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ARTICLES OF AMALGAMATION
STATUTS DE FUSION

Forra 4 1. The name of the amalgamated corporation is: {Sat aut in BLOCK CAPITAL LETTERS)

Business Dénomination sociale de fa sotitts issue de g Tusion: {Ecrire en LETTRES MAJUSCULES SEULEMENT) .
Corporations ’
Act MISISIC CIAINIAIDIA LiNIC

Formule 4

Lof surlss

Societés par

actions

2. The address uf the registerad office is:
Adresse du sidge social :

181 Bay Street, Suite 4400

Street & Number or RLR. Nimber & it Mulli-Ofien Building give Room Na. 7
Rue 8} auméro ou numero o la R, ef, i s agit dun &difice 3 bursaux, numsn oy bureay

Yl 2
Toronto ONTARIO M 5012 T b
Rame of Munidipahly of Post Ofos 7 ) Pestal Codelnds posta
Nom dis fa municipality ou du buresu do poste
3. Number of ditactors is: Fowdnumber { i OR minmum ang madimum | i 10
Nombire dadminisirateurs © Kombre fixz | O sinimum st maximum
4. The dirgctor{s) isfare: / Administrateur(s) :
Ficst nams, middle names and surmame Addrass for service, giving Strest & No. or R.R. No., Munizipality, Resfsan Canadan
Frenom, atlres prénoms ot nom de famitie. | T 1ovince, Country and Postal Coae State Yo' r Ne!
Domiicie: éhu, 'y compris k2 roe 81 i numéro ou fis ndméro defa R, e | Résident canadien
nors de la municipalits, fa pravines, ke pays et fe coge postal ChitNon
Shigeru Tawagawa 2-22 Harumi 3-chome No
Chuo-Ku, Tekyo
Japan 104-8550
Bavid B. Dunlop 181 Bay Street, Suite 4400 Yes
Toronto, Ontario M5J 2T3
Nobumichi One ' 2-22 Harumi 3-chome No
Chuo-Ku, Tokyo
Japan 104-8350
OFZT {201108) i Queen's Frinter for Untasio, 2011 / & Imprimew de is Raine pour IOntark, 2011 Page 1 ofide &
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4. The Director(s) are: {continued from page 1y

Pirst name, middle names Address for service, giving Street & No. or | Resident

and supname R.R. No., Municipality, Proviace, Country | Canadian
and Postal Code State “Yes" or

“Ng®

Motovuki Sato 2-22 Harumi 3-chome No
Chuo-ku, Tokyo
Japan 104-8550

LEGAL_{0b59461. 1
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5. -Method of amalgamation, check & or B

Méthode choisie pour la fusion ~ Cocher A ou B -

A~ Amalgamation Agreement/ Convention de fusion

The amalgamation agreement bas been duly adopted by the sharehold
corporations as required by subsant

ers of each of the amalgamating
ion 178 44} of the Business Corporations Act on the date sef aut helow,

Les actionnaires de chaque socidté qui fusionnre ant ddment adopié fa convention de fusion conformémert
ar au paragraphe 1784) de Ia Lol sur los sociélss par actions & 1a date mentionnée chdlessous,

8- Amalgamation of a holding corporation and one ar more of its subsidiaries or amalgamation of
subsidiaries 7 Fusion d'urne société mére avec une ou plusieurs de ses filiales ou fusion de filiales

The amalgamation has been approved b
required by section 177 of the Busine

y the direclors of each amalgamating corporation by a resolution as
Corporations At on the date’'set out befow.

Les administrateurs de chague sociste qui fusionne ant approuve {3 fusion par vole de résalution
conformément & Uadticle 177 dela Lai sur fes socisles naractions a la date mentionnés ci-dessous,

The adicles of amalgamation in substarce contain the provisions of the adicles of incorporation of
Les statuts de fusion reprennent essentigiiament leg dispositions das statils constitutifs de

and are more particuiany Set ot in Thess Articies.
21 soni énoncés textustiament aux présents sfatuts,

Mames.of amalgamating corporations
Udnomination socialy des socidtes qui fusionnent

DOniado Corporation Mumber
Numér de fa socigié en Onlario

Date of AdaptionfApproval
Date d'sdoption ou d'approbation

Year Manth Day

aanes Mol owt
MSM CANADA INC. 000671360 2013/03/19
MSM(N) CANADA INC. 002114083 2013/03/19

PATENT

q

REEL: 030212 FRAME: 0103



§. Restrictions, if any, on business the BORGOration may carry on oF on powers the corporation may exergise,

Limites: 8 -2 Beu. imposdes aux activilés commerniales ou aux pouvairs de Ja socigté,

Mone

7. The classes and any maximum number of shares that the carparation is authorized to issue:
Catégories et nombra medimal, 81y g liew, d'actions gue la socidte ast autdrisde 3 dmetire

The Corporation is authorized to issue an unlimited number of Common shares.

QT2 (20108 Page olided
L
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8. Rights, prvileges, resfrictions and conditions {if any} attaching {o-each class of shares and difeclors authority with raspect to
any oiass of shares which may be issued in series:

Droits. privitéges, restrctions et conditions, it ¥ 8 ligy, rattachés @ chaque catégorie ¢'actions et DOUYOIES
des adrministrateurs relalifs & chagle cat@ore d'adtions qui peut dlre Snddse on séfe
The holders of the Common Shaves are entitled to

(i) vote at any meeting of sharcholders of the Corporation other than meetings of the
holders of another class of shares;

(i) to receive the remaining property of the Corporation upon dissofution: and

(iif} to receive any dividend declared by the directors of the Corporation on the Common
Shares.

PR Ra108 Page 3 ok 3
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8. Theissus, tiansfer or wnership of shares ialis not restricted and the restrictions (if any) are as follows:
: L'émission, fe transfert ou la proprigté d'actions estimest pas restreint. Les resirictions, 9 y 4 lisu, soit laq suivantes -

The right to transfer shares of the Corporation shall be restricted in that securities of the
Corporation, other than non-convertible debt securities, shall not be transferred without;

{a) the consent of either:

1. the directors evidenced by a resolution passed or si gned by them and recorded in the
books of the Corporation: or

1. the holders of a- majority in number of the outstanding voting shares of the Corporation
or

2

{b) where the securities are not shares, the restrictions on transfer contained in the
applicable security holders” agreement, having been complied with,

T Qther provisions, 6F anyh:
Aulres dispositions, sty alieu:

Subject to the provisions of the Business Corporations Act, the Corporation shall be
entitied to a len on any share registered in the name of a shareholder or his legal
representative for a debt of that shareholder to the Corporation.

. The slatements required by subsection 178(2) of the Suginess Corgorations Act are attached as Schedule "A”.
Les declarations axigges aux farmes dy paragraphe 178{2) de ia Lol sur los Se0iéles par actions constituent Fantexe A.

12 A copy of the amalgamation agreemeni or direciors' resalutions {as the case may be) is/are attached as Schedule *B°,
Une cople-de fa convention de fusion ot les résalutions des adminisirateurs (selon e cas) constitue{nt) Yannexe B,

BT 201108) Pags § ofide &
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MName and original signature of a director or authorized signing officer of each of the amalgamaling corporations.,
Include the name of each corporation, the signatories name and description of office {e.g. aresident, secretary). Only
& director or authorized sigviing officer can sign on behalf of the corporation. { Noni. el signature originale d'un
administratews ou d'un. signataire autorisé de chaque sociéts 4 fusionne. indiquer fa dénomination sociale de chague
sociele, le nom du signataire et sa fonction (p. ex. : président, secrétaire). Sonl po-administratowr o un dirigesnt
habilité peut signer ay nom de i sociats,

Signaturs

N da siaratai FRS TR

graturs § Signaturny

Signaturs § Signaium

Nawey

By f Par

ol

satars§ Sprsfors
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SCHEDULE *A”

STATEMENT OF DIRECTOR OR
OFFICER PURSUANT TQ SUBSECTION
178(2) OF THE BUSINESS CORPORATIONS ACT

I, Tsutomu Murayama, hereby state that:

1.

e

iy 3 a-“w- o R " - ;o
THIS STATEMENT made this 23 .0 &0td

I am an officer of MSM Canada Inc. and MSM(N) Canada Inc. and as such have
knowledge of their affairs,

I have conducted such examinations of the books and records of each amalgamating
corporation as are necessary to enable me to make the statements hereinafter set forth,

There are reasonable grounds for believing that:

(a) each amalgamating corporation can and the amalgamated corporation will be able
to pay its Imhﬂmm as they become due; and

{h) the realizable valne of the antalgamated corporation’s assets will not be less than
the aggregate of its Habilities and stated capital of sl classes.

There are reasonable grounds for believing that no creditor will be prejudiced by the
amalgamation.

k%

Tsutomiy Mn; aydma

PATENT
REEL: 030212 FRAME: 0108



SCHEDULE «B»
AMALGAMATION AGREEMENT
This Amalgamation Agreement is dated March 19, 2013, between
MSM CANADA INC.,
a corporation incorporated under the laws of Ontario
("MSM™)
and

MSM(N) CANADA INC,,
a corporation incorporated under the laws of Ontario

(*MSM(NY™)
RECITALS:
A, Each of the parties is a corporation to which the Business Corporations Aef

(Ontario) (the “Act”) applies.

B, Each of the parties has agreed to amalgamate in accordance with the Act upon the
terms and conditions in this Agreement.

. Each of the parties has made full disclosure to one another of their respective
assets and liabilities.

D, The authorized capital of MSM consists of an unlimited number of common
shares of which 189,400 are issued and outstanding as fully paid and non-assessable.

E. The authorized capital of MSM(N) consists of an unlimited number of common
shares of which 1.8 are issued and outstanding as fully paid and non-assessable.

FOR VALUE RECEIVED the partics agree as follows:
I, Definitions. In this Agreement the following terms have the following meanings:
(a)  Amalgamating Corporations means MSM and MSM(N).

(b)  Amalgamated Corporation and Corperation mean the corporation Tormed
pursuant to the amalgamation of the Amalgamating Corporations.

{c) Amalgamation Agreement or Agreement means this agreement.

(d}  Articles means the articles of amalgamation entered into as a result of this
Agreement and any amendments thereto,

LEGAL 203021532
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“2.

2. Amalgamation. The Amalgamating Corporations and each of them agrees to

amalgamate under the provisions of Section 174 of the Act and to continue as one corporation
under the terms and conditions in this Agreement,

¥

3. Name. The name of the Amal gamated Corporation shall be MSSC Canada Inc.

4. Restrictions on Business and Powers. There shall be no restrictions on the
business which the Amalgamated Corporation may carry on or on the powers the Amalgamated
Corporation may exercise.

5. Registered Office. The registered office of the Amalgamated Corporation shall
be located in the City of Toronto, in the Province of Ontario, and the municipal address of such
registered office, until changed in accordance with the Act, shall be 181 Bay Street, Suite 4400,
Toronto, Ontario, M5J 2T3.

6. Authorized Share Capital. The Corporation shall be authorized to issue an
unlimited number of Coramon shares. The rights, privileges, restrictions and conditions
attaching to the Common shares, are as follows:

The holders of the Common Shares are entitled to:

(1) vote at any meeting of sharcholders of the Corporation other than meetings of the holders of
another class of shares:

(1) toreceive the Teraining property of the Corporation upon dissolution: and
(i) to receive any dividend declayed by the directors of the Corporation on the Common Shares.
7. Conversion and Cancellation of Shares
(@) Upon the amalgamation becoming effective, the shares of the Amalgamating
Corporations shall be converted into shares of the Amalgamated Corporation or

cancelled without repayment of capital as follows:

(1) 189,400 common shares of MSM shall be converted into 516 Common
shares of the Amalgamated Corporation;

(i) 1 common share of MSM(N) shall be converted into 484 Common
share(s) of the Amalgamated Caorporation;

(i) The .8 of 1 common share of MSM(N) shall be cancelled without
repayment of capital,

tb)  The foregoing share conversions and share cancellation will result in there being
1,000 Common shares of the Amalgamated Corporation issued and outstanding
upon the amalgamation contemplated by this Agreement.
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23

{c) The share centificates held by the shareholder of each of the Amalgamating
Corporations evidencing their ownership of shares in the Amalgamating
Corporations shall, upon the endorsement of a certificate of amalgamation in
respect of the Amalgamated Corporation, be surrendered to the proper officer of
the Amalgamated Corporation, and, subject to the provisions of the Act and ag
hereinbetore provided, sach shareholder shall be entitled to receive a certificate
for shares of the Amalgamated Corporation on the basis set forth above.

8. Stated Capital Account. The balance in the stated capital account maintained
tor the Common shares of the Amalgamated Corporation immediately after such amalgamation
becomes effective shall be equal to the sum of the amounts in the stated capital accounts
maintained for the comimon shares of MSM and the common shares of MSM(N) immediately
before such amalgamation becomes effective.

9. Board of Directors. The number of directors of the Amalgamated Corporation
shall, until otherwise ch anged in accordance with the Act, be a minimum of one (1) director and
a maximum of ten (10) directors, and the first directors of the Amalgamated Corporation shall
be:

Name Residence Address or Address Resident Canadian
for Service

2-22 Harumi 3-chome

Shigertt Tawagawa
& & Chuo-kn, Tokyo No
Japan 104-8550
David R. Dunlop 181 Bay Street: Suite 4400 Yes
Toronto, Ontario
Canada M5J 2713
: ey 2-22 Harumi 3-chome :
Nobumie ; ' ‘ ¢
ohumichi Ono Chuo-ku, Tokyo No
fapan 104-8550
9% T {3
Motoyuki Sato 2-22 Harumi 3-chome No

Chuo-ku, Tokyo
Japan 104-8550

The first directors shall hold office until the first annual meeting of the sharcholders of the
Amalgamated Corporation or until their successors are elected or appointed. The subsequent
directors shall be elected each year thereafter at either a general meeting or the annual meeting of
sharcholders by a majority of the votes cast at such meeting. The affairs and business of the
Amalgamated Corporation shall be under the nanagement of the directors from time to time,
subject to the provisions of the Act.
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4.

10, By-laws. The by-laws of the Amalgamated Corporation shall be those of
MSM(N). A copy of the proposed by-laws may be examined at the following address;

I81 Bay Street, Suite 4400, Toronto, Ontario, M5J 2773

11, Restrictions on Issue, Transfer or Ownership of Shares. The right to transfer
shares of the Corporation shall be restricted in that securities of the Corporation, other than nog-
convertible debt securities, shall not be transferred without;

{a) the consent of either:

L. the directors evidenced by a resolution passed or signed by them and recorded in
the books of the Corporation; or

H.  the holders of a majority in number of the outstanding voting shares of the
Corporation, or

{b) where the securities are not shares, the restrictions on transfer contained in the
applicable security holders’ agreement, having been complied with.

12. Special Provisions. Subject to the provisions of the Act, the following provision
shall apply to the Amalgamated Corporation:

(@) the Corporation shall be entitled to a lien on any share registered in the name of a
shareholder or his legal representative for a debt of that shareholder to the
Corporation.

ok
LIS

Effect of Amalgamation. Upon this amalgamation becoming effective:

{a} the Amalgamating Corporations are amalgamated and contin ue as one corporation
under the terms and conditions prescribed in this Amalgamation Agreement;

() the Amalgamated Corporation shall possess all the property, rights, privileges and
franchises and be subject to all liabilities, including civil, criminal and quasi-
criminal, and all contracts, disabilities and debts of each of the Amal gamating
Corporations:

{c) a conviction against, or ruling, order or judgment in favour or against an
Amalgamating Corporation may be enforced by or against the Amalgamated
Corporation;

(d)  the articles of amalgamation of the Amalgamated Corporation shall be deemed to
be the articles of incorporation of the Amal gamated Corporation, and, except for
the purposes of subsection 11 7(1} of the Act, the certificate of amalgamation shall
be deemed to be the certificate of incorporation of the Amalgamated Corporation:
and
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(e) the Amalgamated Corporation shall be deemed to be the party plaintiff or the
party defendant, as the case may be, inany civil action commenced by or against
an Amalgamating Corporation before the amal gamation has become effective.

14, Filing of Articles of Amalgamation. Upon each of the Amalgamating
Corporations approving this Agreement in accordance with the Act, the patties hereto shall
execute and deliver to the Director, Ministry of Government Services, articles of amalgamation,
in duplicate, and apply for a certificate of amal gamation for the purpose of bringing this
amalgamation into effect on April 1, 2013,

15, Termination. This Amalgamation Agreement may be terminated by the board of
directors of any of the Amalgamating Corporations at any time prior to the endorsement of a
certificate of amalgamation notwithstanding the approval of this Amalgamation Agreement by
the shareholders entitled to vote thereon of ajl or any of the Amalgamating Corporations.

The parties have duly executed this Agreement.

MSM CANADA INC.

LN o

B}’: Y . ,.f“"i- 3 Z*\ 'i o e
Name: Tsutofi Murayama
Title: President

MSM(N} CANADA INC,

% oy
)

By: " - ff s e
Name: Tsutomu Murayama

Title: President

&‘”“#
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