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March 1, 2019 

Canadian Securities Exchange (“CSE”) 

100 King Street West, Suite 7210 

Toronto, Ontario, M5X 1E1 

 

Dear Sir/Madam: 

 

We are legal counsel acting for APPx Group Holdings, Inc. (the “Issuer”) and provide this opinion to the 

CSE in connection with the Issuer’s consolidation of its common shares (the “Consolidation”) listed on 

the CSE.  In conjunction with the Consolidation, the Issuer intends to change its name to “Softlab9 Software 

Solutions Inc.” (the “Name Change”).  

 

1. EXAMINATIONS 

 

We have examined originals or copies of such documents as we have deemed relevant and necessary in 

order to render the opinions hereinafter provided.  

 

As to various questions of material fact in order to give the opinions expressed herein and which were not 

independently established by us, we have relied solely upon certificates of public officials and/or officers 

of the Issuer, and have not made any independent investigations in connection with the matters set out 

therein.   

 

2. ASSUMPTIONS AND RELIANCES 

 

For the purposes of the opinions expressed herein: 

 

a. We have assumed the genuineness of all signatures, the legal capacity of all individuals, the 

authenticity of all documents submitted to us as originals, and the conformity to authentic 

original documents of all documents submitted to us as certified, conformed, notarial or true 

copies, electronic or photostatic copies or facsimiles thereof. 

 

b. We have assumed the accuracy and completeness of all information provided to us by public 

officials or officers of the Issuer and have assumed that such information is true and correct as 

at the time which they were made and continue to be true and correct from such time to the 

date hereof. 

 

c. We have assumed the truthfulness, accuracy and completeness of the certificate of Mr. Rahim 

Mohamed, a director of the Issuer, dated March 1, 2019 (the “Director’s Certificate”), 

attached hereto as Schedule “A”, provided to us by the Issuer and the records of the Issuer as 

presented to us by the Issuer. 

 

d. In expressing the opinion set forth in subparagraph 1(a) as to the status of the Issuer under the 

Business Corporations Act (British Columbia), we have relied solely on the Director’s 

Certificate. 

 

e. In expressing the opinion set forth in subparagraph 1(a) that the Issuer is not in default of 

applicable corporate law, we have relied exclusively on the Director’s Certificate referred to in 

the foregoing paragraphs. 
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f. In expressing the opinion set forth in subparagraph 1(b) and 3, we have relied exclusively on 

the Director’s Certificate.  

 

g. For the purposes of the opinions expressed in paragraphs 1(a) to (b), 2, and 3 as they relate to 

certain factual matters, we have relied on the Director’s Certificate. To the extent the Director’s 

Certificate, and any other certificate, opinion or document referenced herein, is based on any 

assumption, given in reliance on any other certificate or document, understanding or other 

criteria, or is made subject to any limitation, qualification or exception, our opinions are also 

based on such assumption, given in reliance on such other certificate, document, understanding 

or other criteria and are made subject to such limitation, qualification and exception. For greater 

certainty, where the Director’s Certificate affirms a state of fact, understanding or other factor 

based on the belief, knowledge, awareness or understanding (or lack thereof, respectively) of 

Mr. Rahim Mohamed, we have assumed without independent verification that such belief, 

knowledge, awareness or understanding (or lack thereof) is and remains fully accurate, correct 

and complete. We have also assumed that Mr. Rahim Mohamed has been duly appointed to the 

position as indicated in the Director’s Certificate and has the power, capacity, authority and 

requisite knowledge to certify the information contained therein, and that the Director’s 

Certificate and all information contained therein was and remains fully accurate, correct and 

complete as of the date of this opinion.  

 

h. In expressing the opinion set forth in paragraph 2 and 3 regarding the completion of the steps 

required for the Consolidation, we have relied exclusively on the Director’s Certificate and a 

letter from Computershare Trust Company of Canada as the duly appointed Transfer Agent 

and Registrar for the common shares of the Issuer confirming that they have a sufficient supply 

of blank certificates on hand in the name of Softlab 9 Software Solutions Inc. CUSIP: 

“83405W106” and ISIN: CA “CA83405W1068” for the Consolidation. 

 

i. Whenever an obligation, act, agreement or instrument is expressed herein to be “legal”, “valid 

and binding”, “effective”, “enforceable” or words to like effect, we mean that such obligation, 

act, agreement or instrument is capable of being given legal effect. We express no opinions as 

to any factors such as financial capacity or continued existence of the parties, which may make 

such obligation, act, agreement or instrument unenforceable in fact. 

 

3. QUALIFICATION 

 

We are qualified to carry on the practice of law in the Province of British Columbia and we express no 

opinion as to any laws, or matters governed by any laws, other than the laws of the Province of British 

Columbia and the federal laws of Canada applicable therein as at the date hereof.   

 

4. OPINIONS 

 

Based and relying upon and subject to the foregoing we are of the opinion that:  

 

1. The Issuer:  
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(a) is in good standing under and not in default of applicable corporate law; and  

 

(b) has taken all necessary corporate action to authorize the Consolidation and the Name Change.  

 

2. The board of directors of the Issuer approved the Consolidation and the Name Change and authorized 

any one director or officer of the Issuer to take all necessary steps to complete the Consolidation and the 

Name Change and to execute and deliver the necessary documents to effect the Consolidation and the Name 

Change.  

 

3. The Issuer has taken all necessary corporate action to validly effect the Consolidation and the Name 

Change in accordance with applicable law. 

 

5. RESERVATIONS AND LIMITATIONS 

 

The opinions expressed herein are subject to the following reservations and limitations:  

 

A. the opinions are limited to the matters expressly stated herein and no opinion is to be implied or may be 

inferred beyond the matters expressly stated herein;  

 

B. the opinions are rendered as of the date hereof and are based upon facts and conditions presently known 

to us and the applicable laws currently in effect, and we undertake no obligation and hereby disclaim 

any obligation to advise you of any changes or any subsequent developments which might affect any 

matters or opinions set forth herein; and  

 

C. this opinion letter is given solely for the purposes of the party to whom it is addressed and their respective 

successors and assigns, and it is not to be quoted from or relied upon by any other person for any purpose 

whatsoever without our prior written consent. 

 

6. QUALIFICATIONS 

  

Our opinion expressed herein may be limited by: 

 

(a) applicable bankruptcy, insolvency, winding-up, reorganization, arrangement, moratorium or other 

laws affecting creditors’ rights generally; 

 

(b) general principles of equity and the obligation to act in a reasonable manner and equitable 

remedies, including those of specific performance and injunctive relief, as are available only in 

the discretion of a court of competent jurisdiction; 

 

(c) the statutory and inherent powers of a court to grant relief from forfeiture, to stay proceedings 

before it and to stay executions and judgements; 

 

(d) applicable laws limiting rights to indemnity, contribution, waiver and the ability to sever 

unenforceable terms; 

 

(e) applicable laws regarding limitations of actions; 

 

(f) a court declining to accept the factual and legal determinations of a party notwithstanding that a 

contract or instrument provides that the determination of that party shall be conclusive; 
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(g) the awarding of costs is in the discretion of a court of competent jurisdiction, the recoverability of 

costs and expenses may be limited to those a court considers to be reasonably incurred, the costs 

and expenses incidental to all court proceedings are in the discretion of the court and the court has 

the discretion to determine by whom and to what extent those costs shall be paid; 

 

(h) a provision in any agreement which purports to restrict or have the effect of restricting access to 

a court or which purports to waive any statutory rights may not be enforceable; and 

 

(i) the effectiveness of provisions which purport to relieve a party from liability or duty otherwise 

owed may be limited by law. 

 

 

This opinion is rendered solely for use by the CSE in connection with the Issuer’s proposed Consolidation 

and may not be relied upon by any other person or for any other purpose without our written consent, and 

the opinions stated herein are limited to the matters expressly stated herein and no opinion is implied or is 

to be inferred beyond the matters expressly stated in this letter. 

 

 

Yours very truly, 

 

/s/ “AFG” 

 

AFG LAW LLP 

 

cc: APPx Group Holdings, Inc. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

Page 5 of 5 

Schedule “A” 

 

Director’s Certificate 

 

 

 

[See attachment] 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



DIRECTOR’S CERTIFICATE 

The undersigned, Rahim Mohamed, in his capacity as a director of APPx Group Holdings, Inc. (the 
“Corporation”), and not in his personal capacity, does hereby certify to AFG Law LLP, counsel to the 
Corporation, for the purposes of an opinion to be given by it in connection with a consolidation of the 
Corporation’s common shares (the “Consolidation”) and a name change to “Softlab9 Software Solutions 
Inc.” (the “Name Change”) after having made due inquiry, that the Corporation: 

(a): 
(i) is in good standing under and not in default of applicable corporate law

or other applicable laws of establishment;

(ii) the Corporation has taken all necessary corporate action to authorize and
complete the Consolidation and the Name Change;

(iii) the board of directors of the Corporation approved the Consolidation and
the Name Change and authorized any one director or officer of the
Corporation to take all necessary steps to complete the Consolidation and
Name Change and to execute and deliver the necessary documents to
effect the Consolidation and the Name Change; and

(iv) has the corporate power and capacity to effect the Consolidation and the
Name Change.

IN WITNESS WHEREOF the undersigned has executed this certificate this 1st day of March, 2019. 

APPx Group Holdings, Inc.  

Per: 
Rahim Mohamed, Director & CEO 




