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INFORMATION CONTAINED IN THIS FORM 6-K REPORT

Share Purchase Agreement for the Acquisition of Rainmaker Holland BV

On January 3, 2021, Sphere 3D Corp. (the "Company") entered into a definitive share purchase agreement (the "Purchase
Agreement") for the acquisition of Rainmaker Holland BV ("RHBV"), a wholly-owned subsidiary of Rainmaker Worldwide Inc.
(OTC Pink: RAKR) ("RAKR"). The consideration for the purchase of RHBV includes, among other things, the issuance of
11,350,000 Series F preferred shares of the Company ("Series F Shares") and the issuance of warrants to acquire 500,000 Series
F Shares at an exercise price of $2.00 per share for a period of two years, cash consideration of $1,960,000 payable to third
parties to cancel certain royalty agreements, and an amendment to the $3.1 million secured advance the Company previously
made to RAKR to extend the repayment term to 48 months and to reduce the face value by $362,000. Torrington Financial
Services Limited ("Torrington") will also receive 1,800,000 Series F Shares upon closing of the transaction pursuant to the
Business Advisory Agreement, as amended, between the Company and Torrington. Each Series F Share is exchangeable on a
one-for-one basis into common shares of the Company for no additional consideration. The foregoing description does not
purport to be complete and is qualified in its entirety by reference to a copy of the Purchase Agreement filed as Exhibit 99.1
hereto and is incorporated by reference into this report.

The closing of the transaction is expected to occur on or about January 14, 2021, and is subject to NASDAQ approval and any
other board and/or regulatory approvals, as applicable.

The previously announced merger transaction between the Company and RAKR has been mutually terminated, without any
payments being made by either party.

On January 4, 2021, the Company issued a press release announcing the acquisition. A copy of the press release is filed as
Exhibit 99.2 hereto and is incorporated by reference into this report.

On January 4, 2021 the Company filed an amendment to its Articles of Amalgamation to create the Series F Shares (the
"Amendment"). A copy of the Amendment is filed as Exhibit 99.3 hereto and is incorporated by reference into this report.

Amendment to Equity Purchase Agreement

On January 4, 2021, the Company and Oasis Capital, LLC (the "Investor") entered into an amendment to the Equity Purchase
Agreement dated May 15, 2020 (the "Equity Agreement") to add a restriction regarding when the Company and the Investor can
effectuate a put under the Equity Agreement.

The foregoing description does not purport to be complete and is qualified in its entirety by reference to the Amendment to the
Equity Purchase Agreement which is attached hereto as Exhibit 99.4 and incorporated herein by reference.

Nasdaq Letter

On January 4, 2021, the Company received a written notice (the "Notice") from the Listing Qualifications Department of
The Nasdaq Stock Market ("Nasdaq") indicating that the Company is not in compliance with Listing Rule 5620(a) due to the
Company's failure to hold an annual meeting of shareholders within twelve months of the end of the Company's fiscal year end.
The Notice is only a notification of deficiency, not of imminent delisting, and has no current effect on the listing or trading of the
Company's securities on the NASDAQ Capital Market.

The Notice states that the Company has until February 18, 2020 to submit a plan to regain compliance with Listing Rule
5620(a). The Company's annual meeting of shareholders is scheduled for February 11, 2021, at which time the Company should
regain compliance with Listing Rule 5620(a).




SUBMITTED HEREWITH

Exhibits
99.1 Share Purchase Agreement dated January 3, 2021
99.2 News Release dated January 4, 2021
99.3

Certificate of Amendment to the Articles of Amalgamation of the Company filed January 4, 2021
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SIGNATURE

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, thereunto duly authorized.

SPHERE 3D CORP.

Date: January 7, 2021 /s/ Peter Tassiopoulos
Name: Peter Tassiopoulos
Title: Chief Executive Officer




Exhibit 99.1

THIS SHARE PURCHASE AGREEMENT, effective as of January 3, 2021, by and among Rainmaker Worldwide Inc.,
a Nevada corporation ("RAKR"), Rainmaker Worldwide Inc., an Ontario corporation ("RAKR-Ontario"), Rainmaker Holland
B.V., a corporation existing under the laws of the Netherlands and a wholly-owned subsidiary of RAKR ("RHBV"), and Sphere
3D Corp., an Ontario corporation ("Sphere").

WHEREAS, RAKR is the registered and beneficial owner of all of the issued and outstanding shares of common stock of
RAKR-Ontario which in turn is the owner of all of the capital stock of RHBV (the "RHBYV Shares"), par value €1.00; and

WHEREAS, RAKR and RAKR-Ontario wish to sell to Sphere and Sphere wishes to purchase from RAKR-Ontario the
RHBYV Shares upon the terms and conditions hereinafter set out. For purposes hereof, RAKR shall collectively include RAKR-
Ontario unless the circumstances otherwise require the use of the separate definition.

NOW THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1 - INTERPRETATION

1.1 Definitions. In this Agreement, unless there is something in the subject matter or context inconsistent therewith, the
following terms and expressions will have the following meanings:

(a) "Agreement" means this Share Purchase Agreement and all instruments supplementing or amending or
confirming this Agreement and references to "Article" or "Section" mean and refer to the specified Article or Section of
this Agreement;

(b) "Books and Records" means all books and records relating to RHBV, including, without limitation, financial,
customer, supplier and business operations and sales, operating data, files, computer files and programs, retrieval
programs, correspondence, credit information, research materials, licences, leases, records of past sales, business plans
and projections, environmental studies and plans, deeds and title policies, quality control records and manuals, blueprints,
employee documents, inventory data, accounts receivable and payable data, budgets and financial statements, and other
data and information, financial or otherwise including all data, information and databases stored on computer-related or
other electronic media;

(©) "Business Day" means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the
United States or a statutory holiday in the Province of Ontario, Canada or any day on which banking institutions in the
State of Nevada or in the Province of Ontario, Canada are authorized or required by law or other governmental action to

close;

(d) "Closing" means the consummation of the transactions contemplated herein;

(e) "Closing Date" shall have the meaning given in Section 2.7 of this Agreement;

) "Damages" shall have the meaning given in Section 7.2 of this Agreement;

(2) "Direct Claim" shall have the meaning given in Section 7.3(c) of this Agreement;

(h) "Drop Dead Date" shall have the meaning given in Section 8.3 of this Agreement;




6 "DRM" means Dutch Rainmaker B.V., a private limited company existing under the laws of the Netherlands;

)] "DRM Shares" mean 554,000 shares of Sphere Series F Convertible Preferred Stock , no par value, to be issued
to DRM pursuant to the WWT/DRM Royalty Cancelation Agreement;

k) "DRM Warrants" mean warrants to purchase 277,000 shares of Sphere Series F Convertible Preferred Stock, no
par value, at an exercise price equal to $2.00 per share, to be issued to DRM pursuant to the WWT/DRM Royalty
Cancelation Agreement;

)] "Encumbrances" means any encumbrance, lien, security interest, option, right of first refusal, easement,
mortgage, charge, hypothec, indenture, deed of trust, statutory or deemed trust, right of way, restriction on the use of real
property, encroachment, licence to third parties, lease to third parties, security agreement, or any other encumbrance and
other restriction or limitation on use of real or personal property or irregularities in title thereto;

(m) "Escrow Agreement" means the escrow agreement to be entered into on the Closing between the Parties and the
Escrow Agent;

(n) "GAAP" means accounting standards for private enterprises applied on a consistent basis and which are in
accordance with the recommendations made from time to time by the Chartered Professional Accountants of the
Netherlands on the date on which such accounting standards for private enterprises are applied,

(0) "Governmental Authority" means any domestic or foreign governmental or regulatory agency, authority,
bureau, commission, department, official or similar body or instrumentality thereof, or any governmental court, arbitral
tribunal or other body administering alternative dispute resolution;

(p) "GMW" means GWM Advocaten, located at Scheveningseweg 52 2517 KW Den Haag Postbus 85563 2508 CG
Den Haag;

(@ "Holdback Shares" means 2,070,000 shares of Sphere's Series F Convertible Preferred Stock registered in the
name of Rainmaker- Ontario to be held in escrow by Sichenzia Ross Ference LLP (the "Escrow Agent");

(r) "IFRS" means the International Financial Reporting Standards and applicable accounting requirements set by the
International Accounting Standards Board or any successor thereto (or the Financial Accounting Standards Board, the
Accounting Principles Board of the American Institute of Certified Public Accountants, or any successor to either such
Board, or the SEC, as the case may be), as in effect from time to time;

(s) "Lock-Up Agreement" means the lock-up agreement attached hereto in Exhibit H;

® "Material Adverse Effect" means a material adverse effect on the business, operations, performance, properties,
assets, or condition (financial or otherwise) of a party, which could reasonably be considered material having regard to
such party;

(w) "Nasdaq" shall mean The Nasdaq Stock Market LLC.;
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W) "Parties" means RAKR, RAKR-Ontario, RHBV and Sphere and "Party" means any one of them,;
(w)  "Payment Shares" shall have the meaning given in Section 2.3 of this Agreement;

X "Person" means any individual, partnership, limited partnership, corporation, joint venture, association, joint
> any partr p p p p J J
stock company, trust, unincorporated organization or a government or an agency thereof;

) "Purchase Price" shall have the meaning given in Section 2.3 of this Agreement;

(z) "Resale Restricted Period" shall have the meaning given in Section 2.5 of this Agreement;
(aa) "RHBY Shares" shall have the meaning given in the recitals above;

(bb)  "SeaView" means Seaview Merchant Bancorp LP;

(cc)  "Spartan" means Spartan Crest Capital Corp;

(dd)  "Survival Period" shall have the meaning given in Section 7.1 of this Agreement;

(ee) "Third-Party Claim" means any claim, demand, action, suit or proceeding made or brought by any Person who
or which is not a party to this Agreement;

(ff)  "WWT" means Wind en Water Technologie Holding B.V., a private limited company existing under the laws of
the Netherlands;

(gg) "WWT/DRM Royalty Agreement" means the agreement called DRM AND WWT ASSET PURCHASE
AGREEMENT #2 by and among RAINMAKER WORLDWIDE INC., (organized and existing under the laws of
Ontario) and RAINMAKER WORLDWIDE INC., (organized and existing under the laws of the State of Nevada), and
RAINMAKER HOLLAND B.V., (organized and existing under the laws of the Netherlands), and DUTCH
RAINMAKER B.V., (organized and existing under the laws of The Netherlands), and WIND EN WATER
TECHNOLOGIE HOLDING B.V., (organized and existing under the laws of The Netherlands), attached hereto as Exhibit
M.1;

(hh)  "WWT/DRM Royalty Cancelation Agreement" means that certain agreement by and among RAINMAKER
WORLDWIDE INC., (organized and existing under the laws of Ontario) and RAINMAKER WORLDWIDE INC.,
(organized and existing under the laws of the State of Nevada), and RAINMAKER HOLLAND B.V., (organized and
existing under the laws of the Netherlands), and DUTCH RAINMAKER B.V., (organized and existing under the laws of
The Netherlands), and WIND EN WATER TECHNOLOGIE HOLDING B.V.,, (organized and existing under the laws of
The Netherlands), and SPHERE 3D CORP., (an Ontario company) attached hereto as Exhibit M;

(i1) "WWT Shares" mean 446,000 shares of Sphere's Series F Convertible Preferred Stock, no par value, to be issued
to WWT pursuant to the WWT/DRM Royalty Cancelation Agreement; and
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1) "WWT Warrants" mean warrants to purchase 223,000 shares of Sphere's Series F Convertible Preferred Stock,
no par value per share, at an exercise price equal to $2.00 per share, to be issued to WWT pursuant to the WWT/DRM
Royalty Cancelation Agreement.

1.2 Currency. Unless otherwise indicated, all dollar amounts referred to in this Agreement are in lawful money of United
States.

1.3 Choice of Law and Attornment. This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario. The parties agree that the courts based in Toronto will have exclusive jurisdiction to determine all disputes
and claims arising between the parties.

1.4 Interpretation Not Affected by Headings or Party Drafting. The division of this Agreement into articles, sections,
paragraphs, subsections and clauses and the insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement. The terms "this Agreement", "hereof”, "herein", "hereunder" and similar
expressions refer to this Agreement and not to any particular article, section, paragraph, clause or other portion hereof and
include any agreement or instrument supplementary or ancillary hereto.

1.5 Number and Gender. In this Agreement, unless there is something in the subject matter or context inconsistent therewith:
(a) words in the singular number include the plural and such words shall be construed as if the plural had been used,
(b) words in the plural include the singular and such words shall be construed as if the singular had been used, and

(©) words importing the use of any gender shall include all genders where the context or Party referred to so requires,
and the rest of the sentence shall be construed as if the necessary grammatical and terminological changes had been made.

ARTICLE 2 - PURCHASE AND SALE OF THE RHBV SHARES

2.1 Sale of RHBV Shares. Subject to the terms and conditions set forth herein, at the Closing, RAKR shall sell, assign and
transfer to Sphere, and Sphere shall purchase from RAKR, the RHBV Shares for the consideration specified in Section 2.3.

2.2 Discharge of Interests, etc. RAKR hereby remises, releases and forever discharges, in favor of Sphere, all right, title and
interest that RAKR has in or to the RHBV Shares and, for greater certainty, RAKR hereby specifically and irrevocably agrees
that Sphere shall be entitled to the benefit of the RHBV Shares whether the share certificate(s) in respect thereof exist and
whether such certificate(s) is endorsed for transfer.

2.3 Purchase Price. RAKR and Sphere hereby agree that the purchase price (the "Purchase Price") for the RHBV Shares is
10,350,000 shares of Sphere's Series F Convertible Preferred Stock, no par value (the "Payment Shares") having the rights,
preferences, privileges, powers and restrictions as set forth in the Certificate of Designation attached hereto as Exhibit A, with
each Payment Share being convertible into one share of Sphere common stock.

2.4 Payment of Purchase Price. On the Closing Date and following the execution of this Agreement by all of the Parties
hereto, Sphere shall pay and satisfy, or cause to be paid and satisfied, the Purchase Price less the Holdback Shares by delivery of
6,580,000 Payment Shares duly registered in the name of RAKR-Ontario, 1,500,000 Payment Shares duly registered in the name
of SeaView and 200,000 Payment Shares duly registered in the name of Spartan. The Holdback Shares shall be issued to RAKR-
Ontario at the Closing although the Holdback Shares shall be held by the Escrow Agent.
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2.5 Holdback Provisions. Notwithstanding anything in this Agreement to the contrary, the Parties have agreed that the
Holdback Shares shall be held by the Escrow Agent as the Holdback Shares shall serve as the primary but non-exclusive source
of funds for any Damages Sphere shall be entitled to recover from RAKR pursuant to and subject to the terms and conditions set
out in Article 7. Subject to the terms of the Escrow Agreement, within ten (10) days following the Survival Period, Sphere and
RAKR shall cause the Escrow Agent to deliver to RAKR, the balance of the Holdback Shares after reducing such Holdback
Shares by the aggregate amount of any Damages for which Sphere is entitled to recovery or reserved for pending claims pursuant
to Article 7, if any.

2.6 Resale Restrictions. All such Payment Shares shall contain an appropriate legend in accordance with the provisions of
the Securities Act (Ontario) restricting the resale of the Payment Shares for a period of four (4) months plus one (1) day from the
Closing Date, and any additional restrictions as may be required per applicable United States securities laws or otherwise
(collectively, the "Resale Restricted Period"). In addition to such Resale Restricted Period or to the extent that any Resale
Restricted Period is not applicable, RAKR-Ontario agrees that it will not convey or otherwise transfer ownership of any of the
Payment Shares to any Person until the earlier of (i) the registration of such Payment Shares or (ii) after the six (6) month
anniversary of the Closing Date. In addition, each of RAKR-Ontario, WWT and DRM shall be subject to certain restrictions on
reselling their respective Payment Shares pursuant to the Lock-Up Agreement.

2.7 Closing. Subject to the terms and conditions of this Agreement, the Closing shall take place virtually at 10:00 a.m. (EST
Time) on the Closing Date, or such other date, time and location as may be agreed upon by the Parties. By agreement of the
Parties, the Closing may take place by electronic and facsimile exchange of documents.

2.8 Closing Date. Closing of the purchase and sale transaction described in this Agreement shall close contemporaneously
with the delivery of the RHBV Shares to Sphere (the "Closing Date").

2.9 Transactions to be Effected at the Closing.

(a) At the Closing, Sphere shall deliver to RAKR:

)] Stock certificates evidencing the Payment Shares (including, the Holdback Shares), free and clear of all
Encumbrances (except for those Encumbrances imposed under applicable securities law and except pursuant to the
obligations under Section 2.5, Section 7 and the Lock-up Agreement); and

(i1) all other agreements, documents, instruments or certificates required to be delivered by Sphere at or prior
to the Closing pursuant to Article 6 and Section 8.2 of this Agreement.

(b) At the Closing, RAKR shall deliver to Sphere:

)] Stock certificates evidencing the RHBV Shares, free and clear of all Encumbrances, duly endorsed in
blank or accompanied by stock powers or other instruments of transfer duly executed in blank, with all required
stock transfer tax stamps affixed thereto; and




(i1) all other agreements, documents, instruments or certificates required to be delivered by Sphere at or prior
to the Closing pursuant to Sections 4.1 and 8.1 of this Agreement.

ARTICLE 3 - REPRESENTATIONS AND WARRANTIES BY RAKR

3.1 Representations and Warranties Relating to RAKR. RAKR hereby represents and warrants to Sphere as follows, and
confirms that Sphere is relying upon the accuracy of each such representation and warranty in connection with the completion of
the transactions contemplated in this Agreement:

(a) Capacity and Execution. RAKR has been duly incorporated and is validly subsisting and in good standing as a
corporation under the laws of Nevada and is duly qualified to carry on its business in each jurisdiction in which the nature
of its business requires qualification. RAKR has all necessary capacity to enter into this Agreement and all of the
agreements contemplated hereby to which RAKR is a party and to carry out the transactions contemplated herein and
therein. The Agreement and all of the agreements contemplated hereby to which RAKR is a party have been duly and
validly authorized. The Agreement and all of the agreements contemplated hereby to which RAKR is a party have been
duly executed and delivered by RAKR, and each such agreement constitutes a legal, valid and binding obligation of
RAKR enforceable against it in accordance with its terms, except (a) as such enforceability may be limited by bankruptcy,
insolvency, moratorium, reorganization and similar Laws affecting creditors' rights generally, and (ii) as such
enforceability may be limited by general principles of equity, regardless of whether asserted in a proceeding in equity or
law.

(b)  No Conflicts or Consents. The execution, delivery and performance of this Agreement or any other agreement to
which RAKR is or will become a party as contemplated by this Agreement, by RAKR will not (a) violate, or conflict
with, or result in a material breach of any provision of, or constitute a default under, or result in the acceleration of, or
create in any party the right to accelerate, terminate or cancel, any contract or agreement to which RAKR is a party, (b)
violate, or conflict with, or result in a material breach of any provision of, or constitute a default under, the constating
documents of RAKR, (c) violate any Laws applicable to RAKR or any of its assets, or (d) result in the creation or
imposition of any Encumbrance on any of the RHBV Shares.

(©) Governmental Authorization. The execution, delivery and performance by RAKR of this Agreement does not
require any consent, approval, order, authorization or action by or in respect of, or filing with, any Governmental
Authority.

(d) Ownership of RHBV Shares. All RHBV Shares are legally and beneficially owned by RAKR-Ontario and
RAKR-Ontario has the exclusive right, full power and absolute authority to sell, assign and transfer the RHBV Shares and
owns the RHBV Shares with good and marketable title, free and clear of all Encumbrances. The RHBV Shares represent
all of the securities of RHBYV that are registered or owned, directly or indirectly, by RAKR. RAKR owns all of the capital
stock of RAKR-Ontario.

(e) No Other Purchase Agreements. No person, firm or corporation has any agreement, option, understanding or
commitment, or any right or privilege (whether by law, pre-emptive or contractual) capable of becoming an agreement,
option or commitment for the acquisition from RAKR of the RHBV Shares.

® Bankruptcy Status. RAKR is not insolvent, has not committed an act of bankruptcy, has not proposed a
compromise or arrangement to its creditors generally, has not had any petition or a receiving order in bankruptcy filed
against him, has not taken any proceeding with respect to a compromise or arrangement, has not taken any proceeding to
have himself declared bankrupt, has not taken any proceeding to have a receiver appointed of any part of his assets, has
not had any encumbrancer take possession of any of its property, and has had any execution or distress become
enforceable or become levied upon any of its property.




(2) Legal Proceedings. No suits, actions or legal proceedings of any sort are pending or are threatened which would
restrain or otherwise prevent, in any manner, RAKR-Ontario from effectually and legally transferring the RHBV Shares
to Sphere free and clear of any and all claims, liens, security interests and encumbrances pursuant to this Agreement, nor
are there any suits, actions or other legal proceedings pending or threatened, the effect of which would be to make Sphere
or RAKR liable for damages, to divest title to the RHBV Shares, or to cause a lien to attach to the RHBV Shares, and
RAKR has no knowledge of any claims which could give rise to such a suit, action or legal proceeding. RAKR has
previously provided Sphere with a list of all legal proceedings against it or threatened against it and there have been no
changes with respect to such matters.

(h) Use of Name. RAKR will not display or otherwise utilize the Rainmaker name in any promotional materials or in
connection with the distribution or sale of any products unless it receives prior approval from RHBV. RAKR will change
its corporate name accordingly.

32 Representations and Warranties Relating to RHBV. RAKR hereby represents and warrants to Sphere as follows, and
confirms that Sphere is relying upon the accuracy of each such representations and warranties in connection with the completion
of the transaction contemplated in this Agreement:

(a) Subsisting Corporation and Qualification. RHBV has been duly incorporated and is validly subsisting and in good
standing as a corporation under the laws of the Netherlands and is duly qualified to carry on its business in each
jurisdiction in which the nature of its business requires qualification. RHBV has no subsidiaries.

(b) Capitalization. The authorized equity capital of RHBV consists of 1000 shares of which 1000 shares are issued
and outstanding as of the date of this Agreement. All of the issued and outstanding shares in the capital of RHBV have
been duly authorized and validly issued as fully paid and non-assessable shares. There are no options, warrants,
conversion privileges or other rights, agreements, arrangements or commitments (pre-emptive, contractual or otherwise)
obligating RHBYV to issue or sell any of its shares or securities or obligations of any kind convertible into or exchangeable
for shares or other securities of RHBV. There are no dividends which have accrued or been declared but are unpaid on any
of the RHBV'S shares or other equity interests of RHBV. RAKR and RHBV each hereby confirm that RAKR-Ontario is
the registered and beneficial owner of all of the RHBV Shares, which were issued in compliance with applicable Laws
(which shall mean all such laws, statutes, orders, rules, regulations, policies, guidelines, judgments, decisions and orders,
collectively, "Laws" or "Law") and were not issued in violation of any agreement, arrangement or commitment to which
RAKR is a party or is subject to or in violation of any pre-emptive or similar rights of any Person.

(c) Authority. RHBV has the capacity, authority and power to execute, deliver and perform this Agreement and all of
the agreements contemplated hereby to which it is a party and to consummate the transactions contemplated hereby and
thereby. The Agreement and all of the agreements contemplated hereby to which RHBV is a party have been duly and
validly authorized. The Agreement and all of the agreements contemplated hereby to which RHBYV is a party have been
duly executed and delivered by RHBYV, and each such agreement constitutes a legal, valid and binding obligation of
RHBYV enforceable against it in accordance with its terms, except (i) as such enforceability may be limited by bankruptcy,
insolvency, moratorium, reorganization and similar Laws affecting creditors' rights generally, and (ii)) as such
enforceability may be limited by general principles of equity, regardless of whether asserted in a proceeding in equity or
law All necessary corporate approvals will have been passed on the Closing Date to transfer the RHBV Shares from
RAKR-Ontario to Sphere and to consummate the transactions set forth in this Agreement.
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(d) Compliance with Laws. As of the time of Closing, RHBV is not in default under any applicable Law, except
where default thereunder, individually or in the aggregate, could not reasonably be expected to have a Material Adverse
Effect.

(e) No Conflicts or Consents. The execution, delivery and performance of this Agreement or any other agreement to
which RHBV is or will become a party as contemplated by this Agreement, by RHBV will not (a) violate, or conflict
with, or result in a material breach of any provision of, or constitute a default under, or result in the acceleration of, or
create in any party the right to accelerate, terminate or cancel, any contract or agreement to which RHBV is a party, (b)
violate, or conflict with, or result in a material breach of any provision of, or constitute a default under, the constating
documents of RHBV, (¢) violate any Laws applicable to RHBV or any of its assets, or (d) result in the creation or
imposition of any Encumbrance on any of its assets or the RHBV Shares.

® Governmental Authorization. The execution, delivery and performance by RHBV of this Agreement does not
require any consent, approval, order, authorization or action by or in respect of, or filing with, any Governmental
Authority.

(2) Books and Records. All of the Books and Records have been delivered or made available to Sphere. The Books
and Records are duly maintained in accordance with all applicable Laws and contain full and accurate records of all
matters required to be dealt with in such records. All material financial transactions relating to RHBV have been
accurately recorded in the Books and Records in accordance with GAAP. The minute books of RHBV include complete
and accurate minutes of all meetings of the directors and shareholders of RHBV held to date and resolutions passed by the
directors and shareholders on consent since the date of incorporation. The share certificate book, register of shareholders,
register of transfers and register of directors of RHBV are complete and accurate.

(h) Financial Statements. RHBYV shall have provided a list of (i) all liabilities of RHBYV; (ii) all assets of RHBV; and
(iii) all contracts being assigned to RHBV which schedule is attached as Schedule 3.2(h). RAKR has provided true and
complete copies of the financial statements of RAKR to Sphere consisting of (i) audited consolidated financial statements
for the year ended December 31, 2018 and 2019 and (ii) unaudited reviewed financial statements for the 9 months ended
September 30, 2020. RHBV and RAKR represent that such financial statements are true, complete and correct, and
present fairly the financial condition of RAKR as of the dates set out therein and the results of operations and cash flow of
RAKR for the periods set forth therein, and were prepared in good faith in accordance with US GAAP, consistently
applied. Such financial statements contain the financial statements of RHBV.

@) No Liabilities or Indebtedness. RHBV does not have any liabilities, indebtedness or other commitments that may
give rise to any liabilities, either contingent, accrued or otherwise as of the date hereof, except trade payables, deferred
revenue and as otherwise set forth on Schedule 3.2(h)_in the ordinary course of business.
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) Contracts. Schedule 3.2(j) contains a complete and accurate list of all Contracts to which RHBYV is a party. Each of
the Contracts described in Schedule 3.2(j) or required to be described in Schedule 3.2(j) constitutes a valid and binding
obligation of the parties thereto, enforceable in accordance with its terms. None of the parties to any of the Contracts is in
breach of its obligations thereunder and no act or event has occurred which, with notice or lapse of time or both, would
constitute a breach of any of the Contracts. Each of the Contracts is in full force and effect and constitutes a legal, valid
and binding obligation of RHBV and the other parties thereto, enforceable in accordance with its terms, and RHBV is
entitled to all of the benefits, rights and privileges under each such Contract. Neither RHBV nor RAKR has received
notice that any customer, supplier or other Person has breached, intends to breach or intends to discontinue any Contract
to which RHBYV is a party.

(k) Intellectual Property. Exhibit C sets out a full, complete and accurate list of all Intellectual Property and
identifies the Intellectual Property owned by RHBV and the Intellectual Property licensed by RHBV from third parties,
other than normal and routine off-the-shelf software licence agreements. Such Intellectual Property is the only intellectual
property necessary for and material to the operation of RHBV's business. All of the Intellectual Property is valid,
subsisting and enforceable except to the extent set out in Schedule 3.2(k):

)] RHBYV owns, directly and exclusively, all right, title and interest in and to all Intellectual Property owned
by it as identified in Exhibit C, with a good and marketable title, free and clear of all liens, Encumbrances or any
other rights of others. Any third party who has any moral rights or similar rights in or to such Intellectual Property
has irrevocably waived such rights in favour of RHBV. RHBV holds valid licences for all of the Intellectual
Property owned by third parties.

(i)  RHBV has not, during the past two years, except in the ordinary course of business in connection with the
distribution of its products and licences to end users:

(1) transferred, conveyed, sold, assigned, pledged, mortgaged or granted a security interest in any
Intellectual Property owned by RHBYV to any third party;

2) entered into any licence, franchise or other agreement with respect to any Intellectual Property
owned RHBV with any third person; or

3) otherwise encumbered any of the Intellectual Property owned by RHBV.

(i)  RHBV has taken all steps reasonably necessary to validly maintain, and has not taken any steps that could
constitute abandonment of, the Intellectual Property, including paying all necessary fees and filing all appropriate
affidavits and renewals with the appropriate Governmental Authorities.

(iv)  All of the Intellectual Property owned by RHBV was created by employees in the course of their
employment or by contractors who have transferred and assigned all of their rights in and to such Intellectual
Property to RHBV pursuant to written assignment agreements and have waived their moral rights and rights of a
similar nature in and to such Intellectual Property.

) To the knowledge of RAKR, the Intellectual Property owned by RHBV and currently used to conduct its
business does not conflict with, misappropriate or infringe upon or otherwise violate any intellectual property
rights of any third party. There are no unresolved, pending or, to the knowledge of RAKR or RHBYV, threatened
claims that allege that RHBV has infringed or misappropriated the intellectual property rights of any third party.
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(vi)  There are no unresolved, pending or, to the knowledge of RAKR or RHBYV, threatened claims that
challenge or otherwise question the validity, title or ownership of any Intellectual Property, or the right to use any
Intellectual Property, that RHBV owns and/or currently uses to conduct its business.

(vii)  To the knowledge of RAKR and RHBY, there is no, and there has not been any, conflict, unauthorized use,
infringement or misappropriation of any of the Intellectual Property owned, used or licensed by or to RHBV or
any breach at any time of any duty or obligation owed to RHBV in respect of any of the Intellectual Property.

(viii) RHBYV has taken reasonable commercial measures to maintain the secrecy of the Intellectual Property that
is considered to be trade secrets or confidential information.

(ix)  Each employee and contractor to RHBV has signed a confidentiality and non-disclosure agreement and to
the knowledge of RAKR and RHBYV there have not been any breaches of such confidentiality and non-disclosure
agreements. To the knowledge of RAKR and RHBV, RHBV's employment of any of its employees or the retainer
of any consultant does not violate any non-disclosure or non-competition agreement between any employee or
consultant and a third party.

x) RHBYV is not a party to any agreement, contract or judicial order that in any way limits or restricts any
Intellectual Property that RHBV owns and/or currently uses to conduct its business, other than normal and routine
off-the-shelf software licence agreements.

Good Title to RHBV Assets. RHBV owns all of its assets with good and marketable title, free and clear of all

mortgages, liens, charges, pledges, claims, security interests and other encumbrances whatsoever, and no Person has any
agreement, option, understanding or commitment, or any right or privilege (whether by law, pre-emptive or contractual)
capable of becoming an agreement, option or commitment for the acquisition from RHBV of any of the RHBV's assets.
The Intellectual Property identified in Exhibit C and the Contracts identified in Exhibit E constitute the only tangible
assets of RHBV.

(m)

Absence of Certain Changes or Events. Since December 31, 2019, there has not been any Material Adverse

Change in the condition of RHBV and no such Material Adverse Change is pending or, to the knowledge of RAKR and
RHBYV, threatened. Without limiting the generality of the foregoing, RHBV has not:

)] made any material change in the operations or in the manner of conducting its business;

(ii) acquired, sold, leased or otherwise disposed of or transferred any assets other than in the ordinary course of
its business (excluding any lease of real property);

(iii)  entered into any transaction of any kind other than in the ordinary course of its business, including without
limitation any loans to third parties or investments (direct or indirect) in non-business related assets;
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(n)

(iv)  suffered any event, violation or other matter that could reasonably be expected to have a Material Adverse
Effect or suffered any material casualty loss;

) sold, transferred or leased any property or assets to, or entered into or amended any transactions,
agreements or arrangements with, any of the shareholders, directors, officers or employees of RHBYV, except for
the reimbursement of business expenses in the ordinary course of business consistent with past practice and the
transactions set forth in Exhibit C;

(vi)  made or proposed any change in the accounting or tax principles, practices or methods in respect of the
business of RHBYV, except for such changes which are required by GAAP, IFRS or any applicable Laws;

Taxes. RHBV has duly and timely filed its tax returns with the appropriate governmental authority and has duly,

completely and correctly reported all income and all other amounts and information required to be reported thereon. No
such tax returns have been amended. RHBV has paid or made adequate provision for the payment of all taxes which are
due and payable by it, including interest and penalties, or has accrued such amounts in its financial statements for the
payment of such taxes except for charges, fees or dues which are not material in amount, not delinquent or if delinquent
are being contested in good faith, and in respect of which non-payment would not, individually or in the aggregate, have
or reasonably be expected to have a Material Adverse Effect.

(0)

(p)

Employees.

6 Except as disclosed in Exhibit C and the balance sheet of RHBY, all liabilities in respect to employees of
RHBYV including vacation pay or vacation credits, have been accrued on the books and records of RHBV or shall
have been paid by the Closing Date, including premium contributions, remittance and assessments for
employment insurance, medical services plan premiums, person plans, income tax, workers' compensation and any
other employment related legislation, accrued wages, taxes, salaries, commissions and employee benefit plan
payments;

(ii)  all bonuses, commissions and other emoluments relating to the business carried on by RHBV and its
employees are accurately reflected in Exhibit C and/or have been accrued in the Books and Records;

(iii)  no employee of RHBV shall be entitled to receive on termination (for any reason or in any manner) an
amount which exceeds the statutory minimum under the provisions of existing employment law in the Netherlands
and any similar legislation to which employees of RHBV may be subject;

(iv)  no employee of RHBV is on a leave of absence, disability or layoff status.

Absence of Litigation. There are no actions, suits or proceedings pending or, to the knowledge of RAKR and

RHBY, threatened against or affecting RHBV which could reasonably be expected to have a Material Adverse Effect and
there is not presently outstanding against RHBV any judgment, decree, injunction, rule or order of any court,
governmental department, commission, agency, instrumentality or arbitrator.
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4.1

4.2

5.1

) Cooperation with Sphere Legal Counsel. RHBV and RAKR shall cooperate with all reasonable requests made by
Sphere and/or its Dutch legal counsel, GMW, with respect to any due diligence conducted by Sphere and/or GMW in
connection with this Agreement

ARTICLE 4 - COVENANTS OF RAKR
RAKR hereby covenants and agrees that, upon the execution of this Agreement, it will cause to be done the following:

(a) cause all necessary steps and proceedings to be taken to permit the RHBV Shares to be duly and regularly
transferred to Sphere;

(b) to deliver certificate(s) representing the RHBV Shares duly endorsed for transfer to Sphere;

(©) deliver all consents, if any, required pursuant to this Agreement which require execution by RHBV; and
(d) deliver the minute book of RHBV to Sphere;.

RAKR further covenants and agrees that, during the period from the date of this Agreement to the Closing:

(a) RAKR shall cause RHBV to operate, in consultation with Sphere, its business in the ordinary course consistent
with past practice, including paying and satisfying all obligations with respect to the business as such obligations mature;

(b) RAKR shall cause RHBV to continue to maintain in full force and effect all policies of insurance currently in
effect in respect of RHBV and its business and give all notices and present all claims under all policies of insurance in a
due and timely fashion;

(©) RAKR shall give notice to Sphere of any potential defaults or breaches of representations, warranties or covenants
of RAKR or RHBYV or any other material matter which may affect RHBV or its business forthwith upon becoming aware
of such matters;

(d) RAKR shall cause RHBV to comply with all Laws affecting the operations of RHBV; and

(e) Neither RAKR nor RHBYV shall, without the prior written consent of Sphere, directly or indirectly, cause or permit
any state of affairs, action or omission described in Section 3.2(m).

ARTICLE S - REPRESENTATIONS AND WARRANTIES OF SPHERE

Sphere hereby represents and warrants to RAKR as follows and confirms that RAKR is relying upon the accuracy of each

such representations and warranties in connection with the completion of the transactions contemplated in this Agreement:

(a) Accredited Investor. Sphere is purchasing as principal, and is an "accredited investor" within the meaning of
subsection (m) of that definition as set out at Section 1.1 of National Instrument 45-106 of the Canadian Securities
Administrators, being a person, other than an individual or investment fund, that has net assets of at least $5,000,000, as
shown on its most recently prepared financial statements, and that was not formed for the sole purpose of making a
representation to this effect in order to qualify as an accredited investor.
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(b) Canadian Status. Sphere is not "non-Canadian" within the meaning of the Investment Canada Act.

(©) Legal Proceedings. No suits, actions or legal proceedings of any sort are pending or are threatened which would
restrain or otherwise prevent, in any manner, Sphere from effectually and legally purchasing the RHBV Shares from
RAKR-Ontario pursuant to this Agreement, nor are there any suits, actions or other legal proceedings pending or
threatened, the effect of which would be to make Sphere or RAKR or any of them liable for damages, and Sphere has no
knowledge of any claims which could give rise to such a suit, action or legal proceeding.

(d) Residency. Sphere is not a non-resident of Canada within the meaning of the Income Tax Act (Canada).

(e) Organization and Authority of Sphere. Sphere is a corporation duly organized, validly existing and in good
standing under the Laws of the province of Ontario. Sphere has all necessary corporate power and authority to enter into
this Agreement and all of the agreements contemplated hereby to which Sphere is a party, to carry out its obligations
hereunder and to consummate the transactions contemplated hereby and thereby. The execution and delivery by Sphere of
this Agreement and all of the agreements contemplated hereby to which Sphere is a party, the performance by Sphere of
its obligations hereunder and thereunder and the consummation by Sphere of the transactions contemplated hereby and
thereby have been duly authorized by all requisite corporate action on the part of Sphere. This Agreement has been duly
executed and delivered by Sphere, and (assuming due authorization, execution and delivery by RAKR) this Agreement
constitutes a legal, valid and binding obligation of Sphere, enforceable against Sphere in accordance with its terms, except
as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting
creditors' rights generally and by general principles of equity (regardless of whether enforcement is sought in a
proceeding at law or in equity).

i) No Conlflicts;_Consents. The execution, delivery and performance by Sphere of this Agreement, and the
consummation of the transactions contemplated hereby, do not and will not: (a) result in a violation or breach of any
provision of the certificate of incorporation or by-laws of Sphere; (b) result in a violation or breach of any provision of
any Law or Governmental Order applicable to Sphere; or (c) except as set forth in Section 5.1(f) of the Disclosure
Schedules, require the consent, notice or other action by any Person under, conflict with, result in a violation or breach of,
constitute a default under or result in the acceleration of any agreement to which Sphere is a party, except in the cases of
clauses (b) and (c), where the violation, breach, conflict, default, acceleration or failure to give notice would not have a
material adverse effect on Sphere's ability to consummate the transactions contemplated hereby. No consent, approval,
Permit, Governmental Order, declaration or filing with, or notice to, any Governmental Authority is required by or with
respect to Sphere in connection with the execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby, except for such filings as set forth in Section 5(f) of the Disclosure Schedules and such
consents, approvals, Permits, Governmental Orders, declarations, filings or notices which would not have a material
adverse effect on Sphere's ability to consummate the transactions contemplated hereby.

(2) Investment Purpose. Sphere is acquiring the RHBV Shares solely for its own account for investment purposes and
not with a view to, or for offer or sale in connection with, any distribution thereof. Sphere acknowledges that the RHBV
Shares are not registered under the Securities Act of 1933, as amended, or any state securities laws, and that the RHBV
Shares may not be transferred or sold except pursuant to the registration provisions of the Securities Act of 1933, as
amended or pursuant to an applicable exemption therefrom and subject to state securities laws and regulations, as
applicable. Buyer is able to bear the economic risk of holding the RHBV Shares for an indefinite period (including total
loss of its investment), and has sufficient knowledge and experience in financial and business matters so as to be capable
of evaluating the merits and risk of its investment.
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(h) Brokers. Except as set forth on Exhibit D, no broker, finder or investment banker is entitled to any brokerage,
finder's or other fee or commission in connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of Sphere.

6 Capitalization. Sphere has set forth on Exhibit B a description of all duly and validly authorized capital stock. All
of the issued and outstanding capital stock of Sphere have been duly authorized and validly issued and are fully paid,
nonassessable and free of pre-emptive rights, are not subject to any shareholders' agreement, and were issued in full
compliance with applicable Law and any rights of third parties. All of the issued and outstanding common shares of each
subsidiary of Sphere have been duly authorized and validly issued and are fully paid, nonassessable and free of pre-
emptive rights, are not subject to any shareholders' agreement, were issued in full compliance with applicable federal,
state or provincial securities laws and any rights of third parties and are owned by Sphere, beneficially and of record,
subject to no lien. Except as set forth in Exhibit B, no Person is entitled to pre-emptive or similar statutory or contractual
rights with respect to any securities of Sphere. Except as identified in Exhibit B), there are no outstanding warrants,
options, convertible securities or other rights, agreements or arrangements of any character under which Sphere or any of
its subsidiaries is or may be obligated to issue any equity securities of any kind and except as identified in Exhibit B,
neither Sphere nor any of its subsidiaries is currently in negotiations for the issuance of any equity securities of any kind.
Except as described in the Exhibit B, there are no voting agreements, buy-sell agreements, option or right of first purchase
agreements or other agreements of any kind among Sphere and any of the security holders of Sphere relating to the
securities of Sphere held by them. Except as described in Exhibit B no Person has the right to require Sphere to register
any securities of Sphere under the Securities Exchange Act of 1934 or file any prospectus or qualify any securities of
Sphere for sale to the public under applicable federal, state or provincial securities Laws, whether on a demand basis or in
connection with any registration of securities of Sphere or filing of a prospectus or qualification of any securities of
Sphere for sale to the public, for its own account or for the account of any other Person.

)] Compliance with Continued Listing Requirements. Except as disclosed in Exhibit K, Sphere is in compliance with
applicable Nasdaq listing requirements, there are no proceedings pending or, to Sphere's knowledge, threatened against
Sphere relating to the continued listing of shares of Sphere's common stock on Nasdaq, and Sphere has not received any
currently pending notice of the delisting of its common stock from Nasdaq.

k) Sufficiency and Reservation of Shares. Sphere has a sufficient number of shares of its Series F Convertible
Preferred Stock available in its authorized capital stock to issue the Payment Shares on the Closing Date and will, while
Payment Shares are outstanding, have available in its authorized capital an amount of shares of common stock equal to
two hundred percent (200%) of the number of shares of Sphere common stock issuable upon conversion of the then-
outstanding Payment Shares.

1)) Bankruptcy Status. Sphere is not insolvent, has not committed an act of bankruptcy, has not proposed a
compromise or arrangement to its creditors generally, has not had any petition or a receiving order in bankruptcy filed
against him, has not taken any proceeding with respect to a compromise or arrangement, has not taken any proceeding to
have himself declared bankrupt, has not taken any proceeding to have a receiver appointed of any part of his assets, has
not had any encumbrancer take possession of any of its property, and has had any execution or distress become
enforceable or become levied upon any of its property.

14




6.1

(m)  Legal Proceedings. There are no actions, suits, claims, investigations or other legal proceedings pending or, to
Sphere's knowledge, threatened against or by Sphere or any Affiliate of Sphere that challenge or seek to prevent, enjoin or
otherwise delay the transactions contemplated by this Agreement.

(n)  Independent Investigation. Sphere has conducted its own independent investigation, review and analysis of the
business, results of operations, prospects, condition (financial or otherwise) or assets of RHBYV, and acknowledges that it
has been provided adequate access to the personnel, properties, assets, premises, books and records, and other documents
and data of RHBV for such purpose. Buyer acknowledges and agrees that: (a) in making its decision to enter into this
Agreement and to consummate the transactions contemplated hereby, Sphere has relied solely upon its own investigation
and the express representations and warranties of RAKR and RHBYV set forth in Articles III and IV of this Agreement
(including the related portions of the Disclosure Schedules); and (b) none of RAKR, the RHBV or any other Person has
made any representation or warranty as to RAKR, RHBV or this Agreement, except as expressly set forth in Articles 111
and IV of this Agreement (including the related portions of the Disclosure Schedules).

(0) Financial Statements. Sphere's financial statements, as shown in Sphere's most recent annual and quarterly reports
filed with the SEC, accurately reflect Sphere's liabilities as of the dates shown in such reports and that any material
changes since such date are set forth in Schedule 5.1(0).

ARTICLE 6 - COVENANTS OF SPHERE
Sphere hereby covenants that, upon the execution of this Agreement by all of the parties hereto, Sphere will:
(a) execute all assignments and documents delivered pursuant to this Agreement which require execution by Sphere;
(b) use all reasonable commercial efforts to satisfy the Conditions of Sphere set forth in Section 8.1;

(©) deliver to RAKR-Ontario, SeaView and Spartan 6,580,000, 1,500,000 and 200,000 Payment Shares, respectively,
in accordance with the provisions of Section 2.4;

(d) deliver to the Escrow Agent the Holdback Shares;
(e) deliver all consents, if any, required pursuant to this Agreement which require execution by Sphere;

4)) deliver (i) the DRM Shares and DRM Warrants to DRM and (ii) the WWT Shares and WWT Warrants to WWT
upon and in consideration for entering into the WWT/DRM Royalty Cancelation Agreement;

(2) appoint two nominees of RAKR as directors of Sphere and compensate them at the same rate as the existing
directors of Sphere;
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(h) enter into an amendment to the promissory note issued to Sphere by RAKR, dated September 14, 2020, attached
hereto as Exhibit F.

6.2 Sphere hereby covenants that Mr. Joost Oosterling shall retain his position of President and Chief Operating Officer of
RHBY, Mr. Michael Skinner shall retain his position of Chief Executive Officer of RHBV and all key employees of RHBV will
retain his/her respective positions, subject to any termination rights provided pursuant to the applicable agreement or under Law.
Mr. Oosterling's employment agreement is attached hereto as Exhibit G and Sphere will enter into a new consulting agreement
for the services of Mr. Skinner as per Exhibit G.

6.3 Sphere hereby covenants that it shall pay WWT the sum of $221,326.90 and DRM the sum of $278,673.10 by the close
of business on the date which is 10 days of the Closing in consideration of entering into the WWT/DRM Royalty Cancellation
Agreement and shall pay WWT an additional $654,378.70 and DRM an additional $823,929.10 within 90 days of the Closing.
The failure to make either of such payments shall constitute a default hereunder and shall result in the remedy set forth in the
Royalty Cancellation Agreement.

6.4 For a period of one year following the Closing, Sphere shall not terminate the employment of any RHBV employee
identified on Exhibit C and Exhibit G hereto, subject to any rights of Sphere to terminate for cause under Law.

6.5 In the event that any of the conditions set forth in Sections 6.3 and 6.4 are not satisfied (and for greater certainty, any
exercise by Sphere or its affiliates of its rights to terminate any RHBV employee identified on Exhibit C and Exhibit G hereto for
cause shall not be deemed to be a breach of Section 6.4 or this Section 6.5), RAKR, WWT and DRM shall have the right to
cancel the WWT/DRM Royalty Cancellation Agreement which would have the effect of re-instituting the WWT/DRM Royalty
Agreement in its current form.

6.6 Sphere hereby covenants to, within two (2) years of Closing, (i) to put forth and recommend a proposal for the approval
of shareholders holding a majority of the voting capital stock of Sphere of the issuance of more than 20% of Sphere common
stock upon the conversion of the Series F Convertible Preferred Stock to be issued as Payment Shares and (ii) subject to receipt
of such shareholder approval, file an amendment to the Certificate of Designation of Sphere's Series F Convertible Preferred
Stock to remove the beneficial ownership limitation set forth therein.

ARTICLE 7 - SURVIVAL AND INDEMNIFICATION

7.1 Survival. Notwithstanding the right of Sphere to fully investigate the affairs of RHBV or any other Party and
notwithstanding any knowledge of facts determined or determinable pursuant to such investigation or right of investigation,
RAKR and Sphere shall have the right to rely fully upon the representations, warranties, covenants and agreements of the other
Party hereto contained in this Agreement. Subject to the limitations hereinafter set forth, the representations and warranties of
the Parties contained in this Agreement shall survive the closing of the transaction as follows:

(a) the representations and warranties set out in Section 3.1 (Representations and Warranties Relating to RAKR) shall
continue in full force and effect for a period of one year after the Closing Date.

(b) the representations and warranties set out in Section 3.2 (Representations and Warranties Relating to RHBV) shall
continue in full force and effect for a period of one year after the Closing Date, provided that the representations and
warranties set out in Section 3.2(m) (Tax Information) shall survive closing of the transaction and shall continue in full
force and effect until, but not beyond 30 days following the expiration of the period, if any, during which an assessment,
reassessment or other form of recognized document assessing liability for tax, interest or penalties under applicable tax
legislation in respect of any taxation year to which such representations and warranties extend could be issued under such
tax legislation to RHBV provided RHBYV did not file any waiver or other document extending such period.
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(©) the representations and warranties set out in Article 5 (Representations and Warranties Relating to Sphere) shall
continue in full force and effect for a period of one year after the Closing Date.

Notwithstanding the foregoing, a claim for any breach of any of the representations and warranties contained in this
Agreement or in any agreement, instrument, certificate or other document executed or delivered pursuant hereto involving
fraud or fraudulent misrepresentation may be made at any time following the Closing Date, subject only to applicable
limitation periods imposed by law.

The above periods are collectively referred to as the "Survival Period".

7.2 Indemnity by RAKR. During the Survival Period (or provided notice of a claim for damages was provided prior the
expiration of the Survival Period), RAKR hereby agrees to indemnify Sphere against and to protect, save and keep harmless
Sphere and its current and former directors, officers, agents and employees from and to assume liability for, payment of all any
and all claims, demands, debts, suits, actions, obligations, proceedings, losses, damages, injuries, liabilities, deficiencies, costs
and expenses (including without limitation, all reasonable legal and other professional fees and disbursements, interest, penalties
and amounts paid in settlement) (individually an " Individual Damage" and collectively, the "Damages") that may be incurred
or suffered by Sphere as a consequence of or in connection with: (i) any inaccuracy or breach of any representation or warranty
contained in Article 3; and (ii) any breach of or failure of RAKR to comply with or perform any agreement or covenant contained
in this Agreement, provided that if the amount of the Individual Damage does not exceed $250,000 then there shall be no
indemnity by RAKR with respect to such Individual Damage. Notwithstanding the foregoing, the maximum aggregate collective
liability of RAKR herein shall not exceed the value of the transaction.

7.3 Procedures.

(a) If Sphere receives notice of the assertion or commencement of any Third-Party Claim against RHBV for which
RAKR is obligated to provide indemnification under this Agreement, Sphere will give RAKR reasonably prompt written
notice thereof, but in any event not later than ten (10) days after receipt of such written notice of such Third-Party Claim.
Such notice by Sphere will describe the Third-Party Claim in reasonable detail, will include copies of all available
material, written evidence thereof and will indicate the estimated amount, if reasonably practicable, of the Damages that
has been or may be sustained by RAKR. RAKR will have the right to participate in, or, by giving written notice to
Sphere, to assume, the defense of any Third-Party Claim at RAKR's own expense and by RAKR's own counsel, and
RAKR will cooperate in good faith in such defense.

(b) If, within ten (10) days after giving notice of a Third-Party Claim to RAKR pursuant to Section 7.3(a), Sphere
receives written notice from RAKR that RAKR has elected to assume the defense of such Third-Party Claim as provided
in the last sentence of Section 7.3(a), RAKR will not be liable for any legal expenses subsequently incurred by Sphere in
connection with the defense thereof; provided, however, that if RAKR fails to take reasonable steps necessary to defend
diligently such Third-Party Claim within ten (10) days after receiving written notice from Sphere that Sphere reasonably
believes RAKR has failed to take such steps or if RAKR has not undertaken fully to indemnify Sphere in respect of all
Damages relating to the matter, Sphere may assume its own defense and RAKR will be liable for all reasonable costs and
expenses paid or incurred in connection therewith. Without the prior written consent of Sphere, which consent shall not
be unreasonably withheld or delayed, RAKR will not enter into any settlement of any Third-Party Claim which would
lead to liability or create any financial or other obligation on the part of Sphere for which Sphere is not entitled to
indemnification hereunder, or which provides for injunctive or other non-monetary relief applicable to Sphere, or does not
include an unconditional release of Sphere. If a firm offer is made to settle a Third-Party Claim without leading to
liability or the creation of a financial or other obligation on the part of Sphere for which Sphere is not entitled to
indemnification hereunder and RAKR desires to accept and agree to such offer, RAKR will give written notice to Sphere
to that effect. If Sphere fails to consent to such firm offer within five (5) days after its receipt of such notice, Sphere may
continue to contest or defend such Third-Party Claim and, in such event, the maximum liability of RAKR to Sphere as to
such Third-Party Claim will not exceed the amount of such settlement offer. Sphere will provide RAKR with reasonable
access during normal business hours to books, records and employees (if still in their employ) of Sphere necessary in
connection with RAKR's defense of any Third-Party Claim which is the subject of a claim for indemnification by Sphere
hereunder.
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7.4

(©) Any claim by Sphere against RAKR on account of Damages which does not result from a Third-Party Claim (a
"Direct Claim") will be asserted by giving RAKR reasonably prompt written notice thereof, but in any event not later
than ten (10) days after Sphere becomes aware of such Direct Claim. Such notice by Sphere will describe the Direct
Claim in reasonable detail, will include copies of all available material, written evidence thereof and will indicate the
estimated amount, if reasonably practicable, of Damages that has been or may be sustained by Sphere. RAKR will have a
period of thirty (30) days after receipt thereof within which to respond in writing to such Direct Claim. If RAKR does not
respond in writing within the thirty (30) day period, RAKR will be deemed to have rejected such Direct Claim and Sphere
will be free to pursue remedies available to RAKR on the terms and subject to the provisions of this Agreement.

(d) A failure to give timely notice or to include any specified information in any notice as provided in Section 7.3(a),
7.3(b) or 7.3(c) will not affect the rights or obligations of any party hereunder, except and only to the extent that, as a
result of such failure, any party which was entitled to receive such notice was deprived of its right to recover any payment
under its applicable insurance coverage or was otherwise materially prejudiced as a result of such failure.

Indemnity by Sphere. During the Survival Period (or provided notice of a claim for and Individual Damage or Damages

was provided prior the expiration of the Survival Period), Sphere hereby agrees to indemnify RAKR against and to protect, save
and keep harmless RAKR and its current and former directors, officers, agents and employees from and to assume liability for
any Individual Damage or Damages that may be incurred or suffered by RAKR as a consequence of or in connection with (i) the
Carlaw Agreement or the Carlaw Assignment Agreement from events occurring after the Closing Date or (ii) for any breach or
for any inaccuracy or breach of any representation or warranty contained in this Purchase Agreement, provided that if the
Individual Damage pursuant to 7.4(ii) does not exceed $250,000 then there shall be no indemnity by Sphere with respect to such
Individual Damage. Notwithstanding the foregoing, the maximum aggregate collective liability of Sphere herein shall not exceed
the value of the transaction.

7.5

Procedures.

(a) If Sphere receives notice of the assertion or commencement of any Third-Party Claim, including any claim by
Spartan Crest Capital, against RAKR, RAKR will give Sphere reasonably prompt written notice thereof, but in any event
not later than ten (10) days after receipt of such written notice of such Third-Party Claim. Such notice by RAKR will
describe the Third-Party Claim in reasonable detail, will include copies of all available material, written evidence thereof
and will indicate the estimated amount, if reasonably practicable, of the Damages that has been or may be sustained by
Sphere. Sphere will have the right to participate in, or, by giving written notice to RAKR, to assume, the defense of any
Third-Party Claim at Sphere's own expense and by Sphere's own counsel, and Sphere will cooperate in good faith in such
defense.
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(b) If, within ten (10) days after giving notice of a Third-Party Claim to Sphere pursuant to Section 7.5(a), RAKR
receives written notice from Sphere that Sphere has elected to assume the defense of such Third-Party Claim as provided
in the last sentence of Section 7.5(a), Sphere will not be liable for any legal expenses subsequently incurred by RAKR in
connection with the defense thereof; provided, however, that if Sphere fails to take reasonable steps necessary to defend
diligently such Third-Party Claim within ten (10) days after receiving written notice from RAKR that RAKR reasonably
believes Sphere has failed to take such steps or if Sphere has not undertaken fully to indemnify RAKR in respect of all
Damages relating to the matter, RAKR may assume its own defense and Sphere will be liable for all reasonable costs and
expenses paid or incurred in connection therewith. Without the prior written consent of Sphere, which consent shall not
be unreasonably withheld or delayed, Sphere will not enter into any settlement of any Third-Party Claim which would
lead to liability or create any financial or other obligation on the part of RAKR for which RAKR is not entitled to
indemnification hereunder, or which provides for injunctive or other non-monetary relief applicable to RAKR, or does not
include an unconditional release of RAKR. If a firm offer is made to settle a Third-Party Claim without leading to
liability or the creation of a financial or other obligation on the part of RAKR for which RAKR is not entitled to
indemnification hereunder and Sphere desires to accept and agree to such offer, Sphere will give written notice to RAKR
to that effect. If RAKR fails to consent to such firm offer within five (5) days after its receipt of such notice, RAKR may
continue to contest or defend such Third-Party Claim and, in such event, the maximum liability of Sphere to RAKR as to
such Third-Party Claim will not exceed the amount of such settlement offer. RAKR will provide Sphere with reasonable
access during normal business hours to books, records and employees (if still in their employ) of RAKR necessary in
connection with Sphere's defense of any Third-Party Claim which is the subject of a claim for indemnification by RAKR
hereunder.

(c) Any claim by RAKR against Sphere on account of Damages which results from a Direct Claim will be asserted by
giving Sphere reasonably prompt written notice thereof, but in any event not later than ten (10) days after RAKR becomes
aware of such Direct Claim. Such notice by RAKR will describe the Direct Claim in reasonable detail, will include
copies of all available material, written evidence thereof and will indicate the estimated amount, if reasonably practicable,
of Damages that has been or may be sustained by RAKR. Sphere will have a period of thirty (30) days after receipt
thereof within which to respond in writing to such Direct Claim. If Sphere does not respond in writing within the thirty
(30) day period, Sphere will be deemed to have rejected such Direct Claim and RAKR will be free to pursue remedies
available to Sphere on the terms and subject to the provisions of this Agreement.

A failure to give timely notice or to include any specified information in any notice as provided in Section 7.5(a), 7.5(b) or 7.5(c)
will not affect the rights or obligations of any party hereunder, except and only to the extent that, as a result of such failure, any
party which was entitled to receive such notice was deprived of its right to recover any payment under its applicable insurance
coverage or was otherwise materially prejudiced as a result of such failure.

Right of Set-Off. Sphere has the right to satisfy any amount from time to time owing by it to RAKR, including against

the Holdback Shares, by way of set-off against any amount from time to time owing by RAKR to Spere, including any
undisputed or finally resolved amounts owing to Sphere pursuant to RAKR's indemnification obligations under this Agreement.
This right of Set-Off shall not be applicable to any amounts owed by RAKR under the promissory note.
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ARTICLE 8 - CONDITIONS AND TERMINATION

8.1 Conditions of Sphere. The obligations of Sphere to consummate the Closing are subject to the satisfaction (or waiver by
Sphere) of the following conditions:

(a) Representations and Warranties. Each of the representations and warranties of RAKR and RHBV set forth
in this Agreement shall be true and correct in all material respects (except those qualified by materiality or material adverse
effect, which shall be true and correct in all respects) as of the Closing Date.

(b) No Injunction, etc. No provision of any applicable Law and no judgment, injunction, order or decree of any
Governmental Authority shall be in effect which shall prohibit the consummation of the Closing.

(¢) No Governmental Proceedings. No action, suit or proceeding challenging this Agreement or the transactions
contemplated hereby or thereby or seeking to prohibit, alter, prevent or materially delay the Closing or seeking material damages
shall have been instituted or threatened by any Governmental Authority and be pending.

(d) Regulatory Approval. Receipt of all necessary regulatory approvals relating to the transaction of purchase
and sale contemplated by this Agreement. In particular, Nasdaq shall have granted conditional and final approval in connection
with or related to the transactions contemplated by this Agreement, including the issuance of the Payment Shares, on terms

consistent with the transactions set forth herein.

(e) Due Diligence. Sphere shall have completed its due diligence investigation of RHBV to Sphere's reasonable
satisfaction.

() Lock-up Agreement. Each party receiving Payment Shares hereunder shall have executed a Lock-Up
Agreement with respect to the Payment Shares to be issued to such party by Sphere.

(g) Carlaw Assignment Agreement. RAKR, RHBV and Spartan shall have entered into that certain assignment
agreement, attached hereto as Schedule 8.1(g), (the "Carlaw Assignment Agreement") pursuant to which RAKR assigned all of
its rights and obligations under that certain agreement with Spartan (the "Carlaw Agreement"), attached hereto as Exhibit E to
RHBYV, RHBV accepted and assumed all of RAKR's rights and obligations under the Carlaw Agreement, and Spartan
acknowledged and accepted RAKR's assignment and RHBV's assumption of all of RAKR's rights and obligations under the
Carlaw Agreement;

(h) Assignment of Projects. RAKR shall have assigned, and received all necessary approvals to assign, the
projects as set forth on Exhibit E to RHBV.

8.2 Conditions of RAKR and RHBV.

(a) Representations and Warranties. The representations and warranties of Sphere set forth in this Agreement
shall be true and correct in all material respects (except those qualified by materiality or material adverse effect, which shall be
true and correct in all respects) as of the Closing Date.
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(b) No Injunction, etc. No provision of any applicable Law and no judgment, injunction, order or decree of any
Governmental Authority shall be in effect which shall prohibit the consummation of the Closing.

(¢) No Governmental Proceedings. No action, suit or proceeding challenging this Agreement or the transactions
contemplated hereby or thereby or seeking to prohibit, alter, prevent or materially delay the Closing or seeking material damages
shall have been instituted or threatened by any Governmental Authority and be pending.

(d) WWT/DRM Royalty Cancelation Agreement. The WWT/DRM Royalty Cancelation Agreement shall have
been fully executed and Sphere shall have issued the DRM Shares, WWT Shares, DRM Warrants and WWT Warrants to DRM
and WWT.

(¢) Assumption of Debt. Sphere shall have assumed all debt, liabilities and obligations that are set forth in

Exhibit C.

(f) Nominees. Sphere shall, on or before Closing, appoint two nominees of RAKR to Sphere's board of
directors, at least one of which shall be made a member of Sphere's Nominating Committee.

(h) Jamaica Project. RAKR confirms that the AW-GO25 that is operating in Jamaica as per the specification
which states that it will produce 5,000L of water over a 24 hour period (with a 10% variation) based on a minimum of 30 degrees
Celsius and 80% humidity.

8.3 Termination. This Agreement may be terminated at any time prior to the Closing:
(a) by the mutual written consent of RAKR and Sphere;

(b) by Sphere by written notice to RAKR if: (i) Sphere is not then in material breach of any provision of this
Agreement and there has been a material breach, inaccuracy in or failure to perform any representation, warranty,
covenant or agreement made by RAKR pursuant to this Agreement that would give rise to the failure of any of the
conditions specified in Section 8.1 and such breach, inaccuracy or failure cannot be cured by RAKR by January
31, 2021 (the "Drop Dead Date"); or (ii) any of the conditions set forth in Section 8.1 shall not have been satisfied
(or otherwise waived by Sphere) by the Drop Dead Date, unless such failure shall be due to the failure of Sphere to
perform or comply with any of the covenants, agreements or conditions hereof to be performed or complied with
by it prior to the Closing;

(c) by RAKR by written notice to Sphere if any of the conditions set forth in Section 8.1 shall not have been
satisfied (or otherwise waived by RAKR) by the Drop Dead Date, unless such failure shall be due to the failure of
RAKR to perform or comply with any of the covenants, agreements or conditions hereof to be performed or
complied with by it prior to the Closing; or

(d) by Sphere or RAKR in the event that: (i) there shall be any law that makes consummation of the transactions
contemplated by this Agreement illegal or otherwise prohibited; or (ii) any Governmental Authority shall have
issued an order restraining or enjoining the transactions contemplated by this Agreement, and such order shall
have become final and non-appealable.
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The Parties hereby agree that the Drop Dead Date may be extended upon the mutual agreement of the Parties.
ARTICLE 9 - GENERAL

9.1 Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in
writing and shall be deemed to have been given (a) when delivered by hand; (b) when received (or refused) by the addressee if
sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by facsimile or e-mail of a PDF
document if sent during normal business hours of the recipient, and on the next Business Day if sent after normal business hours
of the recipient; or (d) on the third day after the date mailed, by certified or registered mail, return receipt requested, postage
prepaid. Unless hand-delivered, such communications must be sent to the respective parties at the following addresses (or at such
other address for a party as may be specified in a notice given in accordance with this Section 9.1):

Rainmaker Worldwide Inc.
271 Brock Street
Peterborough, Ontario

If to RAKR: KOH 2P8
Attention: Michael O'Connor
Email: moconnor@rainmakerww.com
Sichenzia Ross Ference LLP
with a copy to: 1185 Avenue of the Americas, 37 Floor
(which shall not New York, NY
constitute notice) 10036

Email: amarcus@srf.law

Sphere 3D Corp.

895 Don Mill Road

Building 2, Suite 900

Toronto, Ontario, M3C 1W3, Canada

Attention: Peter Tassiopoulos, Chief Executive Officer
Email: Peter.Tassiopoulos@sphere3d.com

If to Sphere:

Meretsky Law Firm

121 King Street West, Suite 2150
Toronto, Ontario M5H 3T9
Attention: Jason D. Meretsky
Facsimile: (416) 943-0811

Email: jason@meretsky.com

with a copy to:
(which shall not
constitute notice)

9.2 Expenses. Each Party shall be responsible for its own costs and expenses, including legal and accounting fees, relating to
this Agreement and the transactions herein contemplated.

9.3 Further Assurances. Each Party hereto hereby covenants and agrees that at any time and from time to time after the
completion of the transactions contemplated herein, it will, upon the request of the other, do, execute, acknowledge and deliver or
cause to be done, executed, acknowledged and delivered all such further acts, deeds, assignments, transfers, conveyances and
assurances as may be reasonably required for the carrying out and performance of all the terms of this Agreement. The Parties
each agree to cooperate in preparing and filing the necessary election pursuant to Section 85 of Income Tax Act (Canada) within
180 days of the Closing.
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9.4 Counterparts. This Agreement may be executed in several counterparts, each of which so executed shall be deemed to be
an original, and such counterparts together shall constitute but one and the same instrument. The delivery of an executed
counterpart copy of this Agreement by facsimile or telecopy shall be deemed to be the equivalent of the delivery of an original
executed copy thereof.

9.5 Successors and Assigns. This Agreement shall be binding upon and enure to the benefit of the Parties hereto and their
respective heirs, executors, administrators, successors and permitted assigns. Nothing herein, express or implied, is intended to
confer upon any person, other than the Parties hereto and their respective heirs, executors, administrators, successors and assigns,
any rights, remedies, obligations or liabilities under or by reason of this Agreement.

9.6 Entire Agreement. This Agreement constitutes the entire Agreement between the parties hereto with respect to the
subject matter hereof and supersedes all prior agreements, representations, warranties, statements, promises, information,
arrangements and understandings, whether oral or written, express or implied, with respect to the subject matter hereof.

9.7 Waiver. Any Party hereto which is entitled to the benefits of this Agreement may, and has the right to, waive any term or
condition hereof at any time; provided, however, that such waiver shall be evidenced by written instrument duly executed on
behalf of such Party.

9.8 Amendments. No modification or amendment to this Agreement may be made unless agreed to by the parties hereto in
writing.

9.9 Completion of the Transactions. The completion of the transactions contemplated herein shall take place
contemporaneously with the execution of this Agreement.

9.10  Acknowledgement. Each Party acknowledges that it has retained separate legal representation in connection with the
execution of this Agreement and consummation of the transactions set forth herein.

9.11 Time of Essence. Time shall be of the essence of this Agreement and of every part hereof and no extension or variation
of this Agreement shall operate as a waiver of this provision.
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[Signature page to follow]
IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the day first written above.
SPHERE 3D CORP.

By:  /s/ Peter Tassiopoulos
Peter Tassiopoulos
Chief Executive Officer

RAINMAKER WORLDWIDE INC.
(a Nevada Company)

By:  /s/ Michael O'Connor
Michael O'Connor
Executive Chairman

RAINMAKER WORLDWIDE INC.
(an Ontario Company)

By: /s/ Michael O'Connor
Michael O'Connor
Executive Chairman

RAINMAKER HOLLAND B.V.

By:  /s/Joost Oosterling
Joost Oosterling
Director
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Disclosure Exhibits & Schedules
Exhibits

Exhibit A: Certificate of Designation for Preferred Class F

Exhibit B: ANY Cap Table

Exhibit C: RHBV Asset, liabilities and reviewed financial statements.
Exhibit D: Broker agreements (Seaview / Torrington)

Exhibit E: Project Schedule

Exhibit F: Amendment to Promissory Note 3.1

Exhibit G: Michael Skinner and RHBV Employees

Exhibit H: Lock up Agreement

Exhibit I: Spartan Agent Agreement

Exhibit J: Carlaw Agreement

Exhibit K: Compliance with Continued Listing Requirements 5.1(j)
Exhibit L: RESERVED/INTENTIONALLY DELETED

Exhibit M: WWT/DRM Royalty Agreement

Exhibit M.1: WWT/DRM Asset Purchase Agreement and Amendment

Schedules

Schedule 3.2(h): list of all RHBV liabilities, assets, and contracts being assigned to RHBV

Schedule 3.2(j): complete and accurate list of all contracts to which RHBV is a party.

Schedule 3.2(k): All of the Intellectual Property is valid, subsisting and enforceable.

Schedule 5.1(0): any material changes to Sphere's financial statements, as shown in Sphere's recent annual and quarterly reports
filed with the SEC, since such reports.

Schedule 8.1(g): Assignment Agreement (Carlaw Assignment Agreement)
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Exhibit 99.2
Sphere 3D to Acquire Rainmaker Water Technology
and Service Provider Agreements through Purchase of
100% of Rainmaker Holland BV

Sphere 3D and Rainmaker Worldwide terminate previously announced Merger Agreement

Toronto, Canada - January 4th 2021 - Sphere 3D Corp. (NASDAQ: ANY) ("Sphere 3D" or the "Company") today announced
that it entered into a definitive Share Purchase Agreement (the "Agreement") for the acquisition of Rainmaker Holland BV
("RHBV" or "Rainmaker Holland"), a wholly owned subsidiary of Rainmaker Worldwide Inc. ("Rainmaker Worldwide" or
"RAKR") (OTC: RAKR). RHBV owns all of the RAKR intellectual property including its Air-to-Water and Water-to-Water
technologies and current customer contracts and joint venture arrangements in Sri Lanka, The Bahamas and Jamaica, as well as a
water distribution partnership with the Carlaw Group targeting Kenya, Senegal, Sierra Leone and Togo.

The consideration for the purchase of RHBV includes:

e The issuance of 11,350,000 Series F preferred shares of the Company and the issuance of warrants to acquire 500,000
Series F preferred shares at an exercise price of $2.00 per share for a period of two years; each Series F preferred share is
exchangeable on a one-for-one basis into common shares of the Company for no additional consideration, subject to
receipt of all necessary regulatory approvals;

e The holders of the Series F preferred shares will enter into a 36-month lock up agreement with a leak-out provision that

permits an aggregate of 100,000 of the underlying common shares to be released monthly commencing on the 4t month
following the closing date (the "Lock-up and Leak-out Agreement");

e Cash consideration of $1,960,000 payable to third parties to cancel certain royalty agreements as follows: $500,000 on the
10th day after the date of closing and the balance on the 9oth day following the date of closing;

e Sphere 3D has agreed to amend the $3.1 million secured advance it previously made to Rainmaker Worldwide to extend
the repayment term to 48 months and reduce the face value by $362,000 in return for certain assets being transferred to
the Company as part of the Purchase Agreement.

e The Series F preferred shares provide that the maximum number of common shares that they can be exchanged for,
without prior shareholder approval, is 1,572,000 common shares (inclusive of any shares subject to the Lock-up and
Leak-out Agreement).
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The closing of the transaction is expected to occur on or about January 14, 2021, and is subject to NASDAQ approval and any
other board and/or regulatory approvals, as applicable. The previously announced merger transaction between the Company and
RAKR has been mutually terminated, without any payments being made by either party.

The Company further announces that upon closing of the transaction, Peter Tassiopoulos, the current CEO of Sphere 3D, will
transition his role to Executive Chairman and will remain as a director.

In addition, Michael Skinner has agreed to join the Company, post-closing, as the interim CEO to assist with the integration of
RHBYV. Michael most recently served as CEO of Rainmaker Worldwide and was instrumental in transitioning Rainmaker from a
product company to a Water-as-a-Service provider. Michael brings extensive expertise in corporate transformation and product
commercialization from his experience as Founder and CEO of Operitel Corporation, previously one of Canada's fastest growing
E-Learning/E-Commerce providers which was sold to OpenText Corporation and CEO of the Innovation Cluster, a publicly
funded business incubator supporting technology-driven companies in the fields of Cleantech, Healthcare and Digital
Technology. Michael currently serves as the Advisory Board Chair for the Centre for Advancement of Water and Wastewater
Technologies (CAWT), an internationally recognized water and wastewater research institution

Joost Oosterling, Rainmaker's co-founder and Managing Director of Europe and Joost Dessing, Chief Technology Officer will
continue in their roles with Rainmaker Holland BV.

Peter Tassiopoulos, current CEO of Sphere 3D, stated "The acquisition of RHBV presents a great opportunity for our
shareholders to invest in the growing global water market. With recent estimates from the WHO claiming about 2.1 billion people
around the world lack access to clean drinking water', the need to provide new technologies and approaches to solving this crisis
has never been greater. We believe that the increased access to capital and resources available to the team at RHBV will allow us
to collectively work towards supplying more communities affected by water scarcity with clean water. The accumulative years of
experience in the technology and cleantech industries should help increase our collective capabilities to impact global water
issues while leveraging a number of Sphere 3D's current partners both here in the US and internationally."

'Source WHO | Progress on drinking water, sanitation and hygiene

About Sphere 3D

Sphere 3D Corp. (NASDAQ: ANY) has a portfolio of brands, including HVE ConneXions, UCX ConneXions, and SnapServer®
dedicated to helping customers achieve their IT goals. For more information on Sphere 3D please visit www.sphere3d.com . The
recent acquisition of Rainmaker Holland will add a leader in technology for the production of clean, affordable water. With an
innovation and manufacturing center in Rotterdam, Netherlands, RHBV's patented water technology provides economical
drinking water at scale wherever it's needed. For more information about Rainmaker, visit www.rainmakerww.com.
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Safe Harbor Statement

This press release contains forward-looking statements that involve risks, uncertainties, and assumptions that are difficult to
predict. Actual results and the timing of events could differ materially from those anticipated in such forward-looking statements
as a result of risks and uncertainties including, without limitation, inability to close the Rainmaker RHBV transaction, inability to
obtain additional debt or equity financing; any increase in cash needs; Sphere 3D's ability to maintain listing with the NASDAQ
Capital Market; market adoption and performance of products; the level of success of collaborations and business partnerships;
possible actions by customers, partners, suppliers, competitors or regulatory authorities; and other risks detailed from time to time
in our periodic reports contained in filings with Canadian securities regulators (www.sedar.com) and the United States Securities
and Exchange Commission (www.sec.gov). Sphere 3D undertakes no obligation to update any forward-looking statement,
whether written or oral, that may be made from time to time, whether as a result of new information, future developments or
otherwise, except as required by law.

Investor Contacts

Kurt Kalbfleisch
+1-858-495-4211
investor.relations@sphere3d.com
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The Articles of the Corporation are amended as follows:

(i) to increase the authorized capital of the Corporation by creating the sixth series of Preferred
Shares, being an unlimited number of Scries F Preferred Shares;

(i)  after giving cffect to the foregoing, the authorized capital of the Corporation shall consist
of an unlimited number of common shares, an unlimited number of Preferred Shares, issuable in
series, an unlimited number of Series A Preferred Shares, an unlimited number of Series B
Preferred Shares, an unlimited number of Series C Preferred Shares, an unlimited number of Series
D Preferred Shares, an unlimited number of Series E Preferred Shares and an unlimited number of
Series I Preferred Shares; and

(i)  to provide that the rights, privileges, restrictions and conditions attaching to the Series F
Preferred Shares are as set forth below:

TERMS OF PREFERRED STOCK

Section 1. Definitions. For the purposes hereof, the following terms shall have the
following meanings:

“Affiliate” means any Person that, directly or indirectly through one or more
intermediaries, controls or is controlled by or is under common control with a Person, as
such terms are used in and construed under Rule 405 of the Securilies Act.

“Beneficial Qwnership Limitation™ shall have the meaning set forth in Section 6(d).

“Business Day™ means any day except any Saturday, any Sunday, any day which
is a federal legal holiday in the United States or any day on which banking institutions in
the State of New York are authorized or required by law or other governmental action to
close.

“Closing™ means the closing of the purchase and sale of the Preferred Stock.
“Closing Date” means the date on which the Closing occurs,
“Commission” means the United Statcs Sceurities and Exchange Commission.

“Common Stock™ means the Corporation’s common stock, without par value, and
stock of any other class of securities into which such securities may hereafter be
reclassified or changed.

“Common_Stock Bquivalents” means any securities of the Corporation or the
Subsidiaries which would entitle the holder thereof to acquire at any time Common Stock,
including, without limitation, any debt, preferred stock, rights, options, warrants or other
instrument that is at any time convertible into or exercisable or exchangeable for, or
otherwise entitles the holder thereof to receive, Common Stock.
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“Conversion Date” shall have the meaning set forth in Section 6(a).
“Conversion Rate™ shall have the meaning set forth in Secticn 6(b).

“Conversion Shares” means, collectively, the shares of Common Stock issuable
upon conversion of the shares of Preferred Stock in accordance with the terms hereof.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder.

“GAAP” means United States generally accepted accounting principles.

“Holder” shall have the meaning given such term in Section 2.

“Liens” means a lien, charge, security interest, encumbrance, right of first refusal,
preemptive right or other restriction.

“Liquidation” shall have the meaning set forth in Section 5.

“New York Courts” shall have the meaning set forth in Scction 8(d).

“Notice of Conversion” shall have the meaning set forth in Section 6(a).

“Original Issue Date™ means the date of the first issuance of any shares of the
Preferred Stock regardless of the number of transfers of any particular shares of Preferred

Stock and regardless of the number of certificates which may be issued to evidence such
Preferred Stock.

“Person” means an individual or corporation, partnership, trust, incorporated or
unincorporated association, joint venture, limited liability company, joint stock company,
government (or an agency or subdivision thereof) or other entity of any kind.

“Preferred Stock™ shall have the meaning set forth in Section 2.

“Purchasc Agreement” means the Securities Purchase Agreement, dated January 3,
2021.

“Rule 144” means Rule 144 promulgated by the Commission pursuant to the
Securitics Act, as such Rule may be amended from time to time, or any similar rule or
regulation hereafter adopted by the Commission having substantially the same effect as
such Rule,

“Ruie 424" means Rule 424 promulgated by the Commission pursuant to the
Securities Act, as such Rule may be amended or interpreted from time to time, or any
similar rule or regulation hereafter adopted by the Commission having substantially the
same purpose and effect as such Rule.
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“Securities” means the Preferred Stock and the Underlying Shares.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Share Delivery Date” shall have the meaning set forth in Section 6(c).

“Stated Value” shall have the meaning set forth in Section 2, as the same may be
increased pursuant to Scction 3.

“Subsidiary” means any subsidiary of the Corporation as set forth in the Purchase
Agreement and shall, where applicable, also include any direct or indirect subsidiary of the
Corporation formed or acquired after the date of the Purchase Agreement.

“Trading Day” means a day on which the principal Trading Market is open for
buginess.

“Trading Market” means any of the following markets or exchanges on which the
Common Stock is listed or quoted for trading on the date in question: the NYSE American,
the Nasdaq Capital Market, the Nasdagq Global Market, the Nasdaq Global Select Market,
the New York Stock Exchange, OTCQB or OTCQX (or any successors to any of the
foregoing).

“Transaction Documents” means this Certificate of Designation, the Purchase
Agreement and all exhibits and schedules thereto and hereto and any other documents or
agreements executed in connection with the transactions contemplated pursuant to the
Purchase Agreement.

“Transfer Agent” means TMX Equity Transfer, and any successor transfer agent of
the Corporation,

“Underlying Shares™ means the shares of Common Stock issued and issuable upon
conversion of the Preferred Stock.

Section 2. Designation, Amount and Par Value. The series of preferred stock shall
be designated as its Serics F Convertible Preferred Stock (the “Preferred Stock™) and the number
of shares so designated shall be up to 13,650,000 (which shall not be subject to increase without
the written consent of all of the holders of the Preferred Stock (each, a “Holder” and collectively,
the “Holders™)). Each share of Preferred Stock is without par value and shall have a stated value
equal to US$1.43, subject to increase set forth in Section 7 below (the “Stated Value”),

Section 3. Dividends. The holders of the Series F Convertible Preferred Stock shall
not be entitled to receive dividends. Notwithstanding the foregoing, if, within the 24 month period
from the Original Issue Date, the requisite sharehelder approval shall not have been obtained to
approve the conversion of such shares of Series F Convertible Preferred Stock into shares of
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Common Stock (the “Shareholder Approval™), then following the expiry of such 24 month period,
the holders of the Series F Convertible Preferred Stock shall be entitled to receive dividends at the
rate of 20% of the Stated Value per annum, payable quarterly.

Section 4. Voting Rights. Except as otherwise provided herein or as otherwise
required by law, the Preferred Stock shall have no voting rights.

Section 5. Liguidation.

Upon the occurrence of any liquidation, dissolution or winding up of the
Corporation, either voluntary or involuntary (a “Liguidation™), each holder of Series F Convertible
Preferred Stock then outstanding shall be entitled to receive, after payment shall be made in respect
of any other series of preferred stock then in existence that is outstanding and is senior to the Series
F Converlible Preferred Stock, an amount per share of Series F Convertible Preferred Stock equal
to the Stated Value , before any payment shall be made in respect of the Common Stock, or other
series of preferred stock then in existence that is outstanding and junior to the Series F Convertible
Preferred Stock upon liquidation. For purposes of this Section 5, a merger or consolidation
involving the Corporation or sale of all or substantially all of the Corporation’s assets shall not be
deemed a Liquidating Event. Thereafter, the Holders shall be entitled to receive first, out of the
assets, whether capital or surplus, of the Corporation the same amount that a holder of Common
Stock would receive if the Preferred Stock were fully converted (disregarding for such purposes
any conversion limitations hereunder) to Common Stock which amounts shall be paid pari passu
with all holders of Common Stock. The Corporation shall mail written notice of any such
Liquidation, not less than 45 days prior to the payment date stated therein, to each Holder.

Section 6. Conversion.

ay Conversions at Option of Holder. Each share of Preferred Stock shall be
convertible, at any time and from time to time from and after the Original Issue Date at the
option of the Holder thereof, into that number of shares of Common Stock (subject to the
limitations set forth in Section 6(d)) determined by multiplying the number of shares of
Preferred Stock with the Conversion Rate. Holders shall effect conversions by providing
the Corporation with the form of conversion notice attached hereto as Annex A (a “Notice
of Conyersion”). Each Notice of Conversion shall specify the number of shares of Preferred
Stock to be converted, the number of shares of Preferred Stock owned prior to the
conversion at issue, the number of shares of Preferred Stock owned subsequent to the
conversion at issue and the date on which such conversion is to be effected, which date
may not be prior to the date the applicable Holder delivers by facsimile such Notice of
Conversion to the Corporation (stich date, the “Conversion Date™). If no Conversion Date
is specified in a Notice of Conversion, the Conversion Date shall be the date that such
Notice of Conversion to the Corporation is deemed delivered hereunder. No ink-original
Notice of Conversion shall be required, nor shall any medallion guarantee (or other type of
guarantee or notarization) of any Notice of Conversion form be required. The calculations
and entries set forth in the Notice of Conversion shall control in the absence of manifest or
mathematical error. To effect conversions of shares of Preferred Stock, a Holder shall not
be required to surrender the certificate(s) representing the shares of Preferred Stock to the
Corporation unless all of the shares of Preferred Stock represented thereby are so
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converted, in which case such Holder shall deliver the certificate representing such shares
of Preferred Stock promptly following the Conversion Date at issue. Shares of Preferred
Stock converted into Common Stock or redeemed in accordance with the terms hereof shall
be canceled and shall not be reissued.

b} Conversion Rate. The conversion rate per share for the Preferred Stock shall be
equal to one share of Common Stock, subject to adjustment as set forth herein (the

“Conversion Rate™).

¢) Mechanics of Conversion.

i. Delivery of Conversion Shares Upon Conversion. Not later than two (2)
Trading Days after each Conversion Date (the “Share Delivery Date™), the
Corperation shall deliver, or cause to be delivered, to the converting Holder the
number of Conversion Shares being acquired upon the conversion of the Preferred
Stock which, on or after the earlier of (i) the twelve-month anniversary of the
Original Issue Date or (ii) the Effective Date, shall be free of restrictive legends and
trading restrictions (other than those which may then be required by the Purchase
Agreement).

ii. Failure to Deliver Conversion Shares. If; in the case of any Notice of
Converston, such Cenversion Shares are not delivered to or as directed by the
applicable Holder by the Share Delivery Date, the Holder shall be entitled to elect
by written notice to the Corporation at any time on or before its receipt of such
Conversion Shares, to rescind such Conversion, in which event the Corporation
shall promptly return to the Holder any original Preferred Stock certificate
delivered to the Corporation and the Holder shall promptly return to the
Corporation the Conversion Shares issued to such Holder pursuant to the rescinded
Notice of Conversion.

iii. Obligation Absolute. The Corporation’s obligation to issue and deliver
the Conversion Shares upon conversion of Preferred Stock in accordance with the
terms hereof are absolute and unconditional, irrespective of any action or inaction
by a Holder to enforce the same, any waiver or consent with respect te any provision
hereof, the recovery of any judgment against any Person or any action to enforce
the same, or any setoff, counterclaim, recoupment, limitation or termination, or any
breach or alleged breach by such Holder or any other Person of any obligation to
the Corporation or any violation or alleged viclation of law by such Holder or any
other person, and irrespective of any other circumstance which might otherwise
limit such obligation of the Corporation to such IHolder in connection with the
issuance of such Conversion Shares; provided, however, that such delivery shall
not operate as a waiver by the Corporation of any such action that the Corporation
may have against such Holder. In the event a Holder shall elect to convert any or
all of the Stated Value of its Preferred Stock, the Corporation may not refuse
conversion based on any claim that such Holder or any one associated or affiliated
with such Holder has been engaged in any violation of law, agreement or for any
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other reason, uniess an injunction from a court, on notice to Holder, restraining
and/or enjoining conversion of all or part of the Preferred Stock of such Holder
shall have been sought and obtained.

iv. Reservation of Shares Issuable Upon Conversion. The Corporation
covenants that it will at all times reserve and keep available out of its authorized

and unissued shares of Common Stock for the sole purpose of issuance upon
conversion of the Preferred Stock, free from preemptive rights or any other actual
contingent purchase rights of Persons other than the Holder (and the other holders
of the Preferred Stock), not less than such aggregate number of shares of the
Common Stock as shall (subject to the terms and conditions set forth in the
Purchase Agreement) be issuable (taking into account the adjustments and
restrictions of Section 7) upon the conversion of the then outstanding shares of
Preferred Stock. The Corporation covenants that all shares of Common Stock that
shall be so issuable shall, upon issue, be duly authorized, validly issued, fully paid
and nonassessable.

v. Practional Shares. No fractional shares or scrip representing fractional
shares shall be issued upon the conversion of the Preferred Stock. As to any fraction
of a share which the Holder would otherwise be entitled to purchase upon such
conversion, the Corporation shall at its election, either pay a cash adjustment in
respect of such final fraction in en amount equal to such fraction multiplied by the
closing price of the Common Stock on the Trading Date immediately prior to
conversion or round up to the next whole share.

vi. Transfer Taxes and Expenses. The issuance of Conversion Shares on
conversion of this Preferred Stock shall be made without charge to any Holder for
any documentary stamp or similar taxes that may be payable in respect of the issue
ar delivery of such Conversion Shares, provided that the Corporation shail not be
required to pay any tax that may be payable in respect of any transfer involved in
the issuance and delivery of any such Conversion Shares upon conversion in a name
other than that of the Holders of such shares of Preferred Stock and the Corporation
shall not be required to issue or deliver such Conversion Shares unless or until the
Person or Persons requesting the issuance thereof shall have paid to the Corporation
the amount of such tax or shall have established to the satisfaction of the
Corporation that such tax has been paid. The Corporation shall pay all Transfer
Agent fees required for same-day processing of any Notice of Conversion and all
fees to the Depository Trust Corporation (or another established clearing
corporation performing similar functions) required for same-day electronic delivery
of the Conversion Shares,

d) Beneficial Ownership Limitation. The Corporation shall not effect any
conversion of the Preferred Stock, and a Holder shall not have the right to convert any
portion of the Preferred Stock, to the extent that, after giving effect to the conversion set
forth on the applicable Notice of Conversion, such Holder (together with such Holder’s
Affiliates, and any Persons acting as a group together with such Holder or any of such
Holder’s Affiliates (such Persons, “Attribution Parties™)) would beneficially own in excess
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of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing
sentence, the number of shares of Common Stock beneficially owned by such Holder and
its Affiliates and Aftribution Parties shall include the number of shares of Common Stock
issuable upon conversion of the Preferred Stock with respect to which such determination
is being made, but shall exclude the number of shares of Common Stock which are issuable
upon (i) conversion of the remaining, unconverted Stated Valuc of Preferred Stock
beneficially owned by such Holder or any of its Affiliates or Attribution Parties and (ii)
conversion of the unconverted portion of any other securities of the Corporation subject to
a limitation on conversion analogous to the limitation contained herein (including, without
limitation, the Preferred Stock) beneficially owned by such Holder or any of its Affiliates
or Attribution Parties. Except as set forth in the preceding sentence, for putposes of this
Section 6(d), beneficial ownership shall be calculaied in accordance with Section 13(d) of
the Exchange Act and the rules and regulations promulgated thereunder. To the extent that
the limitation contained in this Section 6(d) applies, the determination of whether the
Preferred Stock is convertible (in relation to other securities owned by such Holder together
with any Affiliates and Attribution Parties) and of how many shares of Preferred Stock are
convertible shall be in the sole discretion of such Holder, and the submission of a Notice
of Conversion shall be deemed to be such Holder’s determination of whether the shares of
Preferred Stock may be converted (in relation to other securities owned by such Holder
together with any Affiliates and Attribution Parties) and how many shares of the Preferred
Stock are convertible, in each case subject to the Beneficial Ownership Limitation. To
ensure compliance with this restriction, each Holder will be deemed to represent to the
Corporation each time it delivers a Notice of Conversion that such Notice of Conversion
has not violated the restrictions set forth in this paragraph and the Corporation shall have
no obligation to verify or confirm the accuracy of such determination. In addition, a
determination as to any group status as contemplated above shali be determined in
accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. For purposes of this Section 6(d), in determining the number of
outstanding shares of Common Stock, a Holder may rely on the number of cutstanding
shares of Commeon Stock as stated in the most recent of the following: (i) the Corporation’s
most recent periodic or annual report filed with the Commission, as the case may be, (i) a
more recent public announcement by the Corporation or (iii) a more recent written notice
by the Corporation or the Transfer Agent setting forth the number of shares of Common
Stock outstanding. Upon the written or oral request of a Holder, the Corporation shall
within two Trading Days confirm orally and in writing to such Holder the number of shares
of Common Stock then outstanding. In any case, the number of outstanding shares of
Common Stock shall be determined after giving effect to the conversion or exercise of
securities of the Corporation, including the Preferred Stock, by such Holder or its Affiliates
or Attribution Parties since the date as of which such number of outstanding shares of
Common Stock was reported. The “Beneficial Ownership Limitation® shall be 4.99% of
the number of shares of the Common Stock outstanding immediately after giving effect to
the issuance of shares of Common Stock issuable upon conversion of Preferred Stock held
by the applicable Holder. A Holder, upon notice to the Corporation, may increase or
decrease the Beneficial Ownership Limitation provisions of this Section 6(d) applicable to
its Preferred Stock provided that the Beneficial Ownership Limitation in no event exceeds
9.99% of the number of shares of the Common Stock outstanding immediately alter giving
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effect to the issuance of shares of Common Stock upon conversion of this Preferred Stock
held by the Holder and the provisions of this Section 6(d) shall continue to apply. Any such
increase in the Beneficial Ownership Limitation will not be effective until the 61st day
after such notice is delivered to the Corporation and shall only apply to such Holder and
no other Holder. The provisions of this paragraph shall be construed and implemented in a
manner otherwise than in strict conformity with the terms of this Section 6(d) to correct
this paragraph (or any portion hereof) which may be defective or inconsistent with the
intended Beneficial Ownership Limitation contained herein or to make changes or
supplements necessary or desirable to properly give effect to such limitation. The
limitations contained in this paragraph shall apply to a successor holder of Preferred Stock.

¢) Exchange Cap. The Corporation shall not effect any conversion of the Preferred
Stock, and a Holder shall not have the right to convert any portion of the Preferred Stock,
to the extent that, after giving effect to the conversion set forth on the applicable Notice of
Conversion, such Holder (together with the number of shares of Common Stock issued to
the Holder pursuant to the Purchase Agreement) would exceed the aggregate number of
shares of Common Stock which the Corporation may issue under the Purchase Agreement
without breaching the Corporation’s obligations under the rules or regulations of the
Nasdaq Capital Market (the number of shares which may be issued without viclating such
rules and regulations, the “Exchange Cap™). For the avoidance of doubt, the maximum
number of shares of Common Stock that may be issued is 1,572,000, No Holder shall be
issued in the aggregate, upon conversion of the Preferred Stock, Commen Stack in an
amount greater than the product of the Exchange Cap multiplied by such Holder’s pro rata
share of Preferred Stock issued pursuant to the Purchase Agreement. No Holder who has
received Common Stock upon conversion of Preferred Stock within the Exchange Cap may
vote on any resolution to remove the Exchange Cap. The Exchange Cap will terminate
upon the Corporation obtaining the Shareholder Approval,

Section 7. Certain Adjustments.

a) Stock Dividends and Stock Splits. If the Corporation, at any time while this
Preferred Stock is cutstanding: (i) pays a stock dividend or otherwise makes a distribution
or distributions payable in shares of Common Stock on shares of Common Stock or any
other Common Stock Equivalents (which, for avoidance of doubt, shall not include any
shares of Common Stock issued by the Corporation upon conversion of, or payment of a
dividend on, this Preferred Stock), (ii) subdivides outstanding shares of Common Stock
into a larger number of shares, (iil) combines (including by way of a reverse stock split)
outstanding shares of Common Stock into a smaller number of shares, or (iv) issues, in the
event of a reclassification of shares of the Common Stack, any shares of capital stock of
the Corporation, then the Conversion Rate shall be multiplied by a fraction of which the
numerator shall be the number of shares of Common Stock (excluding any treasury shares
of the Corporation) outstanding immediately before such event, and of which the
denominator shall be the number of shares of Common Stock outstanding immediately
after such event. Any adjustment made pursuant to this Section 7(a) shall become effective
immediately after the record date for the determination of stockholders entitled to receive
such dividend or distribution and shall become effective immediately afier the effective
date in the case of a subdivision, combination or re-classification.
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b) Calculations. All calculations under this Section 7 shall be made to the nearest
cent or the nearest 1/100th of a share, as the case may be. For purposes of this Section 7,
the number of shares of Common Stock deemed to be issued and outstanding as of a given
date shall be the sum of the number of shares of Common Stock (excluding any treasury
shares of the Corporation) issued and outstanding.

¢) Notice to the Holders.

i. Adjustment to Conversion Rate. Whenever the Conversion Rate is
adjusted pursuant to any provision of this Section 7, the Corporation shall promptly
deliver to each Holder by facsimile or email a notice setting forth the Conversion
Rate after such adjustment and setting forth a brief statement of the facts requiring
such adjustment.

ii. Notice to Allow Conversion by Holder. If (A) the Corporation shall
declare a dividend (or any other distribution in whatever form) on the Common
Stock, (B) the Corporation shall declare a special nonrecurring cash dividend on or
a redemption of the Common Stock, (C) the Corporation shall authorize the
granting to all holders of the Common Stock of rights or warrants to subscribe for
or purchase any shares of capital stock of any class or of any rights, (D) the approval
of any stockholders of the Corporation shall be required in connection with any
reclassification of the Common Stock, any consolidation or merger to which the
Corporation is a party, any sale or transfer of all or substantially all of the assets of
the Corporation, or any compuisory share exchange whereby the Commaon Stock is
converted into other securities, cash or property or (E) the Corporation shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the
affairs of the Corporation, then, in each case, the Corporation shall cause to be filed
at each office or agency maintained for the purpose of conversion of this Preferred
Stock, and shall cause to be delivered by facsimile or email to each Holder at its
last facsimile number or email address as it shall appear upon the stock books of
the Corporation, at least twenty (20) calendar days prior to the applicable record or
effective date hereinafter specified, a notice stating (x) the date on which a record
is 10 be taken for the purpose of such dividend, distribution, redemption, rights or
warrants, or if a record is not to be taken, the date as of which the holders of the
Common Stock of record to be entitled to such dividend, distributions, redemption,
rights or warrants are to be determined or (y) the date on which such
reclassification, consolidation, merger, sale, transfer or share exchange is expected
to become effective or close, and the date as of which it is expected that holders of
the Common Stock of record shall be entitled to exchange their shares of the
Common Stock for securities, cash or other property deliverable upon such
reclassification. consolidation, merger, sale, transfer or share exchange, provided
that the failure to deliver such notice or any defect therein or in the delivery thereof
shall not affect the validity of the corporate action required to be specified in such
notice. The Holder shall remain entitled to convert the conversion amount of this
Preferred Stock (or any part hereof) during the 20-day period commencing on the
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date of such notice through the effective date of the event triggering such notice
except as may otherwise be expressly set forth herein.

Section 8. Misceilaneous.

a) Notices. Any and all notices or other communications or deliveries to be
provided by the Holders hercunder including, without hmitation, any Notice of
Conversion, shall be in writing and delivered personally, by facsimile, or sent by a
nationally recognized overnight courier service, addressed to the Corporation, at the
address set forth above Attention: Chief Executive Officer, at such facsimile number or
address as the Corporation may specify for such purposes by notice to the Holders
delivered in accordance with this Section 8 from time to time. Any and all notices or other
communications or deliveries to be provided by the Corporation hereunder shall be in
writing and delivered personally, by facsimile, or sent by a nationally recognized overnight
courier service addressed to each Holder at the facsimile number or address of such Holder
appearing on the books of the Corporation, or if no such facsimile number or address
appears on the books of the Corporation, at the principal place of business of such Holder,
as set forth in the Purchase Agreement. Any notice or other communication or deliveries
hereunder shall be deemed given and effective on the earliest of (i) the date of transmission,
if such notice or communication is delivered via facsimile at the facsimile number set forth
in this Section prior to 5:30 p.m. (New York City time) on any date, (ii) the next Trading
Day after the date of transmission, if such notice or communication is delivered via
facsimile at the facsimile number set forth in this Section on a day that is not a Trading
Day or later than 5:30 p.m. (New York City time) on any Trading Day, (iii) the second
Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight
courier service, or (iv) upon actual receipt by the party to whom such notice is required to
be given.

b) Absolute Obligation. Except as expressly provided herein, ne provision of this
Certificate of Designation shall alter or impair the obligation of the Corperation, which is
absolute and unconditional, to pay liquidated damages, accrued dividends and accrued
interest, as applicable, on the shares of Preferred Stock at the time, place, and rate, and in
the coin or currency, herein prescribed.

c) Lost or Mutilated Preferred Stock Certificate. If a Holder’s Preferred Stock
certificate shall be mutilated, lost, stolen or destroyed, the Corporation shall execute and
deliver, in exchange and substitution for and upon cancellation of a mutilated certificate,
or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for
the shares of Preferred Stock so mutilated, lost, stolen or destroyed, but only upon receipt
of evidence of such loss, theft or destruction of such certificate, and of the ownership hereof
reasonably satisfactory to the Corporation.

d} Governing Law. All questions concerning the construction, validity,
enforcement and interpretation of this Certificate of Designation shall be governed by and
construed and enforced in accordance with the internal laws of the State of New York,
without regard to the principles of conflict of laws thereof. Each party agrees that all legal
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proceedings concerning the interpretation, enforcement and defense of the transactions
contemplated by any of the Transaction Documents (whether brought against a party hereto
or its respective Affiliates, directors, officers, shareholders, employees or agents) shall be
commenced in the statc and federal courts sitting in the City of New York, Borough of
Manhattan (the “New York Courts™). Each party hereto hereby irrevocably submits to the
exclusive jurisdiction of the New York Courts for the adjudication of any dispute hereunder
or in connection herewith or with any transaction contemplated hereby or discussed hersin
(including with respect to the enforcement of any of the Transaction Documents), and
hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any
claim that it is not personally subject to the jurisdiction of such New York Courts, or such
New York Courts are improper or inconvenient venue for such proceeding. Each party
hereby irrevocably waives personal service of process and consents to process being served
in any such suit, action or proceeding by mailing a copy thereof via registered or certified
mail or overnight delivery (with evidence of delivery) to such party at the address in effect
for notices to it under this Certificate of Designation and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained
herein shall be deemed to limit in any way any right to serve process in any other manner
permitted by applicable law. Each party hereto hereby irrevocably waives, to the fullest
extent permitted by applicable law, any and all right to trial by jury in any legal proceeding
arising out of or relating to this Certificate of Designation or the transactions contemplated
hereby. If any party shall comunence an action or proceeding to enforce any provisions of
this Certificate of Designation, then the prevailing party in such action or proceeding shall
be reimbursed by the other party for its attorneys’ fees and other costs and expenses
incurred in the investigation, preparation and prosecution of such action or proceeding,.

) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision
of this Certificate of Designation shall not operate as or be construed to be a waiver of any
other breach of such provision or of any breach of any other provision of this Certificate
of Designation or a waiver by any other Holders. The failure of the Corporation or a Holder
to insist upon strict adherence to any term of this Certificatc of Designation on one or mors
occasions shall not be considered a waiver or deprive that party (or any other Holder) of
the right thereafter to insist upon strict adherence to that term or any other term of this
Certificate of Designation on any other occasion. Any waiver by the Corporation or a
Holder must be in writing,

1) Severability, If any provision of this Certificate of Designation is invalid, illegal
or unenforceable, the balance of this Certificate of Designation shall remain in effect, and
if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain
applicable to all other Persons and circumstances.

g) Next Business Day. Whenever any payment or other obligation hereunder shall
be due on a day other than a Business Day, such payment shall be made on the next
succeeding Business Day.

h) Headings. The headings contained herein are for convenience only, do not
constitute a part of this Certificate of Designation and shall not be deemed to limit or affect
any of the provisions hereof.
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i) Status of Converted or Redeemed Preferred Stock. Shares of Preferred Stock may
only be issued pursuant to the Purchase Agreement. If any shares of Preferred Stock shall
be converted, redeemed or reacquired by the Corporation, such shares shall resume the
status of authorized but unissued shares of preferred stock and shall no longer be designated
as Series E Convertible Preferred Stock.
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Exhibit 99.4
AMENDMENT TO EQUITY PURCHASE AGREEMENT

This Amendment (this "Amendment"), dated as of January 4, 2021, to that certain Equity Purchase Agreement, dated as
of May 15, 2020 ("Purchase Agreement"), between Sphere 3D Corp. (the "Company") and Oasis Capital, LLC (the "Investor").
Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Purchase Agreement.

RECITALS:

A. WHEREAS, the Purchase Agreement contemplated the Company selling the Investor up to $11,000,000 of
Company Common Stock pursuant to the terms set forth therein;

B. WHEREAS, the Company and Investor now desire to amend the Purchase Agreement to revise and clarify certain
language contained therein; and

C. WHEREAS, the Purchase Agreement may be amended in a written instrument signed by the Company and the
Investor.

AGREEMENTS

NOW, THEREFORE, in consideration of the covenants and mutual promises contained herein and other good and
valuable consideration, the receipt and legal sufficiency of which are hereby acknowledged and intending to be legally bound
hereby, the parties agree as follows:

1. Section 2.1(d) of the Purchase Agreement is hereby amended and restated in its entirety to read as follows:

"The Company and the Investor shall not effectuate any puts under this Agreement if either: (i) the last traded price at the time of
the put is not at least 110% of the Prohibited Put Price or (ii) if the Purchase Price would be at a price below the Prohibited Put
Price."

2. Except as modified herein, the Purchase Agreement shall remain in full force and effect.

3. This Amendment may be executed in any number of counterparts, each of which when so executed shall be
deemed to be an original and shall be binding upon all parties, their successors and assigns, and all of which taken together shall
constitute one and the same Amendment. A signature delivered by facsimile shall constitute an original.

4. This Amendment shall be governed pursuant to Section 10.1 of the Agreement.

[Signature Page Follows]




[SIGNATURE PAGE TO AMENDMENT TO EQUITY PURCHASE AGREEMENT]
IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date set forth above.

COMPANY:

Sphere 3D Corp.

By: /s/ Peter Tassiopoulos
Name: Peter Tassiopoulos
Title:  CEO

INVESTOR:

Oasis Capital, LLC

By: /s/ Adam Long
Name: Adam Long
Title:  Managing Partner




