSINESS CORPORATIONS ACT
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PLAN OF ARRANGEMENT UNDER'SECTION 182
OF THE BUSINESS CORPORATIONS.ACT (ONTARIQ)

_ARTIGLE
INTERPRETATION
1.1 Definitions:.
; As used In this Plan of Arrangement, the following terighéve the meanings: giveén to suahi-tetms
below:

“Aralao” has the meaning:sbecifled i Seetion 2:3(g) of thls Plan of Arrangements
“Amaleo Shares” Hag the meaning sgiecifiad Ity Seation-2.3(g)(Il). of this:Plan of Arrangement.

*Amzalgamation” has the meaning specified in Sectlon 2.3(g) ot this Plain of Arfangement,

“‘Arrarigement” means the arfangement under Saction 182 of the QCBA-on the-terris afid subjectto the-
eonditions .set out I this Plan of Arrangement, subjeét 1o dny améridments. or variations made I
gocordance with the Arrangement. Agreement or Arilsle 5.1 of this Plan of Arrangement dr made at the:
dirgotlon of the Couft In the: Firal-Qrdar with the-priot writteri gonsent of the Transaction Partles, each
deting reasonably.

"'Ari‘aﬁgiement}g,{xgréemeﬁt!'f meégns the Amangement Agreement betweén GTI and. Yoorra. dated as df
Degamber 18, 2020,

“Arrangement Resolutions” means, collectively; the GTI Resolutioris and'the Yooma Resolutions.

“Articles of Arranigement” mearns-the arlicles of arrangement.in respect of the-Arfarigement required by
the OBCA to be: sent ta the Director after the: Final ‘Order 1§ thade, whick shall Include: this Plan of
Artangerment and otherwlse' b in & form: and content satfsfactory: to-GT( &id Yooma; sach acting

reasprrably.
“Assigned Gonfracts” means those contracts sef out insehadule A of the Transfer Agreement.
¥Kesumed Liabilities" has the meanihg set.out inthe: Transfer Agreement:

“Nuthorization” means, with respact to-any Person, any authorization, Qrder; permit, approval, grant,
licence, reglsiration, cofsent; right, notification, condition, frarigkise, privilegs;, certificats, fudgment, writ,
injunction; award, deteftfilnation, dirdction, decislon; detree; by-aw, rule or regulation, of; from “or
raquired by dny Goverimantal Entity having furisdietion over the Persat. '

"Cartificate-of Arrangement’ means.the-certificats of-afangemént to be lssued by the Directar pursuant
to. Sectiorn 188(2) of the DBCA jn respict:of the Articles of Arrarigemant,

“Code means the. United. States. Infernal Reveriug Coda of 1988, ard the: ragulations: made thereundar,
as now 1h effect.and a8 they rmiay be promulgated or-amended fromtime-ty time:

"Gourt’ means the Onptarlo Superior Court'of Justiee (Gommercial List) or ather:court, as applidable.
"GSE" means the Canadian Securitles Exghangs..,

“Depositary’ means Odyssey Trust Company; In iis.capaolty as the depisitary In dornection with the
Arrangement.

“Director” metnsthe: Drector appolnted pursuant to-Section 278 of the' OBCA,
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‘Dissent Rights" has the Meaning specified in Section 3.4 ofthig Plan of Arrangement.

“Dissenting Holder" means 4 reglstered holder of GTI. Shidres or Yoorma Shares: that valldly exercises
their Dissent Rights. : ’

“DRS Advice-Statement” means a written statemant. avidencing that the: Respiting: |ssuer Shares are
lssued and recorded electranically-in the Direct Registration. System.meintalned by the: Trangfer Agent;

"Effective: Date’ means. the. date: shown on the Certificats of Arrangement giving effect 1o the
Arrarigemeit,

“Effective Time* means: 12:01 a.m; on the Effective: Dats, dr:such other e as i Transkction Partles,
agree to In writhg befors the Effective Date.

"Final Order” msans the fifial order of the-Court Ing form acceptable foreach of the Transaction Partles,
&ach acting réasonably, approving the Arrangament, as. such order may: be amended by the Caurt (with:
{ha corisent of each of the Tiansaction: Partiag; ach acting réasorably) at-any4ime. prior ta the Effective
Date or, i appealsd, then, unless sush appeal Is-withdrawn or denled, .as affirmed or as dmendad
{provided, thal -any such. amendment 1s. acceptable to eagh of the: Transction Parties, each acting;
réasonably)-on appeal:

"Govarntnental Entity" masns: (g) any Intetnational, multinational, national, federal, provinglal; taritorial,
state; reglongl, munjeipal, 1ogal Br-other gaverhment, governmental o public departmeant, central bank.
ehuft; tribunal,. arbitral by, commission, comnissioner, board, minister, ministry, buresy; -agercy of
[nstrumentalily; .domestie or forelin;. (b) any Stock: exctiange; (£) any subdivision,: agent;. commission,
burd or authiority of any of the forégothg; or (d) any-.quasl-gavemmental or ptivate body, Ineluding any
trlbunal, commissiof, regulatoly- agency or sslfregulatory organization, exerclsing’.any regulatory,
antittust, farelgh. Investment; expropriatioh or taxing authority- under or for the, acdount of any of the
foregoing;

"GTI" means Glballye Tachnolagy ne.

‘&1 Equity Incentive Plan’ nisdns the 2018 Omnibus Equity Tnventive Campensation. Plan of Globalive
Technology ne:

"GTI Masting” rneans. fhe special meeting of GT| Shareholders to be- held. to: eonsider the GTI
Resoliitions and relatad matters, nd-ariy-adjournments theresf,

“&T] Options’ means options fo purchiase-GTI Shares granted under the:GTi Equity Incentive Plan.

“GTI Resolutions’ means the: spedal resolutions:fo be; approved by the GTI Sharatioldgre at the: GT)
Meeting, substantlally in the form. of Schadule B-1 of the Arrarigement Agregmiant,

"GTI RSUs" mieans restrcted share ynits ssuad under the- GT1 Equity Iricentive. Plan;
*@GT] Shareholders” means, collectively, the holdets-ffom time to tiire af GT! Shares..

“GTI Shares’ means: (1) prior to the oeeurrence-of the matters' sat outln Saction. 2.3(e).of this Plan of
Arrangement, tfie: commion shates 1 the-capltal of G, and (il).upon the gomplétion of the matters set out.

in- Section 2.8(e) of this Plan of Arrangement, the class A shares and the class B shares. of GTI, as
applicable.

"interim Order” meansithe Interir order of thie Coyit In & form acoeptable to GT) and Yeoma, each acting
reasanably providing for, among ofher thiltigs, the aalling and holding of the GT! Meeting, &s such order
may Be amendet! by the: Court with the-consent of ¢ach of GT) and Yoo, each acting reasonably.
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“Laws! means, with respect to afly’ Person;,. any #pplicable- laws (including common law), by-aws,
statufes, fulgs, regulations; principles: of law and equity, orders; rulings, ordiiances, Judgments:
Injunictions; determinations; awards; decrees or other legally’ binding requirements; whatlier-domestie. o
forelgm, and the-terms-and canditions of any Authorizationsof or from' any Governmental Entity.

“Letter of Transmittal” means the letfer of ransmittal sent to Shareholders for use in.cannection with.the
Arangéinent. '

“Llens! means &ty hypothscs; mortgages, pledges,. assigriments, llens, charges, secrity- interests,
gncumbrances’ and -adverse rights or claims, other third-party Inferest dr aricumbrance: of -any Kind;
whether contingent or absolute, and any-agraement, aption, right.or privilege (whether by Law; contract or
otheriwise)-napable of becoming any ofthe foregolng. o

YORGA? iédris the:Business Corporations Act (Ontario), and-the regulatiohs:inads theretinder; as mow: i
gfféct and as they may be promulgated or-amended from tinte ta time.

“Otder’ means all judiclal; arbitral, -administrative, -ministertél, departmental or regulatary judgments,
Injunctions, ordérs; decistons, rulings, determinations; awards, or-decrees of any:Goverimental Entity (In
liminary o permenent);

gach case; whether temporary, pre
"Persoii” includes ahy indlvidual, firm, partnership, jolntvaritufe, venture cay ltal fund, assodlation, trust,
trustes, exsoutor, adrministrator, legal petsonal represaritative, estate group; bady carporate, corporation,,
unincarparated agsaciation or orgariization; governmental entity, syndidate’or gthér entity; whather or not

having legal status.

"Portfolio. Assets’ maans the shares and othar Securliies. Jlstad on- sohedule: “AY of the Trahafe:
Agregiment, the:righits ahd obligations: under the Asslgned Contracts. and:ahy cash; sectrities, confractual
rights:or othir procesds racelved by GTI an the réalization-of any of the foregalng prier ta the Effective

Datg, bt exgluditig any cash requiréd by GT! to-satisfy: s obligations ubider the-Arranigement Agreament.

‘Reorganization’ hasthe meaning spacified in Sectian 2i4-of this Plan of Atrahgement,

*Resulting Issuer’ means Amalca after the corglimmatiors of thie trarisactions. egntemplated by this Plari
of-Arrangement.

ishareholders! means, collectively, the- GT] Shareholdars. and the:Yooma Sharghaldérs.
“Shareholders Meetings” means; callectively, the T/ Meeting and Yooma: Meeting.
“Shzred means, collectively, the: 6Tl Shares and fie Yaoma Shares,

“Spinaa! maang thie corparation ts be incorporated under the: OBEA prior to the Bffecilve Date for the:
purpose of affectirig the Spineut Transaction.

“Bplio Cormmon: Shares” means the:Aonvoti hg tomrion sharas of Spinco:

“Splrout Transaction” meang the transactions In canhaation with the transfer of the Partfollo Assets 1o
Splnco and:the. distribiution by the GT1Shareholders of the Shinco Gommon Shares,all pursyant to-the:
Transfar Agresmertt:

“Tax Act’ means the income Tax Act (Canada) and the regulations made:thereunder, &8 now i affet
and-ag.they may be promulgated or atetded from time to-time:

transaction Parties” means, collectively; GT1 and Yooma: and, where thie:-cantéxt permits, the Resulting.
Isslier.
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“Transfer Agent' means Qdyasey Ttust Company, In its. apacity s transfer agent for Yoomg Gorp,, GTI
and thie Resulting lssuer: ) '

“Ttansfer Agreemient” meais the transfer agresthent:providing for; among other things, the transfer of
the Portfolio:Assets to Spineo in-exchange fortherlssuance:by Spinco-of the Spilneo Commen Shares
substartially 16-the forr attached to-this Plan.of Arfangement as: Exhibit."A".

"TSXV" means the TSX Venture Exchange,

Waema means:Yaoms Gorp.

“Yooma-Exchange Ratlo” means 1.1168 Amaleo Shares for-each Yooma-Share.

"Yooma Mesting” means the speclal meating: of Yoema- Sharehnlders to-be heldto considerthe Yooma
Resolitions and ralated matters, and ahy adjournments thereof

“Yooma: Resolutions® means tha.speofal resoluflons: 1o be approved hy the Yooria Shareholders at the-
Yédma Meeting, substantially in the form of 8ghédule B3 of the Arrahgement Agreement,

“Yooms Shareholdefs! mearis; colléctively, the holders from Hing to time of Ygoma Shares:
Yoama Sharas” means.the common shares In tHe capital.of Yooma,
1.2 References:and Usage.
Unjess expressly stated otherwise or the context otherwise requires. In this Plan of Alrargément:
a)  referstios t a gender Includes-all genders;
by  thesingllar Includes the plliral and vice Varsa:
o) of"lsused In the inclusive:sense of "and/or'y
(dy  ‘any*means “any and all";

() the words “Including”; “Includes” and ‘include® mean “inclyding (or includes. or inglude)
without limitation?,

() the phragse:‘the aggregate-of’, "the total.of’; “the sum: of" o g phrage of similar meaning means.
“the-aggregate (of total oF sum); without-duplication; of’;

(@) 8 or dollars refers to-Ganadisn currency and-USE or United States dallars refers to currency-of
the United States: '

() Adaouiting tefms hot speéifl‘cél‘ly defined In this Plan :of:Arrangament are 16 be. Interprated in-
aocordance with IFRS;,

(y @ statute includes all rules. and regulatiens-made under it, if'and 4s amended, re-éfiacted or
replaced frorm fime;to time;

() a Person includes its helrs, administrators, executors, legal representatives, predecessors,
sutcessors and Pertmittad assigns, as applicable;

(k) thetermnotice" rafers t Written notices excapt as otierwise specified;
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() the terms “Arrangement Agreement’ and "Plan of ‘Arrangerient’, ‘and, any refersrice [n this
Plan of Arrangarent to-the Arrarigeiment Agreement or-this Plan orArrangemert, orta any other
agreement or document, (ncludes, and is 8 reference o, the Arrahgement Agreament or this Plan
of Arrangemefit, or 1o-such other.agreement or ducument, 8 it may have:heeh, or-may from time.
totime-he, amended; restated, veplaced; supplemented -or novated, and:all sehedules, exhibits
gind:appendices thereto, a6 applicable, éxcept s otfierwise provided in this Plarof Arrangement;

(m) wheneyer payments are to.ba made, or an actloryis o betaken, on a day which i fiol. 2 Business.
Day; duch payment will be:rédufred to. be madeé of suth: action will be réquired fv.bs.taken, on or
not later-than:the:next succeeding Business: Day; and. )

() inthe-computatlon.of perlods offime, unless otherwise stated, theword “from” means "from; afid
exoluding” ahd. the word:"te" ahd “until? each mean *to and including®.

1.3 Headings, ete..

“The use of headings (8.g., Artlcle, Section, efe.) In this Plan of Arrangenient I refetence only.and
s riot to-afféct the: rterpretation-of this Plan-of Arrangement:

1.4  Tine Referenices.
Refarancas fotime aré:to local time i the-City of Téronts: Ohtarld

.. ARTICLE2
THE ARRANGEMENT

214 Arrangement Agreemeit..
This Plan-of Arrangement is: madé: pursuaitto and siiblect to the proviglons. of the-Arrangement

Agreefment, except T réspstt of the sequsnce of the steps: comprising the . Arrangement, which -shall
oosur trithe-arder setforthy harein,

22 Binding Effect,

Thig Plars of Arraiigement will become effective on; and be binding on- and after, e Effective
Time. on gach of the Transactlon Parties, all holders and benefictal owners of GTI Shares: (Including,. for
the avoldance of daubt; GTI Shareholders that exertise thelr Dissent Rights), GTI Options, GTI R8Us and
Yooria: Shares:(Including, for the avoldance of doubt,. Yooma Sharehiolders that exercise: their Dissent
Rights), and Odyssay Trust Coiipany; It its. capacity as Transfer Agent and Depositary, in. each: case,
without any further act.or farmality required on the part of:any Persor,

2.3 Arrangeragnt.

_ Atthe Effgative Time. the followihg shall uceur, and shall be deemed 1o ocgur as set out-below,
withaut: any further authorization, ot or formallty, I abich vase; effective. bis -at. ten gecond Intervals
starfirig-at the Effective Time; except.as exprassly provided hereins

Digsent Rights:

(8)  each.of the GTI Shates held by Dissentiig: Holderg. I fespect of which Dissent Rights

' have been validly exerdised shall be deemed to have beentransferred without any. further
act or formality to GT1 (free and clear of-all Ligns), and atqulted and cancalled by GTI, in
acgordanoe with, and forthe consideration contemplated in, Article 3, and:
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(b}

(i  such Dissenting Holders shall ceaise 10 be the holders of such GTI Shares-and to
hava-any Hohts as helders.of stich GTI Shares other than. the:rightfobe pale:falr
value for such @T1-Shares as setout In Sedtion 3i1;

()  such Dissentlrig Molders' names shall be removed as: the halders of such GT)
Shares from the:registers of GT} Shargs:maintained by or on behalf of GTI; and

(iity GT) stiall be-desmed to-bathetransferse of:such GTIShares free and dlear of afl
Liens, and GTI shall be &ntered 1 the: registeérs: of GTI:Shargs maintalned by or
on betaif-of GT1, agthe holder of sugh-GT! Shares;

each of the:Yuoima Shares held by Digsenting Helders In:respact-of whlch Dissent Rights
have been valldly exerclsed shall be deerried to hdve been transferred without.any further
dot or formality to. Yooma. (free and.clear of all Liens), and acquired and cancelled: by
Yooma,.In.accordance with,:and for the corisideration contémplated In, Artiels 8, and:

iy such Dissenting Holders: shall edse to be the. holders of such-Yooma Shares
and to have dny tlghts 48 holders of such Yooma 8hares:other than the: right to
bepald fair value forsuch; Yooma Shéres as get aut Tn'Seetion3.14

(). ‘such Dissenting Holders" names shall be remeved-as the halders of such Yoorma
Shares from the registers of Yoorris. Shares malnitained. by or ‘on behalf .of
Yooma;and

() Yosma: shall be deemed 1o ba. the fransferee of such Yooma Shares free and
clear of all Liens; and. Yooma shall be. shterecd In the reglsters of Yooma Shares
raalifitEiied by-or-on betialf of Yoorma, as.the holdar of sugh: Yooma Shares;

BTITEXY De-listing

@

the: GT1-Sharas: shall be de-listed frohi the TSXV: pufsuant to the ‘dilistinig application (in
the. farm -agreed by Yooma dnd GT|, sach asting reasonably} flled by GT 'with the TEXV
priora the: date:-heregf-and. the. approval of the TSXV thireaf.. '

Spin-Qiit and Reargafilzation Transuctions

(d)

the: Transfer Agresinent will become effective, ahd: In. connection therewith, GTI wil
tranifer the Portfolic Assetsrto Spinee, and Spinco will assume the Assumed Liabllities h
acgordance with {tie téims of the Transfer Agreerant In each case, as: part of the
conisidaration for: the lssuance to GT1 of the numiber of Spince Gariimon Sharss. ag 8.
equal; 1o the: nurmber’ of GT! Shires issued and outstanding Immediately prior to: the.
Effective Time (less the number of GT1 Shares fransferred to GTI pursuant to Seation
2:3(a) above), ard GTFl shall be added to the: register of Spinco Gommon Sharés:

malntalned by orop Behalf of Spinges, and T gonnedtion therswith, in accordanoe with the.

OBGA, Spinco. shall add 1o the stated capital account maintalned by Bpinea. for the
8pineo Common Shares an amount that shall equal the falr market: value of the Spinco:

Comman Sharea issued'td GTE

the authorlzed: capltal ahd the srtidles of GT! shall be amended to re-designate: the:
cotfifiion shares of G| as class-A commen-shares:and to [ncrease the authdrized capital
by creating an unlimited number of clasy B common shares without par value: After
giving affect to-the foregeing, the-autharized capital of GT! shall ba an Unlimited numbée
of Class A common shares (ihd “Clags A Comirion Shares”) and an unlitited number
olass B comimon shares: (the “New GTI Shares”, and together with the Clasé A Common
Shares, the "Common Shares”), having the fallowirig rights privileges, restrictions and

conditiohs: *
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@ Voting. ‘The halders of the Class A:Common Shares shall ke entitled to recelve
notice of and to attend all maetings-of the. shareholders. of GTI and shall confer
the.right 40 1 vote for 'each share Reld at all meetings:of:shareholders -of GTI,
except for meetings at.which only helders: of ancthier class or serigs of shares of
GT) aré-entitlad to-vote separately as'a olass.oredries ag provided in the: QBCA.
The heldersof the-New-@T| Shares shall.be enlitied to-ressive:notice. of-and fp
aftend. all mastings: of the sharshelders. of GTI ard shall confar the right-to. 2
vetes for eactt shars. held at all mestings of shareholders of GTI, except far.
mestings-at which anly holdars ¢f anothar clags origeries of shares-of GTl.arg
enfiled to vota separataly 4s.a olass or sarles as provided in the-QBCA. Excapt
as otherwise required by law, the holders .of the Class. A-Gommer Shares atid
the Holdets. of the New GTI Shares-will vote tagether as if they were a single
classi

@y Dividends. The'holders of the.Commph Shiarés shall e eritiled to receive and.
GTI shall pay, therdon, g% and whian. declarsd by the: board -of directory of GTI
such-ranscumulgtive dividends-gn either class of the Cammion Sharesas a ¢lass
Individuaily or on:both 6f guch classes; ag the directors may from time: {o tims
declars, in thelrabsolute diseretion;:

(i  Liquidation, Dissofution’ and Winding-up. [ the event of the lquldation,
dissolution -or Windlng up-of BT1, whethér Veluntary: or iaveluntary; o -any ether:
distributioft of assets 'of GT1.ameng its shareholdérs: for thé purpose of wWinding
Up: ts: affdlry, the Holdars of the: Sammon Sharas. shall bé entitled:to receive the
temairing. property and assets. of GT -and shall participdte ratégbly share. for
share in any distribution theredfwithelt. preference or distingtion as to the lass
of Common Share held;

(U] GTI shall undertake a reorganization of capital within: the: meaning of sectlon B6 of the
Tax Aét a5 follows;, and. Inthefollowing ordar

{iy sdiph igsued and oltstandling Class A Common: Share {other than ahy Cléss A
Common: ‘Shares held by: Disssnting Holders) sHallba-deemed b beaxehangad.
fory IA)- arig New. @T1.Shars, and. (B) pne: Spineut Cormiiven. Sherg; and the:
narmes-of the. GTI Shareholdsts shall-be added to (and GT! removed from) the.
fegistet of Spineo -Common Shares maintaingd by or on bekialf of Spinco, In:
raspect of the:number.of Spince Gomman Shares hield by them;;

(. each &Ti Option and GTI RSU shall be deemad to have been amended such
that each @T1-Optien or GTI. RSY, dg applicable, will be exercisable toacquire.
New GT) Shares In place.of GT1 Shares, bubwll atherwise rémain.unchanged;

{iiy:  thestatéd capital of the New GT1 Shares: shall be equal to the excess, If-any, of

B (A) the pald:up capital of tha GT) Shates (mmediately prior to-the Effective Time,

(pther thar those GTI Shares held by BTl Bharaholders that aré' Digsenting
Holdars) less (B) thie falr market.value of the:Spinta:Comimon Shares;

Amalgamation of Yooma and GTI

(w)  Amalgamation—Yoomaand GTl shall be amalgamated urider the- OBCA and contiriue &s.
ane. gorporation (‘Amalge”) on the terfiis presorlbed I this: Plan of Arrangement (thes
“Anmialgamation’) as follows;

[0) the fiarite of Armaldo-shall be:“Yoora Wellness inc.”;
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Amalet. 'shall he. authotized to igsue an unlimited number of common shares:
without par valus: ("Awmaleo Shares!);

tha raglatsrad offide.of Amalcs.will b the reglster.offiee of Yoomal

there: shall. be no; restrictions on-the busiriess Amalco may. carry oy or on thé
powerg:Afialeb may xerclse;

the directors of Amélon: shall, until btferwise: ohanged In-acoprdance: with the
OBCA, consist of a-minlmum.numberiof orig-gnd-a maximuni nurnber of teny

the wirectors of Amaloa followlng the Amalgamation shall be the following
individuals; Lorne:Abony; Anthony L.acavera, Anthony Costanzo, Michael Young
anhdJerdan Greenberg: '

the offfoars of Amalcs following the Amalgamation shall be the fallowing
individualsy Jordan: Grésnbierg (Président; Gilef Financial Ofiicer-and Corparate
Saofetaty) dnd Ron Wardle (Ghlef Exacutive Officer):

the-auditar of Arigies following the Amalgamation . shall be RSV Cangda: LLF,
who:shall tontinue in-offlce-until the-dlose of blssiness of the firstannual meeting
of the holders of Ainalo Shares, and the board of direstors. of Amaldo. shall be
authorizad tefix theremuneration of such-guditors;

the: pravisions of subsections 178(a), (a.1), (B), (), (d) 8nd (8). o the. OBOA will
apply to'the Amalgarmation with tHig resulf that:

1. "Yoomaand GT) aré analgamated and ontinue as onescorparation Under the
térms-atid conditions: prescribed in-this:Plan of Aridngement;

2, Yeoma and GTl cetise to existas arititles suparate frop Amalco;

3, Amalca possesses.all the property; fights, privilages and franchises, and 18

subject ko ail flabilities; including oivil, ariminal and quasl-criminal, and all’
cantrdats, disabilitfes and debts, of sagh of Yooiria and GTI;

4, @ canviction agalnst,.or fuling, order of fudgment In favour oragainst; Yooma'
op @I may be-énfaread by or against Amalae;

5. he Articles of Arrangement are-deenied to be thaarticles. of incorparation of
Airialod and, except for the purposes of subsection: 117(1) of the QBCA, the.
Certificats: of Arrangsment.is déemed to be thi cerlificate of incorporation of
Amalco; and )

B, Amaloo shall be deemed 16 ba. the party plaintiff-or the patty defendant, as
the easa may be, In any:clvil actih commenced by or against-Yooma or GTI
beforéthe Amalgaration has become-effective; and

the by-laws of Araloo shall bethe:sama as. these of Yooma, mgtafis mutandis.

Exchange and Canvellation of Seourifies Pursuant to the Arnalgamation:

()
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(i} each Yooria Shate shall be converted Into:such number of Amelco Bhares equal
to: the: product of (1) the number of Yooma Shares held by such: Yooma.
Sharsholdes and (). the- Yadims Exehahgia Ratlo; '

iy the: stated capltal -of the Amalco Shares: shiall: be equal 10. the. total of the
aggregate paidsup. capital (as such term fs deflned in the Taw Act) of the: Yogma
Shares and the: GTI Shares: Immediately priof ta the Amalgamation (exeluding,

for greater certainty, (A) ary Yoora Stiares-owned by-&Tl,-or GTT Sharss owned
by-Yooma, Il each case'immediately priorta the Athalgamation’, and ( '

Shares or Yeoma Shares Held by Disserting: Holders. snd dealt

Swotions 2:3(a) or 2:3(b)); ‘

(Ny  each GTI Option and GTI R8U shall becoms gxafeisable for Amaleo Shares on.
and-subjéct to the termsand conditiors thersof; and

{vi  ‘the:Amaleo:Optiori Plan shall bé-adopted.
Amaleb: CSE Listing
() “The Amalco Shares shall'be listed and posted for trading on e GSE pursuart to the:

listing application (in-the fofrm dgresd.by. Yodma-and GTL; sach acting raagsonably) flled:
by Yooma withithe CSE prior-to-the date hereof andthe apprdval of the GSE thereof:

24 Tax Treatment,

“The Transaction’ Partled Iitend ‘for the transaction set farth In Section 2.3(hy of this Plany of
Aprarigement (tollectively; ‘the: “Reorganization”), to qualify as. & rearganization within the meaning f
Saction 368(a)-of the Code; and will report. it a8 sueh for Urited States federal, state-a i fogdl Ihegnie tax
purposes; None:ofthe Transaction Parties will knowingly f2ke atiy action-or fal to take-any actlon, which
detlon, or fallure to-act would causa-the Récrdanization to fall to quallfy as & reorganization. within the:
meaning of Seation 368(a) of the: Code. This Plan of Afrangement I Infendad tg Gonstituts a plan of

reorganization with respest o the. Reargehizatioi for U.8. federal ingome tax: purposes.

RIGHTS OF DISSENT

31  Rights of Dissent.

Hach reglstered hoider-of GT! Shares: and ‘Yoora Sheres’ may exerdise disgent rights with
respect to any: GTI Shares:and Yooma Shares, as dppllaable; held by such halder (“Dissent Rights! ) in
confiestion with fhe Arrangement purspantito and in the-fant) arthy i Bectiotr 185 of the: QBUA, 45
modified by the Interin Order and tHls -Section 8.1: » Plan of Arfangement; provided, that,
notwithstanding subsection 185(8) of the OBCA, the writter -objedtion t6 thie GT!. Resalutions: of Yoora
Regolutions, as. applicable, must-be tageived by thi rélevant holdar not:later: than 8:00 pun; (Taronta
ime) two Businass Days Immediately preceding the:date of the applicable Sharsholder Mesting. (e:such.
Shareholder Mesting rmigy. be-adjoufned of postponed from'time: to-tithe)  Edch Dissenting Holder that-
duly exarcldas such.Dissenting: Holder's Digsent Rights shall be desmed to have trensferred the Shares
hald by suth: Disgenting Holder-ahd in raspect of whilsh. Dissent Rights have beet valldly sxereised to the.
Resulting [ssuer for venoeliation, &s applicable; freerand clear of:all Ligns (dther than the right to-be pald
falr valye for such-Shares, as set-out - thig:Ssction 3,1 of this Plari of Arangsmant),-and If tneyr

@) ultimately are enfitled to ba ‘paid falr valug: for such Shares: () shall be desmsd not td have
partigipated ifi the: transactions In Article 2 of this: Plan. of Arrangement; (1) will ba erititlad 1o be.
paid the falr value: of such-Shares. by the: Rasulting lssusr, which: fair value, rotwithstanding:
anything to thie-conitrary contathad In Part XIV-of the OBGA ghall bié determined as of the close of
Busingss: an the. Business Day. beforé tHe Arrangetent Resolutions were adopteds.and: (if) wil
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4:1

nat be erititled: to any other payment or -consideration, incliding. any paymenit. that would be
payshie under the Arrangement: had such: Dissenting Holder. not axercised ity Digsent Rights In
respect of such'Sharés; or '

ultimately are-not entitied; foF any feason, fo be:pald fairvalue-for such Shiares,. shall be desmed
to have padicipated In the Arfangement on the same basis as a. Shareholder that is not a-
Digsenting Holder, and: shall heientitled o-recelve ofily tte secuirities contemplated by Section 2.3
of thig Plan.of Arangement, &g applicable, that sueh Dissenting Holder would have-teceived
pursuant to the-Arrangement If such Dissenting Holder Had not exeralsed it Dissent Rights.

Retoghition of Digsenting Holders.,

11 16 eirctmstancesshall the Transaction Parties er any other Persoivie requirad to récognize s
Parson. axetcising Dissent Rights ariléss sush Pergon Is the:régistared holder of those Shares In.
respiect of which such-rightscare sought-to-be.exercised.

For graater certalfty, in fio-case shall the Transaction Parties-or any offier Person.be réquired to
repognize: Dissenting Holders as holders: of Stiares, as:applivable, 1n respect of which Dissent.
Rights “fiavé bean valldiy éxerclssd after the completion of the {ransactions: contarmiplated by
Bettion In addition to. any other restrictions under Seotion: 188 of the OBCA; nona of the.
Tollowing shall'bé-entitled ta exercise Disgent Rights: (1), holders:of GTI Optlons or GTI'RSUS; and
() Shareholdars that vote or Have instructéd a proxyholier tovote-stich Sharas In favour-of the:
Arrangement Resolutions, (but.only In respect of sush Sharas).

_ ARTICLEA
CERTIFIGATES AND PAYMENTS

Payment of Congideration:

(8 Immediately upo¥ the sanstrfimation of e transactions contemplated by Section 2.3 of
' thig. Plan’ of Arrangement, -eaehi. Yooma Shareholder immedfately prior 1o the Effective.
Tirme- (other than Yeoma Shareholders-which have validly. exarclsed and fot withdrawn:
thslr Digsént Rights): shall be entitled, Without -griy- flirther aption: g1 the part of such
Yooma ‘Shareboldsr, to suek Hiumber of Amaloy Shares: as s equal to-the number of
‘Yooriia Shares. held by such Yooma:Shareholder immedistaly prior to the. Effeptive Time:
multiplied by the Yooma Exchange Ratia. All certifiate(s). representing the Yooma:
‘Bhares held by such Yodma Sharehelder shall be: cancelled without any: furthet action:on
‘the pat of such: Yooma Sharehplder and such Yooma Shareholder:shall be automatically
antered Jrity the ghare reglstet ‘of the Resulting (ssuer by the Transfer Agant foF subh
nthber of Amalen Sharss as such Yooma ‘Sharehiolder has beasme: ‘entltied in
apcordangs With the Torstolng: It lieu. of ‘physical ‘certificates, -all Yoome Shargholdars
entered anfo the share reglster of the Resulting lssuer will receive a DRS Adviee
‘Statenient infaspectof the-Amaled Shares registered in their name,

Ry

o) Upen surtender to the Depbaitary for:canaellation. of-a certificate whigh Tnmediatély priot
to-the Effective ‘Time. represented oufstanding GTI Shares {otfier ttran: GTI Shares In
respect of which Digsent, Rights have been validly exercised and not-withdrawa) gnd
ihion-were cancslled or transferred pursuant ta Beéstlon 2,8 of this Plan of Arrangerfent,
as applicable, together with -a duly completed -ahd executed Lettar of Transmittal (atd
suoh addltional documents-and-instruments as the Resulting Issuer and/or the Depositary
may reasorably require), the GTI Sharsholder representsd by such -su,r‘randeﬁed
certificate shall be entitied to recelve In exchange therefor, and the Dépositary shall
delivar te-sych GT1 Shareholder, 4 certifinate réprasenting the number of Amaloo Shares
whiah such GT! Shareholder Is entitled to receive under the Arrangement; which Amalco
Shares-will be registered In such GT) Shdretolder's: nante and either (1) delivered ta: the
address ¢ such -GT) Shareholder directed in fts Letter of Transmitial or (i) made
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avalfable; for plok-up at the offioss-of the: Depositary; in either cass; in.accordanee. with
the instructlons of the GT1 Sharsholder set out In -the-Lelter of Transmittal, and any
carfificate. reprasenting GTI Shares. se gurrenderetd shall forthwith tefeafter be
cancelled. -

(&)  Until surrendered as-contemplated by this:Sectlon 4.1 of this Plan of Arrangemert; each
certificate thet immediately. prior o the Effective Tirme répreserited GTI Sharés: (other
than GTt Shares. in respect-of which Dissant Rights: have been validly exercised and: not
withdbawn); shiall b desmed affer the Effective Time to represent anly the rightto receive
upon-stch stifferider the. conslderation Ih el of sucl certificate as.contemplated in. this
Seotich 4.1, less any-amounts withbeld pursuant to. Saction 4.3, itapglivable. Anysuch
cerfificate formierly, represéntiiig GT| Sharas: not duly: surratidersd on: bt-before the:sixth
anniversary of the Bifective-Date shall-cease: to.represent.a clalin by of interest of any
GTI Shateholder-of ahy kind or nature agalrist the: Resultlrig: Issus,

42  Lost Certificates.

Inthe avent any certificate which Immediately priorto the Effective Time represented one or more
outstanding: Shares that:were transferted pursuantto Séctlot 2:3:of thig Plar ¢f Atrangement shalk-have
been. logt; stolen or destrayed; upon the makirg of an affidavit of that.fact by the:Persan daliring such
cerlifioate to be lodt, stolareor destroyed, the Depositary: will igsue i exchangs:for such lost, stelen or
dastroyed tertficate; the conslderation that sugh Sharghoelder has the Hght o recslve i accordancs with
Section 2,3 of thfs Plan of Arfangameént and; -as applicable, such Shareholder's: Lstter of Transmilttal.
When suthorizing such-exchange far any: lost, stolert or destroyed: certiffeate, the Pafson to whom stichy
canslderation I8 1o.bé delivered-shall, as.a condition precedent to the delivery of such consideration; give
4 bohd, gatisfactory 1o the Resulting lssuer and the: Depesitary (each:acting: reasorably] I sucl sum 4s
the. Resultiig Issuer (acting reasonably) may diréot, of dthenwise Tnderinify: each of the: Transaction
Parfies:in a.manner safisfactory'to the Resultihg lsguar (acting reasorably) against-any claiin thatmay be

riiades ‘against any Partywith respect te the:certifioate alleged t6 have bean lost, tolen 6t destrayed.

43  Withholding Rights.

 The Trarigdction Partfgs andior the: Transfer Agent or Diepositaty, ¢ applicably, shall be entitled
tordeduct and withhiold from-any-amount payable to any. Petssn uriderthis Plan of Arrangement (ineluding
ahy amounta payable pursuant 1. Seetion 8,1); such-amounts as such they determine, acting reasanably,
are réguirad ar parmiltted to be deducted and withteld with regpeet to stich payment. under the Tax Act,
the- Code or-ahy provision of any offier Laws, Td the extent that amounts are sowlithiteld, such-withheld
ariourits: shall be: treated for all purposes. hereof ag having beer paidto the Person I fespest of which
such. withholdihg: Was mada; provided; that such amounts are actually. remitted: to the -appropriate
Goveristherital Entlty.

4.4 No Liens.

Ariy-exshange o transfer of seturities pursuant to this Plan of Arrangerent shall be free and
clear of any Lient orather claims of third Persons of any Kind.

ARTICLES
AMENDMENTS:

B4 Amendments to Plan af Arrangeément,

(a) The: Transaction’ Partles, each acfing reasonably, may amend, fodify and/or supplement this
Plan of Arrdhgément at any fime:abd fron time to time prior ta the Effgotive Time: providid, that
sach suoh gmendiment, madiffeation and/or supplement must: (1) bé set dut In wiiting; (li) be
approved by each ofthe Trarsaction Parties; subject to' ther Arrangement Agreemant, ach acting
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(o)

reasonably; {iif) filsd with the:Court-and, If made follawing the Shareholdar Meetings; approved by.
the Court; and (Iv) sommunicatad 1o thia Shareholders if and as required by the Caurk

Any smendment; modifiéation or supplement to this Plan of Arrahgerent may be: proposed by
Trarisaction. Partles at any time prior to the Shareholder Meetings; provided, that each of the
Transaction Parties, subjeot to the-Arangernent Agreement, as-applicablé, shall have ctnserited
theteto; with or without:any otfier prioriotice-or communication; and if so-proposed and accepted
by the Persans voting at the: Sharehelders. Meetings (other than a8 may: be required under the
Interin Qrder), shall-become: part.of this Pldt 6f Arrangement forall purposes:

Any -amendment, modification or supplerment to this. Plan. of Arranigement that ls approved or
directad. by the: Court following the Sharsholder Meetings' shall be effegtive only 1f: (1) i 18
cansentad to In. writing: by éach of the: Transaction Parties, each acting reasonably; and’ (i) p
required, by tha:Colrt; itis consented to by some or all of Sharghalders, g applicable; voting in
the manner-directed by the Caur. ' v

Any amentiment; modification or supplementito this: Plén of Atrangerant miay be mads following

the Efféctive Date by the Transaction Parties; provided, that It concerns:a.matter whigh, I the
tegsonable opinion of the Transaction Parties, ls:of an adriifistrative nature required 1o better

dIve effett to the: implementation of this. Plan ¢f Arrangement and Is not.adversete the eqonemig

6

and sha

Intetest of any Sharsholderor any holder of GTI Options:of GT) R8US,

ARTICLE 6 ,
FURTHER ASSURANCES.

Further Assutances.

Notwithstanding that the transactions-and: évents;sat aut i this Plan 6f Arrarigement shall aceur
Il be desmed to' ogdur In the order set outin this Plan of Arrangement without-any-furiher aat or

further dcts; deeds; agreements, frangférs, assuranves, Instruments:or documents as may reasonably be

required

By elther Party. in ordar furthar to dacument.or evidence ary of the transactians: of evints set aut

irr thia Pian.of Arrangement.
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EXHIBIT "A*

TRANSFER AGREEMENT
See attached.
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TRANSFER AGREEMENT
{LEGACY ASSET SPIN-GUT

THis transfer agresment ;(thé‘-‘ “Agreement’)1s betwedn Globa lives Techriology Inc. (the “Transferor) and.
GT Holdings: Corp: (the “Trangfarde”; and together with the Transferor, the. “Parties”) -and is. dated.
February: (5], 2021,

The Transferar and Yoorma Corp. (“Yaoma®) are party to an arrangement agreementdated Decamber 18,
2020 (the "Arrafigement Agregment®) pursuant to'which Yooma will complete:a reversetakeoyer of the'
Transferor. The reverse takeover transaction and the terms of the Arrangement Agresmentare being
implemented through- plan:of arrafgenient under s:182.6f the Business.Corporations Act (Ontario] {the
“Plan-of Arrangemenit’).

f the reverse takeover transaction underthe Arrangement Agrasmesnt;.
nefit; the Transfetor wishes ta transfer and assign to the Transferee,
and the Transferee wishes to recéive and assunie from. thie Transferor,.certain property of-the Transferar
ih consideration of the:assumption of Nlablllties of the Transferarand the-issuarice of non-voting
commonshares in-the:capttal of the Transfaree to the Transferor,

As.acondition to the-completi
and-as:a step In the Plai of Afrang

The Partlestharefare agrea as.follows!

ARTICLE L
INTERPRETATION

1.1, Defihed Tarmg - The followlig terfns shall have the following meanings, raspectively:

(3). “Agsumed Lidbilities” meany any obligations.or Ifabilities of the Trahsferorto-any of the lrivestee
Cormpinies-of any kihd wiistsoever, that are now due orthat may Inthe fiitute arlse out of any:

b} “Closing Date” eans the date'of this Agreement, or such other date.as the Partles may agree’in
wiitig:

(¢} “Effettive Time” maans the beginning of the day-on the Closing Date;.
“Investes Companfes™ means. any-ettity In which the Transferor held debt urgquity securities

drihgthe period from June &, 2018 through to-the Closing Date; including the entlties listed ar
Schedule. At thig Agreement;

{d

Laa=g

“ITA" meansthe Income TaxAct (Canada);

<,

(e

© (f). “Person” means an ThdiVidual, corporation, partnership, assoclation, trust orary other entity or
organtzation, including a.governiient o palitical subdivision or an agency or Instrumentality; ard

{g) “Transferied Assets’ means all right; title and Interest: of the Transfaror In-and'to any assets,
property or Undertaking of any natire or kind whatsoever in or rélating 1o any of the Investee -
Companies, whether real or persanal, tanigihle or-intangible, fiked or contingent:([hcluding for
greater certainty the property; assets.and uhdertaklng listed od Schedule B to thls-Agreement)
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andIhcluding any cash, seeuritiéy; dontractial rightsor other pPocesds racelved by‘ the Transferor
upon the: raalization:of any of the foregoing assets, property and.undeértaking prior o'thie Closiitg
Date, but excluding -any cash required by the Transferor to satisfy- Its abligatians under the.
Arrangement Agréament:

1.2, -Curfency — All dollar-amounts réferred to in this agreement are In Canadian dollars unlass
otherwise expressly idicatad.

BRTICLER
TRANSFER OF THE ASSETS

21 Transferofthe Purchased Assets— Slbject to the terins and covditions set out i this Agresment,.
the Transferor hereby sells, conveys; assigns, transfersand deliversto the Transferes, and the Transferee:
hareby gurchases: and recelves from the Transferor; free and.clear of any-encumbrances; all Fight, title;
bengfit atd interest, legal or equitable, fii the Transfarred Assets for an. aggregate purchase price egial to,
thelr fair market value, whichthe parties hereto estimate inigood falth to.be $[e] {theTransfer price”),

2% Payment of the Transfer Price « The Transferea shall pay and satisfy the Transfer Price by (a)
fesuing to the Transferor 7,558,663 nonwvoting: cammon shares. of the Transfetee {the “Shaie
Congideration” J; o fully: paid nen-assassable shares of the: Trans‘ferea, for wh ‘aggregatefair market value
of S[®7(the “Shard Value”); ard (b)Y assamitie the Assued Liabilities of the Transferor.

23 Assignmeit and:Assymption of Liabilities ~ For greater certainty, subjeet to-the termy and
conditions of this Agréement and as partial conslderation for the: Transferred Assets conveyed by this
Agreemient, the Transferor hereby assig ke Trarsferee, and the Transferes hereby assumes o the:
Transterar, the Assumed Liabilitiés for an aggregate fal marketvalue of §[®] (thi "Liability Value™);

24 “Transfat Price:Allodation ~The Parties shall alfocate’the Transfer Price-and theiliabllity Value tha
manner to he agreed between the Parties, such atting: redasonably; and shall-report the transfer of the:
Transferred Assetsand Assumed Liabllities forall tak purpasesind matinar conslstentwith that allovatien.,

25 Restricted Assets - Té the éxtent thatanyof the Transferred Assgts are not capable of belhgiseld
orassigned withoutthe prior approval of engor mare third-parties {“Rastricted Assats"), nothlng.in this
Agresment will be construed:as-a sale or agsignment;of thiose Restricted Assetswithout: flest-obtaining the
riecessary approvals. “The Partles: Will make ednime Fclalty: reasonable afforts to obtafh ahy necessary
approvals and will sell or assign the Restrictad Ag Ay when they Have bigen obtalned. If a Restricted
Asset (5 hot-assignable or cansents-cannot or have not Beeh obtdlned, tha Transferor will, to the exkent
parmitted by applicable law, hold: that Restricted Asset In trust for the Transferee’ the Transferea will
berforih the coveriants and obligations under and in.tespect,of the Réstricter Asséts in the Hame of the
Transtaraiy and tha Trangfarar will hold sl benefits ralating toithe Restricted Agsets for the-acenunt of the
Transferee:

286 Coriditians to Closlhg— Thetransferaf the Transfarred Aésety and the assumptignof the Assumad
Liakillites: utider-this Agreement are subject ta-the following condifons:In. favour of both Partlesy: (if the
Arcangemerit Agreement has been valldly executed and delivered by éach. of thé partles to that
agreenent, and all of the closing conditions deseribiad iri the Arrangatnant Agreement have been séitlsfied
or waivad by the-applicable partias, () the Plan of Atrangement has received the necessary-approval of
the-directors-and shareholders of the Transfero; Yooma and arly other applicable party; (1) the Plan of
Arrangetment has recelved the approval of 4 court of coffipetent jurlsdiction; and (Iv) the Arrangarognt
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Agreermient, thePlan af Afrangémantand thisAgrastient have recelvéd any hecessarvapproval"s from the
TSX Venture Exchange; the: Canadian Secufitles: Exchange: and any other regulatory. bady or dthir
governmantal authorlty with-jurisdictian.over such matters..

ARTICLEZ
REPRESENTATIONS. AND WARRANTIES

3.4  Réprésentations and Wiirranties of the Transferor —The: Transferor-reprasents and watrantd to.
the Trarsferea that:

{a) The Transferor 1s a valldly-arganized Ontario: ¢ofporation formed under the Business:
Corporations.Act:(Ontario) and s not a non-résfdent of Canada within the meaning of the:
A

(b}  the Transferred Assets are legally and beneficially owned by the Transferor, With godd
and marketable:title, frer:and’ clear-of all riortgages; charges, ighs, pledges, security:
Interestsor other encumbrancesy

(e} ontheClosing Date, all hegessary or desirable actions and-stepsshall have-beentaken to
approve:or duthorize, validly and effectively, the transfer of the Transfarred Assets-and
Assumied [labilitiestothe Transferee atid the 8xecution ahd délivery-ofthisAgreement
and-any other agreements-and documents contemplated by thigAgreement]

{d)  no Person hasany writteh of oral agregmant
any right ar privilege capable of hecoming:
Transferor of any of the Transferred Assets):

, ption, undérstandinig or commitment, or
an. agreeinint; for the purchase from the

{&) thi enteringinto of this Agreement dnd the Complation of the transactionscontemplated:
by this Agreemant will not-result in any Vilation of the térms and’ provisions. of any
instrament or-agreement, written-or oral, that the Transfetor 15 a partyte or by which it
Is-bound; and

(i thisAgreement has been duly executed and. deliveted by the Transferor andis-avalidand
binding obligation of the Transferorenforceable: i accordarnde with Its territs, except as
may-bie: llmited by. bankruptcy, inso|vency and other laws-affactiig the anforcarment of
Ereditors” ighty genarally. and:subject to the qualification that equitable remedies may
‘anly be:grantéd T tha:discretion of acourt of. competent jurisdictton:

8.2  Représentations.and Warranties.of the Transferae~ The: Transferes réprasentsand warrants to
the Transferor that:

(3} The Transfares Js a valldly. organized Ontario torporatlon fofmed Under the Business
Corporations Act (Ontario) and Is not a non=residert of Ganada within the meaning.of the
ITA;

{6y  -ofrtheClosing Date, all necessary-or deslrable actions and steps shall have beentaken to
apprave or authorize, validly and effectively, the transfer of the Transfarred Assets, the
assurnption of the Assumad Liabilities; the issuance of the Sfiare Considgration to the
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Trsnsferor, and the-execution and delivary of this-Agreement dnd any othisr agreemants
arid documents contemplited by this Agréenient;: '
{c) the eritaringinto of this Ag_reem'ent-and‘the completion-ofthe transactions contemplated
by this Agreement will ot result Ity dny violation of the terms and provisions of any-
instrument or agreement; wriften of oral, that the Transferae ls a-party to or by which
Is bound,

this Agresinent hias been duly exstuted and delivered by the Transfereeand s avalld'and
binding pbligation of the Transferen enforcaable i actardance with its terms, except ag
may be: limitad by barikruptay, Insolvericy and othier faws:affécting the enforcement of:
creditars rights generally angd subjact to the: qualification-that equitable remadies-may-
only be granted i the discretion of a sourt of corapatent jurisdiction; and '

(d)

{e) the Transferee hereby atknow] eagas and-agreesthat except for the reprasentations:and
warranities setaut (n Seetlan 3,1, the Transferrad Assets are belng sold:and purchased on.

an-Vas-1s, where-1s” basls as.of the Effective Tiris;

ARTICLE 4
TAXES

4% Taxes~ Edch Party shill be resporisible for its owdi téxes of any nature or kind whatsoaver,
togather with any intarest, feeg of penaltles pavable. in: respect: of such taxes, arlsing out of the
transactions contemplated by this Agreement.

42 Efféctiys Time — Subject to-tha terms and conditions of this Agreement, the transfer of the
Transferrad. Assets and theassdmption of the Assumed Uabilties shall be deemed to:take placé-at the
Effective Time, Where requested by one of the Parties, the Parties shall file an election underSection:
256(9) of the ITA togive effect to such Effective Tiihe,

ARTICLE 5.
POST-CLOSING

51  Proceeds.& Redlizations on Transferred Agsetss If, after the Effestive Time, 'the Transfarar
recaives any proceeds, realizations orother property In respect of or traceable to the Transferred Asiets
jt will Hold such property I trust for ‘the Tratisfares -and,: as s00r -as: redsonably. practicable, take
cotnenercially reasonable steps-to transfer such property to the Trarisferee:

82  Indemnificatian—The Transféree shall Indemnifyand save harmless the Transferor; its directors,
offteets; employees, agents and representatives from and against any lasses, Tiabilitles, damages:ar ouf«
of-pocketexpenses (Including reasonably legal fewsand experises) which it may sufferor ingurasa result
of, I respect of, connectacwith, or-arisihg-uut of, the Transfirred Assetsopthe Assumed Liabllitieson or
aftér the Effective Time, Including: for greater certality uny expenses reasonably Ineurred by the
Transfaror under Section S.1. '

ARTICLE 6
GENERAL,
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6.1 Survival of Representations:= The representations: of the Partles i this: Agreement shall not:
survive thé clasing of the Transaction and-shall expire-dnd b termitated onthe Effective Time:

6.2  Enurement- This Agreement shall gnure: to-the'henefit of and be bindling dponthe Parties tothis
Agreement ad thelr respective successorsiand assigns.

63  Entire Agreement-This:Agreement, and-any documents or Tnstruments delivered purstant to or
in conriection with the terms. of this Agreement, constitute the entlre- agreement: between the Parties.
rel_atlng o the subject matter hereof. Exceptigs otherwise specifically'set forth trv this Agreement, the
9 notnmake gy representation, Warranty orédndition exprassor Ithplied, statutory or.otherwise
-to one'anmthar THIS agregment may not be.amended or modified axcept by written instrument executed.

by both:parties.

6.4  Wilver - No provision of this Agreement shall be deemed walved by a course of ‘conduct;
Idcludingthe transter of the Transferred Assets or'ths assuription of the Assumead Liabllities, unless:such
walvef |3 I wiiting slghed biy:the party purpartiig to:waivdsych:provisian, and stating specifically that:t-
g intended to modify this Agrearient,

a5 GovérningLaw —~This Agreément sha!l becanstruad and enforced i accordance with the laws:of-
the Provinee af Oritarlo-and jhie.Jaws of Canada applicatie thefel, and the Partles irrevacably-attorn:to
the jurisdiction:of the courts of such provica,

6.6  Time of the Essénce ~Time shall be In.all respects of theressence fn this. Agregmént.

Further Assurances - Each of the Partles agrea to: do any and all further achs. and bl delwerfany*

'67 X

of any of them, b né .,SSHW 6r desirable to gl\Ie eﬁ’ect 16 the matt:ers provrd ;
this Agreemant and to tekeall such othér action as niay be réqun'ed af deslrabre to more: effeotuaﬂy and
campletelyvestthe Transferred Assets inthe Trahsfereefor tha burbosé of réglstration, to lssuethe Share
Conslderation tothe Transferoror to.otherwise carry ouithe purpose anid intaht.of this Agreément,

6.8  TCounterparts— This Agreemeént may be sxecutad i1 colriterparts, sach of whichshall constitute:
ancariginal and beth of which shall.constitute one-and thedamé instrurment,

[Sighatures follow on ekt page.]

THIS I8 TO CRRTIFY THAT THIf PRES
COGUIERT EACHPAGE OF *  BOCUTEN Do Aok
WHICH I8 STAMPED WITH THE DEB PAGES EST REVETUE DIJ

SEAL OF THE SUPERIOR COURT  8CEAU DE LA COUR S

OF JUSTICE ATTORONTO. IS A DE JUSTICE A TOH(?N?“E,)! E@TEHEE

TRUE COPY OF THE DOCUMENT  COPIE CONFORME DIJ DOCUMENT FEB 0 9120
ONFILE IN THIS OFFICE CONSERVE DANS CE BUREAU 21

SATED AT TOROATO T oAt cE .
FAT & JORORT) % ¥ > Conrad Diamante

HEGICTRAR




THIS TRANSFER AGREEMENT I dated s of the date'first set forth above:.

GLOBALIVE.TECHNOLOGY INC.

Per

Narnar
Thilet

I have duthiorityta bifd the Compaiys.

@I HOLDINGS CORP,.

Per:

Name:
Titla:

I have authority to bind the Company.
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SCHEDULE A
INVESTEE COMPANIES
Thé Investes Companiesinclude the followirig:
Present/Former Subsidiaries::

1, Globallva Exchanige Sérvices lhe,
2. Glaballve Exchange Services (UK Ltd.
3, Neighborgilling Ing:

Present/Former Invastess:

1. 2629331 Qritarlo Ihe,

2, Atorn Blolabsine

3 Business Instincts Grouping

4, €DL Blockshaim=Al Fund Investees:
8, Clvic Resource Group Excharige, Ine:
g, CivleResource Group Iriternatichal.Int,
7. Cryptostar e,

% Elgeninnovations Inc.

9. FastForward innovations Umited
10. Flexith Fiahitkal Ine.

11, FIX Holding Corp:.

12; FutlrgVaulting.

13:.Globallve BIG Dev:Ing.

14, HyperBlack.Ing:

18, Kognitiv Carporation

16. Mantie Téchnslogy Ing:

17, PitchpolntSolutlons Ing,

18: Timeplay Ine:

8. TouchBistra in,

20. VIDL News Corp..

71, WENN Digital (he. (Kodak Coln}
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SCHEDULE 8-

TRANSFERRED'ASSETS

THe Transferred Assets Include the-following:

ransferred Assats.

Globalive E-kchang'e-.Sarvfpas (UK) Ltd.
1. 1Otdingry Share.(100%)

Naighlsor Billifig tnc.
2. 50 Common Shares (100%).
3; Rights and obligations underthe following agreements:
& Shareholdér Agreament In respect of Nelghbor Billing Inc. betwean Globialive
Tachnology Ine., Neighbor Billing Int. ahd Spensar Energy Inc. dated September
13; 2018
b, Software Develphieritand License Agiéenient between Globalive Technology
Ine, Nelgbior Billing Inc. and Sponsor Energy (nC. dated September 13, 2018,
v Termingtlon Agraerrént bativgen Globallve Technology Inc., Nelghbor. Bill fig Ine.
and Sponsor Engrgy [ne. dated June-4; 2019,
4. Mutual Release betwsgii Globallve Technology:ne., Nelghber Billing Inc. and
sporisor Energy in. dated Juna 4, 2019,

2629331 Oﬁtarlo Inc
1. SenlorSectired:Convertible Debenturesin the principalamount: of $7,500,000:dated May
1, 2018,
7. Rightsand gbligations ynder the following agreements;
a. Intercreditorand Collateral Agancy:Agheement appointing 2680313 Ontario:Ing;
3% Collateral agent of the holders'of the:Senior and Jurlor Debentures of
2629431 Ontario.ine. dated:Mady 1,-2028,
b, Debanture Purchase Agraement between Globialive Technology: and IR Privata
Capltal}l Limitad Partnership dated October 18,2018,
¢ Deébanture Purchase Agreements between Globallve Tachnology Ihe, and gach of
the followinig parties dated Novembar 11, 2018 ,
1. 0916855.8C Ltd.
i, Domenica Flore Corporation
file LG Family Offfce LLG
iv. Quilet Cove Investment Corp.
d. LetterAgreemeént bétween Globalive Technalogy In¢. and R Private Capltal |
Limited Partnership.dated Novérmber 11, 2019.
o, General Securlty Agreemant batween. 2629331 Ontarlo Ine. and Glohalive:
Techtiology Ine. datad Februaty 22, 2019,
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Tf " Pladge Agreement Be'cweentzezgasé:l Ontario inc, and Globalive Technalagy In6.
dated Febritary 22, 2019,

Acorn Blolabs Inc.
1. 9,399,0085eed Preferred Serias 2 Shares
2. SARE{SimpleAgreéament for Future Equity) for $100,000 dated November29; 2019.

Business Instincts Group Ing.
4, Debenturein the principal amount of 51,250,000 dated August 12019
2. Rlghts and-ohligations under thefollowing agreements:
‘3, UnanimousSharshélder Agraenient in respect of Globallve BIG Davine: betweén
@lobalive Technology Inc., Business Instincts Group Int., Globalive BIG Dev.inc.
and Globallve BIG Dev (U.5:} In; dated May 24, 2018,
b MasterServices Agreemerit between. Globallve Tedhhalogy Ihd, Business
Instineté Group 1ne. ahd Glsbaliva BIG Dev lne. dated May: 24, 2018,
‘& Termination Agreement between Globallve Techhology Ing., Business [nstincts®
Graug Ine, drd Glabalive BIG Dev-ing. dated August 1, 2019

¢DL Blotkehain=Al Furid Investees:
1. SAFEs {Simgle Agresements for Futlre Equlty) with the-following investees fin the
following amouhits:
a, 10789844 -Canads (¢, (The Lake Project) [US$:16,666.67)
b. 10991759 CaniadaInc: (Analytiely) [USS 8;333:34]
o BigDataBlock Iric. [USS8,833:34]
d: Blockable|ne [USS16,666:67)
BlocKardia Technologles Ine, [US$ 8,333.34]
Bountey inc..[U$5716,666.67)
Catbon-Block; Inc. [USS 4.6,668.67]
Consurmer Ledger; Ine. [US$ 8,333.34]
‘Cuekd Rlatform ine, [USS 16,666.67]
‘DataX Research Iné. [USS 8;333:34]
DVR Enerjee Technologles Inc. [USS 8,333,34]
Glosgifiinie: (USS. 8,833.44]
« Govrn Inc. [USY 8,333 ,34]
Grassland I, [US5 16,666.67)
Humanitking, [USS 8,333:34]
Lagatas Inc, [USS 16,666,67)
Loop Network Ine, [USS 8,333.:34]
Ontab Inc. [USS 8,383.34]
Pokat Ing. [USS-16,666:67]
$OLT Solutions Ine. [USS 16,666.67]
u. Tagloyalty Inc. (LSS 16,666.67)
y, “Tenzorai Inc. (US58,333.34]

@
@

oIy Th

88 g T &

LA s S = i -

>

COCIESPERTEIAT IS Lo wmcsenr e oy o
VPHICH IS STAMPED WiThy BOCUMENT, DONT CHAGLIVE
SEAL OF THE SUPERIOR poL DES PAGES 8T REVETLIE 1)
OF JUSTICE AT TOROMTG fon O A CoL SRR
TRUE COPY OF THE DOCUNENT  0ORE GoNFoR I D Lo

ON FILE 1N THIS OFFICE BOCUMENT
i CONSERVE DANS (% PURE,
EzATcD AT TORONTO THIS DAY (¥ UAHJ'LEZUHEAU FEBOS
RUATURURTC desboicinst WY i
Conrag Diamante
S BREERER




7. 18,1654 Class Seed Serles SAFE Preferred Shares of ConsliumT er’vﬁtb-flﬁt:: '
3, Rights‘and obligations.under any-shareholder dgraement for Consiflum Crypto lnc:

Clvnc Resaurce Gruup Exchange, Ihic..
1. ‘354,217 Preferred Exchiangeable:Shares:
2. Rights.and akltzations undarany shareholder agreement.for Clvié Resource Graufp
Exchange; Inc.

"Clvic Resouree Graup International Ing.
1, 137:732.Comitnon Shares
% 214,873 Serles'A-L Preférred Shares

&,
3, 348,78% Series-A-2 Preferred Shares
4, Warrant for&9,123 Serles A-2 Preférred Shares.
5, Convertlble Promissory Notetn the principal anount of USY 235,000 dated January 10,
2020
6. Convertible Promissory. Note in the principal amount of Us$ 250,000 dared March 2020
7. Rights afid obligations underthe fallowing agraements; '
&, Mutual confidentlality Agreement between Globalive Technology.lne. and Clvle:
Resouree Group International, lfic: dated February 7, 2018,
b, Rightsand obligations under:any shareholder agreement far Clvic Resouree
Group.international Inc.

Elgan Inpovations Inc.:
1. 578,795 Ctimtan Shates:
2. 967,118 Serfes A Preferred Shares:
3, Rights:andobligations underthe. fpllowm{” gregmentsy:
& Rightsand obligdtions uider ady: sharehiolderagreement for Eigen Inhovatiang
Ife,

Flexiti Financial Iric;
1. 1,250 Class:A Shares :
2 nghts ant obilgations:under the followihg agreementst
. Locksup Agreement i support of arplan of grrahgément for Flaxit! Financlal Ing,

FLX Holding Corp.

1. 448;218:Class A Corman Shares
2. 109;155 Claks B-Comnion Shares
3, 357,143 Class @ Cominan Shares
;20,654,784 Sertes 2. Class B Preferred Shares
8. Warradtyfor 120,000 Class:D Common Shares
6: Rights and obligations under.the followlng agreements:

a. Fifth Améndment to-the Unanimaus Sharehiolder Agreerient in yespect of BLX:

Holding-Corp.
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b Lock-up Agreement.n support of & nlan of Arrangement for FLX Holding Garp,

FutureVault Inc:
1, LI13,%12 Cornman Shates:
2. Rightsand obligations-under the following agreements:
A, Any sharehslder agreementfor FuturaVault line,

HVPE!’-BIQQK [
1. Rights and oblfgations underthe fallowing agréements:
2 Mi“i"g~a$~ «S'ervlce J'cm'c Venture Agreemant'between Glabailv’e Techhal@g’v i, |
b. Asset PutchaseAgreemant between Glmbalive T,a_ehnql.ogyJn_q,,andﬁyparm o
Ing. dated Apil L8, 2018,

Kognitiv Corporatwn
1. 14,789 Coriman.Shares:
2. Rightsand obligations under the folloWing agreements:
a. Anysharefoldar agréemerit for Kognitly Corporation,

-ManfleeTe:chndl.ogy»_lhg.
t, 1,000,000 ClassA Shares.
2. Rlghts:and obligations Undarthe following agreements: :
@ Agreementbetween Globallve Technglogy. Paringrs Ing, and Mantle Techrology
Ines datad Fébirugry 14, 2018,
b Anysharehalder agreement for Mantle Teghinology he:

pitchpoint Solutions Ine:
1. 811,557 Commor:shidres _ v o
2, Serfes | Secured Promissory Note In-the prinéipdl dmtunt of $100,000:dated 2019
8. ‘Warrants for 100,000 Comphon.Shires:
& Rightsand-obligations under the following.agraemeants
& Anyshgreholder sgraement:for Kognitiv Corporation..

Timepiay lnc.
:L~ 36,527 CommonShares
. 'Wafrafits for 27,856 Comtmon Shares

3‘ 898,760 SerlesA Prafarrad Shares:

4, Rightsari obllgatmns under thefollowing agreementsr
a, Non-Disélosure Agresment betweaen Globallive Te¢hnology e, and Timenlay Iné.

dated March 17,2020,

b, Aryshareholderagreement for Timeplay Inc.

"Ryde GmBH (7/Kk/a WENN Digital Tric:) T
1. SAFT (Slmple Agreemant far Fistute Tokans) for $280,000 Kedik Tokens.
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ASSUMED LIABILITIES

. 'T'h'e Assumed Liabilitles include the: ” s
Tirre:. ude the following, which ate valued at $[®] I aggregate as at the Effective

1, Anyobilgations.af the T dot
- Any obligations.af the Transferarunder o in réspiect of any of the ,
in $chedule B, r of in réspéet of any of thi Transferred Assets deseribed
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INTHE MATTER @MSVZ uﬁvm.ﬁm&uﬂoz UNDERSECTION 182, BUSINESY
CORPORATIONS. %ﬁu.\ RS0. mmwm £.8.16, AS AMENDED

owdw@g@w%zcmocw Em Etial
.Pﬁmum_n»ﬂww < . Lo

Court File No.: CV-20-00653 176-00CL

ONTARIO
SEIPERIOR COTIRT OF.JYISTICE
{COMMERCIAL LISTY

Procesding commenced at Toronto

FINAL ORDER

mw@wﬂwmuﬁ H;?UZHWHN GERVAIS wgb,z ELLIOTTLLP

LLP 3300 Commerce Court West
Barristers anid Solicitors 199 Bay Street
Bay Adcldide Cetifie, East Tower “Toronto; ON MSL 1B2
22 Adclaide Street West

Teronte, Ontario MSH4E3

: Zev Smith {L.S0O#70756R)
Fax: (4161 367-6749

Tek (416) 869-5260
zsmithi@stikeman.com
Caitlin R. Sainsbury

(LSO #54122D)
Tel: 416)367-6438
csainshury@blg.com

Lawytrs for Yoorna Corp:

Graham mﬁgﬁ
(LSO #68589Ty
Tel: (416) 367-6206
gsplawski@blg.cont

Lawyers for
Globalive Technislogy fic.
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