
SECURITIES & EXCHANGE COMMISSION EDGAR FILING

COUNTERPATH CORP

Form: 8-K 

Date Filed: 2021-03-02

Corporate Issuer CIK:  1236997

© Copyright 2021, Issuer Direct Corporation. All Right Reserved. Distribution of this document is strictly prohibited, subject to the terms of use.



UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) March 1, 2021

COUNTERPATH CORPORATION
(Exact name of registrant as specified in its charter)

Nevada
(State or other jurisdiction of incorporation)

001-35592
(Commission File Number)

20-0004161
(IRS Employer Identification No.)

Suite 300, One Bentall Centre, 505 Burrard Street, Vancouver, British Columbia, Canada V7X 1M3 
(Address of principal executive offices and Zip Code)

(604) 320-3344
Registrant's telephone number, including area code

N/A
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

[  ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[  ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[  ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[  ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act

Title of Each Class Trading Symbol(s) Name of each exchange on which registered
Common Stock, par value $0.001 CPAH The Nasdaq Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of
this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
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Emerging growth company  [  ]

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.              [  ]
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INTRODUCTORY NOTE

On March 1, 2021, pursuant to the terms of the agreement and plan of merger, dated as of December 6, 2020 ("Agreement and Plan of Merger")
by and among CounterPath Corporation, a Nevada corporation (the "Company"), Alianza, Inc., a Delaware corporation ("Parent"), and
CounterPath Merger Sub, Inc., a Nevada corporation and a wholly-owned subsidiary of Parent ("Merger Sub"), Merger Sub was merged with and
into the Company (the "Merger"), with the Company continuing as the surviving corporation and a wholly-owned subsidiary of Parent.

Item 2.01. Completion of Acquisition or Disposition of Assets.

The information set forth in the Introductory Note and Items 3.03, 5.01, 5.02, and 5.03 of this report are incorporated herein by reference.

On February 22, 2021, stockholders of the Company approved the Merger and on March 1, 2021, Parent completed the acquisition of the
Company through the Merger.

At the effective time of the Merger (the "Effective Time"), each issued and outstanding share of the Company's common stock (each a "Company
Share"), other than the shares held by the Company, Alianza or Merger Sub, was cancelled and converted into the right to receive $3.49 per share
in cash, without interest (the "Merger Consideration") and net of withholding.

Each vested option to purchase Company Shares that was outstanding as of the Effective Time was cancelled in exchange for the right to receive
the excess of the Merger Consideration over the exercise price of such option, less any withholding. Each unvested option to purchase Company
Shares or option with an exercise price greater than the Merger Consideration was cancelled. Each deferred share unit that was outstanding as of
the Effective Time was cancelled in exchange for the right to receive the amount of the Merger Consideration less any withholding.

The aggregate Merger Consideration was approximately $25.6 million.

The foregoing summary does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Agreement and Plan of
Merger, which is incorporated by reference to Exhibit 2.1 to the Company's Current Report on Form 8-K filed on December 7, 2020.

Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

The information set forth in the Introductory Note and Items 2.01 and 3.03 of this report is incorporated herein by reference.

On February 26, 2021, in connection with the consummation of the Merger, the Company notified the Nasdaq Stock Market LLC ("Nasdaq") of the
pending consummation of the Merger and requested that the trading of the Company Shares on Nasdaq be suspended and that the listing of the
Company Shares on Nasdaq be withdrawn. In addition, the Company requested that Nasdaq file with the Securities and Exchange Commission
(the "SEC") a notification on Form 25 to report the delisting of the Company Shares from Nasdaq and to deregister the Company Shares under
Section 12(b) of the Securities Exchange Act of 1934, as amended (the "Exchange Act").

Following the effectiveness of the Form 25, the Company intends to file with the SEC a Form 15 requesting the termination of registration of the
Company Shares under Section 12(g) of the Exchange Act and the suspension of reporting obligations under Section 13(a) and 15(d) of the
Exchange Act with respect to the Company Shares. Once such measures become effective, the Company will no longer be required to prepare
and file public reports and will cease to file reports with the SEC.

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



- 4 -

Item 3.03. Material Modifications to Rights of Security Holders.

The information set forth in the Introductory Note and Items 2.01 and 5.03 is incorporated herein by reference.

At the Effective Time, each issued and outstanding Company Share, other than shares held by the Company, Alianza or Merger Sub, was
converted into the right to receive the Merger Consideration, whereupon all such Company Shares were cancelled and ceased to exist, and each
holder of such Company Shares ceased to have any rights with respect thereto, except the right to receive the Merger Consideration to be paid in
consideration therefor in accordance with the Merger Agreement.

Item 5.01. Changes in Control of Registrant.

The information set forth in the Introductory Note and Items 2.01, 3.01, 3.03, and 5.02 of this report is incorporated herein by reference.

On March 1, 2021, pursuant to the terms of the Merger Agreement, Merger Sub was merged with and into the Company, with the Company
continuing as the surviving corporation and a wholly-owned subsidiary of Parent. The aggregate Merger Consideration was approximately $25.6
million, which was funded through a Revolving Credit and Term Loan Agreement, consisting of a $20,000,000 term loan and $3,000,000 revolving
credit facility, by and among Parent, as borrower, Western Alliance Bank, as administrative agent, collateral agent and issuing bank, Tree Line
Capital Partners, LLC, as lead arranger, and the lenders named in the credit agreement, and additional equity financing from Parent's existing
owners.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

The information set forth in the Introductory Note and Item 2.01 of this report is incorporated herein by reference.

As of the Effective Time, in accordance with the terms of the Merger Agreement, Terence Matthews, Owen Matthews, Chris Cooper, Bruce Joyce,
Larry Timlick and Steven Bruk resigned from the Board of Directors of the Company and its subsidiaries as applicable and all Board committees on
which they serve.

As of the Effective Time, in accordance with the terms of the Merger Agreement, Brian Beutler, Brian Smith, Dan Hoskins, Clark Peterson and
Scott Petty, who were the directors of Merger Sub immediately prior to the Effective Time, became the directors of the surviving corporation until
their respective successors are duly elected and qualified or until their earlier death, resignation, or removal.

In addition, in connection with the Merger, effective immediately prior to the Effective Time, David Karp, Chief Executive Officer of the Company,
Karen Luk, Vice President of Finance of the Company, Todd Carothers, Chief Revenue Officer of the Company, and Srini Janaswamy, Interim Vice
President of Finance, Secretary and Treasurer of the Company, resigned from their executive officer positions with the Company.  As of the
Effective Time, Brian Beutler, 41, became the chief executive officer of the Company.  Mr. Beutler was and will continue to be the chief executive
officer of Parent.
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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

The information set forth in the Introductory Note and Item 2.01 of this report is incorporated herein by reference.

On March 1, 2021, pursuant to the terms of the Merger Agreement, at the Effective Time, the articles of incorporation of the Company as in effect
immediately prior to the Effective Time were amended and restated as set forth in the Amended and Restated Articles of Incorporation filed as
Exhibit 3.1 to this report and incorporated herein by reference, and the bylaws of the Company as in effect immediately prior to the Effective Time
were amended and restated as set forth in the Amended and Restated Bylaws filed as Exhibit 3.2 to this report and incorporated herein by
reference.

Item 8.01. Other Events.

On March 1, 2021, the Company issued a press release announcing the completion of the Merger, a copy of which is attached hereto as Exhibit
99.1 and is incorporated herein by reference.

Item 9.01.  Financial Statements and Exhibits.

(d) Exhibits

3.1 Amended and Restated Articles of Incorporation of the Company dated March 1, 2021
3.2 Amended and Restated Bylaws of the Company dated March 1, 2021
99.1 Press Release of the Company dated March 1, 2021

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.

exhibit3-1.htm
exhibit3-1.htm
exhibit3-2.htm
exhibit3-2.htm
exhibit99-1.htm
exhibit99-1.htm


- 6 -

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

COUNTERPATH CORPORATION

 

By:  "David Karp"                                          
 David Karp
 Chief Executive Officer

Dated:  March 2, 2021
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BYLAWS

of

CounterPath Merger Sub, Inc.
a Nevada Corporation

ARTICLE I
OFFICES

Section 1. Registered Office. The registered office shall be maintained at such place as the Board of Directors shall determine from time to
time.

Section 2. Other Offices. The corporation may also have offices at such other places both within and without the State of Nevada as the
Board of Directors may from time to time determine or the business of the corporation may require.

ARTICLE II
STOCKHOLDERS

Section 1. Meetings. All meetings of stockholders, for any purpose, may be held at such time and place, within or without the State of
Nevada, as shall be stated in the notice of meeting or in a duly executed waiver of notice thereof.

Section 2. Annual Meeting. The annual meeting of stockholders shall be held on the day and at the time set by the Board of Directors, if not
a legal holiday, and if a legal holiday, then on the next regular business day following, at the hour set forth in the notice thereof. At such annual
meeting, the stockholders shall elect, by a plurality vote, a Board of Directors and transact such other business as may properly be brought before
the meeting. Notwithstanding the foregoing, in the event that the Directors are elected by written consent of the stockholders in accordance with
Article II, Section 11 of these Bylaws and NRS 78.320, an annual meeting of stockholders shall not be required to be called or held for such year,
but the Directors may call and notice an annual meeting for any other purpose or purposes.

Section 3. Notice of Annual Meeting. Written notice of the annual meeting shall be given to each stockholder entitled to vote thereat at least
ten (10) days but not more than sixty (60) days before the date of the meeting. The notice must state the purpose or purposes for which the
meeting is called and the time when, and the place where, the meeting is to be held.

Section 4. List of Stockholders. The officer who has charge of the stock ledger of the corporation shall prepare and make a complete list of
the stockholders entitled to vote for the election of Directors, arranged in alphabetical order, showing the address of and the number of shares
registered in the name of each stockholder, and the list shall be produced and kept at the time and place of election during the whole time thereof
and be subject to the inspection of any stockholder who may be present.
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Section 5. Special Meetings. Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by statute or
by the Articles of Incorporation, may be called by the President and shall be called by the President or Secretary at the request, in writing, of a
majority of the Board of Directors, or at the request, in writing, of stockholders entitled to exercise a majority of the voting power of the corporation.
Such request shall state the purpose or purposes of the proposed meeting.

Section 6. Notice of Special Meetings. Written notice of a special meeting of stockholders stating the purpose or purposes for which the
meeting is called, time when, and place where, the meeting will be held, shall be given to each stockholder entitled to vote thereat, at least ten (10)
days but not more than sixty (60) days before the date fixed for the meeting.

Section 7. Limitation on Business. Business transacted at any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 8. Quorum. Stockholders of the corporation holding at least a majority of the voting power of the corporation, present in person or
represented by proxy, regardless of whether the proxy has authority to vote on all matters, shall constitute a quorum at all meetings of the
stockholders for the transaction of business except as otherwise provided by statute or by the Articles of Incorporation. If, however, a quorum shall
not be present or represented at any meeting of the stockholders, the stockholders entitled to vote thereat, present in person or represented by
proxy, shall have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall
be present or represented. At any adjourned meeting at which a quorum shall be present or represented, any business may be transacted which
might have been transacted at the meeting as originally noticed.

Section 9. Voting Required for Action. When a quorum is present at any meeting, the stockholders holding a majority of the voting power of
the corporation present in person or represented by proxy at such meeting shall decide any question brought before such meeting, unless the
question is one upon which by express provision of the statutes or of the Articles of Incorporation, the Bylaws of the corporation, or an express
agreement in writing, a different vote is required, in which case such express provision shall govern and control the decision of such question.
Voting for Directors shall be in accordance with Article II, Section 2, of these Bylaws.

Section 10. Proxies. Except as otherwise provided in the Articles of Incorporation or in a Certificate of Designation or similar document filed
with the Secretary of State of Nevada in accordance with Section 78.1955 of the Nevada Revised Statutes, each stockholder shall, at every
meeting of the stockholders be entitled to one (1) vote in person or by proxy for each share of stock having voting power held by such stockholder,
but no proxy shall be valid after the expiration of six (6) months from the date of its execution unless (a) coupled with an interest, or (b) the person
executing it specifies therein the length of time for which it is to be continued in force, which in no case shall exceed seven (7) years from the date
of its execution.

Section 11. Action by Consent. Any action required or permitted to be taken at a meeting of the stockholders may be taken without a
meeting if, before or after the action, a written consent thereto is signed by stockholders holding at least a majority of the voting power, except that
if any greater proportion of voting power is required for such action at a meeting, then such greater proportion of written consents shall be required.
In no instance where action is authorized by written consent, need a meeting of stockholders be called or noticed.
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Section 12. Telephonic Meetings. Stockholders may participate in a meeting of stockholders by means of a telephone conference or
similar method of communication by which all persons participating in the meeting can hear one another. Participation in such meeting shall
constitute presence in person at the meeting.

Section 13. Closing of Transfer Books/Record Date. The Board of Directors may close the stock transfer books of the corporation for a
period not exceeding sixty (60) days preceding the date of any meeting of stockholders or the date for payment of any dividend or the date when
any change or conversion or exchange of capital stock shall go into effect or for a period not exceeding sixty (60) days in connection with
obtaining the consent of stockholders for any purpose. In lieu of closing the stock transfer books, the Board of Directors may fix in advance a
record date, not more than sixty (60) days or less than ten (10) days before the date of any meeting of stockholders, or the date for the payment of
any dividend, or the date for the allotment of rights, or the date when any change or conversion or exchange of capital stock shall go into effect, or
a date in connection with obtaining such consent, as a record date for the determination of the stockholders entitled to notice of, and to vote at,
any such meeting, and any adjournment thereof, or entitled to receive payment of any such dividend, or to any such allotment of rights, or to
exercise the rights in respect of any such change, conversion or exchange of capital stock, or to give such consent, and in such case such
stockholders and only such stockholders as shall be stockholders of record on the date so fixed shall be entitled to such notice of, and to vote at,
such meeting and any adjournment thereof, or to receive payment of such dividend, or to receive such allotment of rights or to exercise such
rights, or to give such consent, as the case may be, notwithstanding any transfer of any stock on the books of the corporation after any such
record date fixed as aforesaid.

Section 14. Registered Stockholders. The corporation shall be entitled to recognize the exclusive right of a person registered on its books
as the owner of shares to receive dividends and to vote as such owner, and the corporation shall not be bound to recognize any equitable or other
claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or other notice thereof, except as
otherwise provided by the laws of Nevada.

ARTICLE III
DIRECTORS

Section 1. Number. The number of Directors which shall constitute the whole Board of Directors shall be fixed by the Board of Directors or
stockholders of the corporation at any regular or special meeting thereof (or appropriate written consent thereby) subject to any limitations
prescribed in the Articles of Incorporation. The Directors shall either be elected by written consent in accordance with Article II, Section 11 of
these Bylaws and NRS 78.320 or at the annual meeting of the stockholders, except as provided in Sections 2 and 3 of this Article, and each
Director elected shall hold office until his or her successor is elected and qualified. Directors need not be stockholders. If, for any reason, Directors
are not elected pursuant to NRS 78.320 or at the annual meeting of the stockholders, they may be elected at a special meeting of the stockholders
called and held for that purpose.
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Section 2. Vacancies. Vacancies and newly created directorships resulting from any increase in the authorized number of Directors may
be filled by a majority of the Directors then in office, though less than a quorum, and the Directors so chosen shall hold office until their successors
are duly elected and shall qualify, unless sooner displaced.

Section 3. Removal by Stockholders. Any Director or one or more of the incumbent Directors of the corporation may be removed from
office by a vote of stockholders representing not less than two-thirds of the voting power of the issued and outstanding stock entitled to voting
power (or such higher amount as may be set forth in the Articles of Incorporation), in which event the vacancy or vacancies so created shall be
filled by a majority of the remaining Directors, though less than a quorum, as provided in Section 2 of this Article. Notwithstanding the foregoing, in
the event that any class or series of stockholders is entitled to elect one or more Directors, only the approval of the holders of the applicable
proportion of such class or series is required to remove such Director(s) and not the votes of the outstanding shares as a whole.

Section 4. Management of Business. The business of the corporation shall be managed by its Board of Directors which may exercise all
such powers of the corporation and do all such lawful acts and things as are not by statute or by the Articles of Incorporation or by these Bylaws
directed or required to be exercised or done by the stockholders.

Section 5. Meetings. The Board of Directors of the corporation may hold meetings, both regular and special, either within or without the
State of Nevada.

Section 6. Regular Meetings. Regular meetings of the Board of Directors may be held without notice at such time and at such place as
from time to time shall be determined by the Board of Directors.

Section 7. Special Meetings. Special meetings of the Board of Directors may be called by the President on two (2) days’ written notice to
each Director. Special meetings shall be called by the President or Secretary in like manner and on like notice on the written request of a majority
of the Directors then in office.

Section 8. Quorum and Voting. A majority of the Directors then in office, at a meeting duly assembled, shall constitute a quorum for the
transaction of business, and the act of the Directors holding a majority of the voting power of the Directors present at any meeting at which there is
a quorum shall be the act of the Board of Directors except as may be otherwise specifically provided by statute or by the Articles of Incorporation.
If a quorum shall not be present at any meeting of the Board of Directors, the Directors present may adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum shall be present.

Section 9. Actions by Consent. Unless otherwise restricted by the Articles of Incorporation or these Bylaws, any action required or
permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting if, before or after the
action, a written consent thereto is signed by all members of the Board of Directors or of such committee, as the case may be.

Section 10. Telephonic Meetings. Members of the Board of Directors or any committee designated by the Board of Directors may
participate in a meeting of the Board of Directors or committee by means of a telephone conference system or similar method of communication
by which all persons participating in the meeting can hear one another. Participation in such meeting constitutes presence in person at such
meeting.
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Section 11. Committees. The Board of Directors, by resolution, resolutions or as set forth in these Bylaws, may designate one (1) or more
committees, which, to the extent provided in the resolution, resolutions or in these Bylaws, shall have and may exercise the powers of the Board of
Directors in the management of the business and affairs of the corporation. Each committee must include at least one Director. The Board of
Directors may appoint natural persons who are not Directors to serve on any committee. Each committee must have the name or names as may
be designated in these Bylaws or as may be determined from time to time by resolution adopted by the Board of Directors. Each committee shall
keep regular minutes of its meetings and report the same to the Board of Directors as and when required.

Section 12. Compensation. The Directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and
may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary as a Director. No such payment shall preclude
any Director from serving the corporation in any other capacity and receiving compensation therefore. Members of special or standing committees
may be allowed like compensation for attending committee meetings.

ARTICLE IV
NOTICES

Section 1. General. Notices to Directors and stockholders shall be in writing and delivered personally or mailed to the Directors or
stockholders at their addresses appearing on the books of the corporation. Notice by mail shall be deemed to be given at the time when the same
shall be mailed. Notice to Directors may also be given by telegram or by other media, including electronic mail, if the sending of notice by such
other media may be verified or confirmed. Notwithstanding the foregoing, nothing in this paragraph shall preclude the corporation from delivering
notice to its Directors or stockholders by any other delivery method from time to time permitted by applicable law.

Section 2. Waiver of Notice. Whenever any notice is required to be given under the provisions of the statutes, the Articles of Incorporation
or these Bylaws, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the time stated therein,
shall be deemed equivalent thereto.

ARTICLE V
OFFICERS

Section 1. General. The officers of the corporation shall be chosen by the Board of Directors and shall at a minimum consist of a President,
a Secretary and a Treasurer. The Board of Directors may appoint other officers and agents as it shall deem necessary who shall hold their
positions for such terms and exercise such powers and perform such duties as shall be determined from time to time by the Board of Directors
unless otherwise received in writing. Any such officer or agent may be removed at any time, with or without cause, by the Board of Directors
unless otherwise agreed in writing. Two (2) or more offices may be held by the same person.
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Section 2. Appointment. The Board of Directors shall appoint the officers of the corporation who shall hold office at the pleasure of the
Board of Directors. No officer need be a member of the Board of Directors.

Section 3. No Implication. No person, regardless of title, shall be an officer of the corporation unless such person has been appointed as
an officer by or pursuant to authority delegated from the Board of Directors.

Section 4. Compensation. The salaries and other compensation of all officers of the corporation shall be fixed by the Board of Directors
unless otherwise agreed in writing.

Section 5. Duties of President. Unless otherwise determined by the Board of Directors, the President shall be the chief executive officer of
the corporation and shall have general and active management of the business of the corporation and shall see that all orders and resolutions of
the Board of Directors are carried into effect. He or she shall vote or execute, in the name of the corporation, proxies for, any securities pursuant
to which the corporation has voting rights, unless some other person is designated by the Board of Directors to execute such proxies.

Section 6. Duties of Secretary. The Secretary shall attend all meetings of the Board of Directors and all meetings of the stockholders and
record all the proceedings of the meetings of the corporation and of the Board of Directors in a book to be kept for that purpose and shall perform
like duties for the standing committees when required. He or she shall give or cause to be given notice of all meetings of the stockholders and
special meetings of the Board of Directors and shall perform such other duties as may be prescribed by the Board of Directors or the President,
under whose supervision he or she shall be.

Section 7. Duties of Treasurer. The Treasurer shall be the chief financial officer of the corporation and shall have the custody of the
corporate funds and securities and shall keep full and accurate accounts of receipts and disbursements in books belonging to the corporation and
shall deposit all moneys and other valuable effects in the name and to the credit of the corporation in such depositories as may be designated by
the Board of Directors. He or she shall disburse the funds of the corporation as may be ordered by the Board of Directors, taking proper vouchers
for such disbursements, and shall render to the President and the Board of Directors, at its regular meetings, or when the Board of Directors so
requires, an account of all his or her transactions as Treasurer and of the financial condition of the corporation. The Treasurer is authorized to
execute and file on behalf of the corporation all federal tax returns and all elections under federal tax laws. If required by the Board of Directors, he
or she shall give the corporation a bond in such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the
faithful performance of the duties of his or her office and for the restoration to the corporation, in case of his or her death, resignation, retirement or
removal from office, of all books, papers, vouchers, money and other property of whatever kind in his or her possession or under his or her control,
belonging to the corporation.
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ARTICLE VI
CERTIFICATES OF STOCK

Section 1. Certificates. Every holder of stock in the corporation shall be entitled to have a certificate signed in the name of the corporation
by the President and the Treasurer or the Secretary of the corporation, certifying the number of shares owned by such holder in the corporation.
The corporation shall be permitted to issue stock certificates in electronic format (which shall constitute property certificated shares) when, as and
if authorized by the Board of Directors. When such certificate is signed (a) by a transfer agent or an assistant transfer agent or (b) by a transfer
clerk acting on behalf of the corporation and registrar, the signature of any such President, Treasurer or Secretary may be facsimile. If the
corporation shall be authorized to issue more than one class of stock or more than one series of any class of stock, the voting powers,
qualifications, limitations, restrictions, designations, preferences and relative rights shall be set forth in full or summarized on the face or back of
the certificate which the corporation shall issue to represent such class or series of stock; provided, however, that except as otherwise provided by
applicable law, in lieu of the foregoing requirements, there may be set forth on the face or back of a certificate a statement directing the
stockholder, officer or agent of the corporation who will furnish such a summary or description without charge upon written request by any
stockholder. In case any officer or officers who shall have signed, or whose facsimile signature or signatures shall have been used on, any such
certificate or certificates shall cease to be such officer or officers of the corporation, whether because of death, resignation or otherwise, before
such certificate or certificates have been delivered by the corporation, such certificate or certificates may nevertheless be adopted by the
corporation and be issued and delivered as though the person or persons who signed such certificate or certificates, or whose facsimile signature
or signatures have been used thereon, had not ceased to be such officer or officers of the corporation.

Section 2. Lost Certificates. The Board of Directors may direct a new certificate or certificates to be issued in place of any certificate or
certificates theretofore issued by the corporation alleged to have been lost or destroyed, upon the making of an affidavit of that fact by the person
claiming the certificate of stock to be lost or destroyed. When authorizing such issuance of a new certificate or certificates, the Board of Directors
may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost or destroyed certificate or certificates, or
such owner’s legal representative, to advertise the same in such manner as it shall require and to give the corporation a bond in such sum as it
may direct as indemnity against any claim that may be made against the corporation with respect to the certificate alleged to have been lost or
destroyed.

Section 3. Transfers of Stock. Upon surrender to the corporation or the transfer agent of the corporation of a certificate for shares duly
endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of the corporation to issue a
new certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its books.
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ARTICLE VII
GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the capital stock of the corporation may be declared by the Board of Directors out of funds legally
available therefore and may be paid in cash, in property, or in shares of the capital stock of the corporation.

Section 2. Reserves. Before payment of any dividend, there may be set aside out of any funds of the corporation available for dividends,
such sum or sums as the Board of Directors from time to time, in its absolute discretion, thinks proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the corporation, or for such other purpose as the
Directors shall think conducive to the interest of the corporation, and the Directors may modify or abolish any such reserve in the manner in which
it was created.

Section 3. Checks. All checks or demands for money and notes of the corporation shall be signed by such officer or officers or such other
person or persons as the Board of Directors may from time to time designate.

Section 4. Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the Board of Directors.

Section 5. Seal. The corporate seal, if there be one, shall have inscribed thereon the words, “State of Nevada”.

Section 6. Captions. Captions used in these Bylaws are for convenience only and are not a part of these Bylaws and shall not be deemed
to limit or alter any provisions hereof and shall not be deemed relevant in construing these Bylaws.

Section 7. Interpretations. To the extent permitted by the context in which used, words in the singular number shall include the plural,
words in the masculine gender shall include the feminine and neuter, and vice versa.

ARTICLE VIII
AMENDMENTS

Section 1. Amendments. These Bylaws may be amended or repealed by the Board of Directors or stockholders at any meeting thereof
(provided that notice of such alteration or repeal be contained in the notice of any special meeting) or pursuant to appropriate written consent
thereby.

Adopted by the corporation on _ December 4, 2020.

 

 Brian Q. Beutler, Secretary

 

8

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



CounterPath Completes Closing of Acquisition by Alianza

VANCOUVER, BC, Canada - March 1, 2021 - CounterPath Corporation ("CounterPath" or the "Company") (NASDAQ: CPAH) (TSX: PATH), a
global provider of award-winning Unified Communications and Collaboration (UCC) solutions for enterprises and service providers, today
announced the completion of the closing of the previously announced merger contemplated by the Agreement and Plan of Merger, dated as of
December 6, 2020, with Alianza, Inc. ("Alianza") and CounterPath Merger Sub, Inc. ("Merger Sub"), under which CounterPath became a wholly
owned subsidiary of Alianza.

CounterPath stockholders are entitled to receive US$3.49 in cash, without interest, for each share of CounterPath common stock that they held
immediately prior to the effective time of the merger, implying an approximate merger consideration of US$25.6 million.

As a result of the merger, CounterPath is now a privately held company. Trading of CounterPath common stock on NASDAQ was suspended after
the close of trading on February 26, 2021.

On February 26, 2021, in connection with the consummation of the merger, the Company notified the NASDAQ of the pending consummation of
the merger and requested that the trading of the Company Shares on NASDAQ be suspended and that the listing of the Company Shares on
NASDAQ be withdrawn. In addition, the Company requested that NASDAQ file with the Securities and Exchange Commission ("SEC") a
notification on Form 25 to report the delisting of the Company Shares from NASDAQ and to deregister the Company Shares under Section 12(b)
of the Securities Exchange Act of 1934.

The Company requested that NASDAQ file a notification of removal of listing and registration on Form 25 with the United States Securities and
Exchange Commission ("SEC") with respect to CounterPath's common stock, and CounterPath's common stock will be delisted from the Toronto
Stock Exchange shortly after its receipt of final documentation related to the closing of the merger. CounterPath intends to deregister its common
stock and to suspend its reporting obligations under the Securities Exchange Act of 1934, as amended, by promptly filing a Form 15 with the SEC,
and to file an application with the British Columbia Securities Commission to cease to be a reporting issuer under Canadian securities laws.

1

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



About Alianza

Alianza connects people by powering a feature-rich and robust suite of cloud communications products for service providers. Alianza makes it
easy, highly profitable, and future-proof with its cloud native, agile software-as-a-service solution. Alianza's cloud communications platform is a
better way to deliver VoIP and unified communications; untangling service providers from the restraints of obsolete networks and accelerating
innovation and growth. Alianza is powered by a team of experts that are obsessed with the customer experience and have a passion to transform
communications delivery. Learn more about Alianza at www.alianza.com and follow the company on Twitter (@Alianza_Inc) and LinkedIn
(@alianza).

About CounterPath

CounterPath Corporation (NASDAQ: CPAH) (TSX: PATH) is revolutionizing how people communicate in today's modern mobile workforce. Its
award-winning Bria solutions for desktop and mobile devices enable organizations to leverage their existing PBX and hosted voice call servers to
extend seamless and secure unified communications and collaboration services to users regardless of their location and network. CounterPath
technology meets the unique requirements of several industries, including the contact center, retail, warehouse, hospitality, and healthcare
verticals. Learn more at counterpath.com and follow us on Twitter @counterpath.

Additional Information and Where to Find It

To receive a letter of transmittal and forms with instructions on how to claim their cash payment of US$3.49 per share, shareholders should
contact the depositary and paying agent, by mail at Computershare Trust Company of Canada, Attn: Corporate Actions, 100 University Avenue,
8th Floor, Toronto, Ontario, M5J 2Y1, by email at corporateactions@computershare.com or by telephone at 1-800-564-6253.

This communication is being made in respect of the merger involving CounterPath and Alianza. In connection with the merger, CounterPath filed a
definitive proxy statement and other documents with the SEC. The definitive proxy statement and other documents filed by CounterPath with the
SEC may be obtained free of charge at the SEC's website at www.sec.gov. In addition, the documents filed by CounterPath may be obtained free
of charge from CounterPath by contacting the Chief Executive Officer by mail at Attn: Chief Executive Officer, Suite 300, One Bentall Centre, 505
Burrard Street, Vancouver, British Columbia V7X 1M3, Canada.
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Notice Regarding Forward-Looking Statements

This news release contains "forward-looking statements". Statements in this news release which are not purely historical are forward-looking
statements and include any statements regarding beliefs, plans, outlook, expectations or intentions regarding the future. Such forward-looking
statements include, among other things, statements regarding the delisting of CounterPath's common stock from NASDAQ and the Toronto Stock
Exchange, the deregistration of CounterPath's common stock, and CounterPath applying to cease to be a reporting issuer under Canadian
securities laws.

It is important to note that actual outcomes and the Company's actual results could differ materially from those in such forward-looking statements.
Actual results could differ from those projected in any forward-looking statements due to numerous factors. Such factors include, among others,
any delays caused by third parties that are out of control of CounterPath and Alianza. Readers should also refer to the risk disclosures outlined in
the Company's quarterly reports on Form 10-Q, the Company's annual reports on Form 10-K, and the Company's other disclosure documents filed
from time-to-time with the Securities and Exchange Commission at www.sec.gov and the Company's interim and annual filings and other
disclosure documents filed from time-to-time on SEDAR at www.sedar.com. These forward-looking statements are made as of the date of this
news release, and the Company assumes no obligation to update the forward-looking statements, or to update the reasons why actual results
could differ from those projected in the forward-looking statements, except as required by applicable law, including the securities laws of the
United States and Canada.

Contact

ir@counterpath.com
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