
 

 

ARWAY CORPORATION 

NOTICE OF ANNUAL AND SPECIAL MEETING 

NOTICE IS HEREBY GIVEN that an annual and special meeting (the "Meeting") of the holders of common shares 

(each a "Share") of Arway Corporation (the "Corporation" or "Arway") will be held virtually on October 19, 2026 

at 10:00 a.m. (Toronto time), subject to any adjournment(s) or postponement(s) thereof, for the following purposes: 

1. to receive Arway's audited financial statements for the financial year ended March 31, 2025 and the auditor’s 

report thereon, as further detailed in Item 1 of the management information circular of Arway dated August 

28, 2026 ("Information Circular");   

 

2. to set the number of directors at three, as further detailed in Item 2 of the Information Circular; 

 

3. to elect the directors of Arway for the ensuing year, as further detailed in Item 3 of the Information Circular;  

 

4. to appoint Davidson & Company LLP as Arway's auditor for the ensuing fiscal year and to authorize the 

directors to set the auditor’s remuneration, as further detailed in Item 4 of the Information Circular;  

 

5. to consider, and, if thought advisable, to pass, with or without amendment, a special resolution of 

disinterested shareholders approving the acquisition by Nextech3D.ai Corp. ("Nextech") of all of the issued 

and outstanding common shares of Arway pursuant to a three-cornered amalgamation, all subject to the terms 

and conditions of the acquisition agreement dated as of July 24, 2026 between the Corporation and Nextech, 

as further detailed in Item 5 of the Information Circular (the "Acquisition"), substantially in the form of 

resolution appended at Schedule “D” of the Information Circular (the "Acquisition Resolution"); and 

 

6. to transact such further business as may properly come before the Meeting or any adjournments thereof.  

 

The board of directors of the Corporation (the "Board of Directors") has set the close of business on August 28, 2026 

as the record date for determining the holders of Shares (the "Shareholders") who are entitled to receive notice of, 

and to vote at, the Meeting. Only persons shown on the registers of Shareholders at the close of business on that date, 

or their proxyholders will be entitled to virtually attend the Meeting and vote thereat. 

Registered Shareholders and duly appointed proxyholders who attend the Meeting virtually will be able to attend, ask 

questions and vote at the Meeting. Beneficial (non-registered) Shareholders who receive this notice of the Meeting 

and related materials through their broker, investment dealer, bank, trust company, custodian, nominee or other 

intermediary, should carefully follow the instructions of their intermediary to ensure that their shares are voted at the 

Meeting in accordance with such Shareholders' instructions and to arrange for their intermediary to complete the 

necessary transmittal documents to ensure that they receive payment of the consideration for their Shares if the 

Acquisition is completed. 

Whether or not they are able to attend the Meeting, Shareholders are urged to vote as soon as possible by following 

the instructions set out on the form of proxy or voting instruction form, as applicable, which accompanies this notice 

of the Meeting.  Please refer to the details contained in the Information Circular accompanying this notice for further 

information. 

If you are a beneficial Shareholder and have received these materials through your broker or through another 

intermediary, please complete and return the voting instruction form ("VIF") provided to you by your broker or other 

intermediary in accordance with the instructions provided therein. 

Registered Shareholders have the right to dissent with respect to the Acquisition Resolution and, if the Acquisition 

becomes effective, to be paid the fair value of their Shares in accordance with the provisions of section 185 of the 

Business Corporations Act (Ontario) (the "OBCA"). A registered Shareholder wishing to exercise rights of dissent 

with respect to the Acquisition must send to the Corporation a written objection to the Acquisition Resolution, which 

written objection must be received by the Corporation c/o Fogler, Rubinoff LLP, 40 King Street West, Suite 2400, 
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P.O. Box 215, Toronto, Ontario M5H 3Y2, Attention: Jennifer Campbell or by e-mail at: jcampbell@foglers.com by 

no later than 5:00 p.m. (Toronto time) on October 15, 2026 (or by 5:00 p.m. on the second business day immediately 

preceding the date that any adjourned or postponed Meeting is reconvened), and must otherwise strictly comply with 

the dissent procedures set forth in the provisions of section 185 of the OBCA, as described in the Information Circular. 

The registered Shareholders' rights to dissent are more particularly described in the Information Circular, and the text 

of section 185 of the OBCA is set forth in Schedule "B" to the Information Circular. Anyone who is a beneficial owner 

of shares and who wishes to exercise a right of dissent should be aware that only registered Shareholders are entitled 

to exercise a right of dissent. Accordingly, a beneficial (non-registered) Shareholder who desires to exercise a right of 

dissent must make arrangements for the Shares beneficially owned by such holder to be registered in the name of such 

holder prior to the time the notice of dissent is required to be received by the Corporation or, alternatively, make 

arrangements for the registered Shareholder of such Shares to exercise the right of dissent on behalf of such 

Shareholder. A Shareholder wishing to exercise a right of dissent may only exercise such rights with respect to all 

Shares in which the holder owns a beneficial interest. It is recommended that you seek independent legal advice if you 

wish to exercise a right of dissent. Failure to strictly comply with the requirements set forth in the OBCA may result 

in the loss of any right of dissent. 

The Information Circular provides additional information relating to the matters to be addressed at the Meeting and 

is deemed to form part of this notice. You are encouraged and reminded to access and review the Information 

Circular, prior to voting. 

Notice-and-Access 

 

The Corporation has elected to use “notice-and-access” rules (“Notice-and-Access”) under National Instrument 54-

101 Communication with Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101”) for distribution of its 

Proxy-Related Materials (as defined below) to shareholders who do not hold shares of the Corporation in their own 

names (referred to herein as “Beneficial Shareholders”). Notice-and-Access is a set of rules that allows issuers to 

post electronic versions of proxy-related materials on SEDAR+ and on one additional website, rather than mailing 

paper copies. “Proxy-Related Materials” refers to the Information Circular, the notice of Meeting, the letter of 

transmittal and the VIF or form of proxy, as applicable. 

The use of Notice-and-Access is more environmentally friendly as it helps reduce paper use. It also reduces the 

Corporation’s printing and mailing costs. Shareholders may obtain further information about Notice-and-Access by 

contacting, for Beneficial Shareholders with a 16-digit Control Number: Broadridge Financial Solutions, Inc. toll 

free at 1-855-887-2244. 

The Meeting materials can be accessed through the Corporation's public filings on the SEDAR+ website 

(www.sedarplus.ca) under the Corporation's name, as well as at the Corporation's website at the following link: 

https://www.arway.ai/financial-info  

The Corporation will mail paper copies of the Meeting materials to registered Shareholders and those Shareholders 

who elect to receive paper copies. All other Shareholders will receive this notice along with a form of proxy or VIF, 

as applicable, and the letter of transmittal. If you received this notice and want to obtain paper copies of the full 

Meeting materials, they can be requested, without charge, by contacting: 

ARWAY CORPORATION 

Unit 717, 150 King Street West 

Toronto, Ontario, M5H 1J9 

Attention: Corporate Secretary 

 

mailto:jcampbell@foglers.com
http://www.sedarplus.ca/
http://www.sedarplus.ca/
http://www.sedarplus.ca/
http://www.arway.ai/financial-info
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To receive the Information Circular in advance of the deadline for the deposit of proxies and/or VIFs, requests for printed 

copies must be received at least five business days in advance of the date and time set out in the proxy or VIF. For more 

information, please contact 1-631-655-6733. 

By order of the Board of Directors  

(signed) "Evan Gappelberg"  

Evan Gappelberg  

Chief Executive Officer 

 


