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NOTICE OF ARTICLES
Name of Company:
FINTECHWERX INTERNATIONAL SOFTWARE
SERVICES INC.

REGISTERED OFFICE INFORMATION

Mailing Address:
750 WEST PENDER STREET, SUITE 401
VANCOUVER BC V6C 2T7
CANADA

Delivery Address:
750 WEST PENDER STREET, SUITE 401
VANCOUVER BC V6C 2T7
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:
750 WEST PENDER STREET, SUITE 401
VANCOUVER BC V6C 2T7
CANADA

Delivery Address:
750 WEST PENDER STREET, SUITE 401
VANCOUVER BC V6C 2T7
CANADA
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DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Hofsink, George

Mailing Address:
10191 ROSEDENE CRESCENT
RICHMOND BC V7A 2P6
CANADA

Delivery Address:
10191 ROSEDENE CRESCENT
RICHMOND BC V7A 2P6
CANADA

Last Name, First Name, Middle Name:
Pasa, Mehmet

Mailing Address:
29 OTTER TRAIL
WESTPORT CT 06880
UNITED STATES

Delivery Address:
29 OTTER TRAIL
WESTPORT CT 06880
UNITED STATES

Last Name, First Name, Middle Name:
Lalwani, Sandeep

Mailing Address:
12D GOLF LINK APARTMENTS CUNNINGHAM, RD
BANGALORE 560001
INDIA

Delivery Address:
12D GOLF LINK APARTMENTS CUNNINGHAM, RD
BANGALORE 560001
INDIA

Last Name, First Name, Middle Name:
Khan, Nafees

Mailing Address:
1285 WEST PENDER STREET
1000
VANCOUVER BC V6E 4B1
CANADA

Delivery Address:
1285 WEST PENDER STREET
1000
VANCOUVER BC V6E 4B1
CANADA

Last Name, First Name, Middle Name:
Carasquero, Francisco

Mailing Address:
325 - 3381 CAMBIE STREET
VANCOUVER BC V5Z 4R3
CANADA

Delivery Address:
325 - 3381 CAMBIE STREET
VANCOUVER BC V5Z 4R3
CANADA

RESOLUTION DATES:
Date(s) of Resolution(s) or Court Order(s) attaching or altering Special Rights and Restrictions attached to a class or
a series of shares:

April 7, 2023

AUTHORIZED SHARE STRUCTURE
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1. No Maximum Common Shares Without Par Value

Without Special Rights or
Restrictions attached

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _

2. No Maximum Preferred Shares Without Par Value

With Special Rights or
Restrictions attached

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _

3. 4,000,000 Class A Preferred Series 1 Convertible Shares Without Par Value

With Special Rights or
Restrictions attached

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _
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24.2.1 Class A Preferred Series 1 Convertible Shares 

(1) Non-Voting.

The holders of Class A Preferred Series 1 Convertible Shares (the “Class A Series 1 Shares”) shall not be 
entitled, as such, to receive notice of, to attend or to vote at any meeting of the shareholders of the Company, 
provided that the holders of Class A Series 1 Shares shall be entitled to receive notice, and to attend, but not 
vote at, meetings of the shareholders called for the purpose of authorizing the dissolution of the Company 
or the sale of its undertaking or a substantial part thereof, or as otherwise required under the Business 
Corporations Act. 

(2) No Dividends.

The holders of Class A Series 1 Shares shall not be entitled, as such, to receive dividends. 

(3) Liquidation, Dissolution or Winding-Up.

The holders of Class A Series 1 Shares shall be entitled, on the distribution of the assets of the Company on 
the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or on any 
other distribution of the assets of the Company among its shareholders of the purpose of winding-up its 
affairs, to receive in priority before any distribution shall be made to holders of any other shares of the 
Company ranking junior to the Class A Series 1 Shares with respect to the repayment of capital, and in parity 
with the holders of any other Class A Series 1 Shares, the amount paid up with respect to each Class A Series 
1 Share held by each of them. After payment to the holders of the Class A Series 1 Shares of the amounts so 
payable to them, such holders shall not be entitled to share in any further distribution of the property or 
assets of the Company. 

(4) Conversion.

Subject to the any restrictions on conversion set forth in this Section 24.2.1(4), the registered holders of Class 
A Series 1 Shares shall have conversion rights as follows (the “Conversion Rights”): 

(a) For purposes of this Section 24.2.1(4), the following words and terms shall have the meaning
set forth below:

(i) the “Conversion Ratio” is initially set at 2.5 Common Shares for each Class A Series 1
Share, provided that the Conversion Ratio shall be subject to adjustment as set forth
in this Section 24.2.1(4);

(ii) “Designation Date” means the effective date of the resolutions of the directors of
the Company creating the Class A Series 1 Shares;

(iii) “Final Prospectus” has the meaning set forth in Section 1.2(3) of National
Instrument 41-101 General Prospectus Requirements; and

(iv) “Principal Regulator” has the meaning set forth in Multilateral Instrument 11-102
Passport System.

(b) On the date of the issuance by the British Columbia Securities Commission, or such other
securities regulatory authority that is the Principal Regulator for the Company, of a receipt
for the first Final Prospectus (which may include a non-offering prospectus) filed by the
Company under applicable Canadian securities laws after the Designation Date, each Class A
Series 1 Share shall automatically convert into that number of fully paid and non-assessable
Common Shares as is equal to one (1) of Class A Series 1 Shares multiplied by the
Conversion Ratio, determined as hereinafter provided.

(c) In the event of a dispute as to the number of Common Shares issuable to a holder in



connection with a conversion of Class A Series 1 Shares, the Company shall issue to the 
holder the number of Common Shares not in dispute and resolve such dispute in accordance 
with Section 24.2.1(4)(i). 

(d) In the event of an automatic conversion of the Class A Series 1 Shares pursuant to Section 
24.2.1(4)(b), the Class A Series 1 Shares will automatically convert to Common Shares as 
follows: (i) if the Class A Series 1 Shares are uncertified, then the uncertificated Class A Series 
1 Shares will be cancelled and converted to Common Shares at the Conversion Ratio; and (ii) 
if the Class A Series 1 Shares are certified, the certificates representing the Class A Series 1 
Shares will be deemed to be cancelled and converted to Common Shares at the Conversion 
Ratio. Within three (3) days of the date of the automatic conversion, the Company will execute 
a Treasury Order and the Company’s transfer agent will be instructed to deliver certificates 
or a direct registration statement representing the Common Shares to the shareholder. 

(e) If at any time or from time-to-time, the Company shall (i) effect a recapitalization of the 
Common Shares; (ii) issue Common Shares as a dividend or other distribution on 
outstanding Common Shares; (iii) subdivide the outstanding Common Shares into a greater 
number of Common Shares; (iv) consolidate the outstanding Common Shares into a smaller 
number of Common Shares; or (v) effect any similar transaction or action (each, a 
“Recapitalization”), provision shall be made so that the holders of Class A Series 1 Shares 
shall thereafter be entitled to receive, upon exercise of the Conversion Rights attached to the 
Class A Series 1 Shares, the number of Common Shares or other securities or property of 
the Company or otherwise, to which a holder of Common Shares deliverable upon 
conversion would have been entitled on such Recapitalization. In any such case, appropriate 
adjustment shall be made in the application of the provisions of this Section 24.2.1(4)(e) with 
respect to the rights of the holders of Class A Series 1 Shares after the Recapitalization to the 
end that the provisions of this Section 24.2.1(4) (including adjustment of the Conversion 
Ratio then in effect and the number of Common Shares issuable upon conversion of Class A 
Series 1 Shares) shall be applicable after that event as nearly equivalent as may be 
practicable. 

(f) No fractional Common Shares shall be issued upon the conversion of any Class A Series 1 
Shares and the number of Common Shares to be issued shall be rounded down to the nearest 
whole share. Whether or not fractional Common Shares are issuable upon such conversion 
shall be determined on the basis of the total number of shares of Class A Series 1 Shares the 
registered holder is at the time converting into Common Shares and the number of Common 
Shares issuable upon such aggregate conversion. 

(g) Upon the occurrence of each adjustment or readjustment of the Conversion Ratio pursuant 
to this Section 24.2.1(4)(e), the Company, at its expense, shall promptly compute such 
adjustment or readjustment in accordance with the terms hereof and prepare and furnish to 
each holder of Class A Series 1 Shares a certificate setting forth such adjustment or 
readjustment and showing in detail the facts upon which such adjustment or readjustment 
is based. The Company shall, upon the written request at any time of any registered holder 
of Class A Series 1 Shares, furnish or cause to be furnished to such holder a like certificate 
setting forth (A) such adjustment and readjustment, (B) the Conversion Ratio for the Class 
A Series 1 Shares at the time in effect, and (C) the number of Common Shares and the 
amount, if any, of other property which at the time would be received upon the conversion 
of a Series 1 Class A Share. 

(h) All Class A Series 1 Shares converted pursuant to this Section 24.2.1(4) shall be cancelled 
and may not be reissued by the Company. 

(i) Any registered holder of Class A Series 1 Shares that beneficially owns more than 5% of the 
issued and outstanding Class A Series 1 Shares may submit a written dispute as to the 
determination of the Conversion Ratio or any adjustment to the Conversion Ratio to the 
Company with the basis for the disputed determinations. The Company shall respond to the 



holder within five (5) business days of receipt, or deemed receipt, of the dispute notice with 
a written calculation of the Conversion Ratio or any adjustment to the Conversion Ratio. If 
the holder and the Company are unable to agree upon such determination or calculation of 
the Conversion Ratio within five (5) business days of such response, then the Company and 
the holder shall, within one (1) business day thereafter submit the disputed calculation of 
the Conversion Ratio to the Company’s independent, outside accountant. The Company, at 
the Company’s expense, shall cause the accountant to perform the determinations or 
calculations and notify the Company and the holder of the results no later than five (5) 
business days from the time it receives the disputed determinations or calculations. Such 
accountant’s determination or calculation, as the case may be, shall be binding upon all 
parties absent demonstrable error. 

(j) No Class A Series 1 Shares may be sold, transferred or otherwise disposed of without the
consent of the board and the board are not required to give any reason for refusing to consent
to any such sale, transfer or other disposition.


