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ARTICLES OF AMALGAMATION
STATUTS DE FUSION
Form 4 1. The same of the amsigsmsted corporation & (Sel ol in BLOCK TAPITAL LETTERS)
Buginsgs Diénomination socksie g o sounkdid issue de la fugion: (Sorire on LETTRES MASUSUULES SEULEMENT):
Carporaions
Aot CIWEIN & ICOMPIAINY (LITIMIITIEID
Formue 4
L0 s fas
F00CASHES par
S0HNS
d The sddrass of the regivtered office i
Adresse du sidge sogdal
181 Bay Street, Suite N280, Clakson Gordon (Heritage) Building
St & Nurmber or RR, Numbey & ¥ Ml ONce Sulding gies Room No, §
R 0 sumdes o numdnd de s R of, oF olapll Jun Suifon & rese, twmradin s hursau
Rame of Municipaiity or Prat Offios Fost Sodeflade postal
o de te murieialit ou du bureru de pasle
3. Mumber of dicions i Fieed numbsr O minirasm ot haximum 4 18
3 g . H N
Norres dladniristrateurs ; biomire five O mintnasn of mdmam * &N
4. Thadirectons) ivfare { Sdministraleur(s)
First name, middis namess and sumame Achdrass for sendos, giving Steet & Mo, or RR Mo, Municiosify, Rasidarn Cansdian
Brénom, aulres prénome ok ram de e Proswings, Couniiy and Postst Cods Quste Yo' ov W'
Domisis S, v compls In rue o e mlendre o te susndin de s BR is | Resident canadion
por de la muniipaiig, 1a provines, i pays of is code poatal Ol
Mare Paloment 181 Bay Stest, Suite IN200 Ve
Clarkson Gordon (Heritage) Building
Toronte, Ootarie MSEF T3
STI21{RNG £ Cueer's Privdes o Ordele, 3091 ¢ 2 baprimaus 82 i Rene pour POekaric, 209 Page tulige §
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4. The director(s) is‘are: continued

Cindy Anisman 181 Bay Street, Suite IN206G Yes
Clarkson Gordon (Heritage} Butlding
Toronto, Ontarie ST 2T3

Jamie Cartwright 181 Bay Street, Sulte IN200 Yes
Clarkson Gordon (Heritage) Building
Toronto, Ontario M3 2T3

Michael James 181 Bay Street, Suite IN2G Yes
Clarkson Gordon (Heritage) Building
Toronto, Onmtarie MS] 2T3

Jacques Foisy 181 Bay Street, Suite IN200 Yes
Clarkson Gordon {Herttage) Butlding
Toronto, Ontario M3JF 213
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& Method of amaigamation, check Aor B
hMéthode cholsle powr g fusion ~ Cocher&Anu B

&~ Anwsigamation Agreament / Convention de fusion

The amaigamstion asament hes hesn duly stupted by the sharehoiders of sach of the amslgamating
Lad sorporastions as mouined by subsection 178 (4) of the Business Corpanstins Act on the dele gat oul bedow.
{98 sctionmaires da ohague so0ibt gl Rusionnne ont diment sdoptd B convention de fusion conformémant
oF s paragraphe 178 de i Lol sar fes sooiids par sctings 3 ia date mentionnde chdessous.
ol
#- Amalgamation of 2 holding corporation and one oF more of ¥e subsidiaries or amaligamation of
subsidisries / Fusion duns societd méne avee uns ou plusisurs de ses fliales op fusion de Hiisles :
N The amasigamation hes been approved by the draciors of sach amaigamating corporation by 2 reschution a3
N roquinst by seetion 177 of he Busimess Conporalions AN on the daie st tut betow,

Les admdinisivstours de ohagus sociétd qul fusionne onl approwve iz fusion per woike de résolution
coydformdment & Pavlicle 177 de b Lo suv g sooiids gar aclions 4 18 dale merdionnds ohdessous,

The articies of smeigemation it subsisncs contain the peovisions of the anlicles of incorporsion of
Loy sintuis de Rusion reprennent essentisliement las disposiions des staluty constitulils de

AN AN Mo pardouiay sel o in INese artivles.
ot gons Sronods exfusionment sy prdsenis sishds,

Maries of amaigamating corponations Ondary Conporation Mumbser Date of AdeptoniApproval
: : i Date & adoption i 5 approbat
Dénominatisn soclals des sociitds qul fusionrent Muengo 38 1a socidis en Ordarin Y:ar iim: w Zzzm o
annde ks ;m(r

Owen & Company Limited 1974160 201904701
HMC LP. Holdings Inc, 9T 018/04/61

Page 24dide 8
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8. Rastictions, ¥ ary, on business the oorporation may Sy o6 of o0 powers e comomalion may exemiss.
Limites, '8 v 3 Hou, imposéas aux activilds commerciales ou aux pouvsing e 18 sooisd,

Thers sve no resivictions on the business the Corporation may carry on or on the powers the
Corporation may exercise,

T

The ciasses arwd any marirmum number of shamss that e comaration s suttsrized 1o issus:
Cardgories of nowboe maximal, 98 v 2 Sy, raoions gus 1a SoUIHS ot sndotinte & Smetirs

The Corporation is authoeized 1 issue an valimited nuamber of Class A Shares and an
uolimited number of Clags B Shares.

O7HRY (0TS Fage Solide §
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8. Rights, privieges, restrictions and condions §F any) sttaching to each dlass of shares snd diractors authorily with respedt io
Ay ctass of shares whith may be issuad in series:

Draity, prividges, resiiclions of condlilons, §H ¥ & feu, railaches 2 cheque caldgarie d'actions of powvoirs

des adminisiratours relatiiz 4 chaque caldgorie $aclions qui peut &ire dmiss on sdvie

See pages 44 and 48 attached,

Paos & oiide 8
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44

8. {continued from page 4)

i DBEFINITIONS

For the purposes of these articles:

“Act” mesns the Burinesy Corporations dot {Onlagio).

“Hoard” means the board of directors of the Corporation.

“Change” has the meaging ascribed thersto in section 3.2,

“Class B Preferred Liguidation Amount” has the meaning ascribed thereto fn secton 4.1.1,
“Distribution of Assets” means the Houidation, dissclution or winding-up, whether voluntary
or involundary, or sny other distribotion of assets of the Corporation among Hs shareholders
for the purposs of winding up #s affairs,

“Participating Shares” means the Class A Shares snd the Class B Shares.

2. VOTING RIGHTS

230 Class A Shares and Class B Shares. The bolders of Class A Shares and Class B Shaves
shall be entitled to recsive notics of, sttend and vote st, on the basis of one vote per shere,
sl meetings of sharcholders, with the exception of mestings &t which only holders of
specified classes of shares are entitled to vole pursuant to the Aot Hach Clasg 4 Bhare
and Clasgs B Share shall entitle its holder to one (1) vote, Subject to the provisions of the
Act, the holders of Class A Shares and Class B Shares shall vote togeiher a3 2 single olags
on sl matiers submitied 1o a vots that requires the copsent of shareholders.

b

RIGHT TO DIVIDENDS

Lad
‘
frmch

The holders of Participating Shares shall be entitled to participate in the property, profiis
and surplos assets of the Corporstion and, for thet purpose, to receive dividends, on a pavi
possu basis, For grester certainty, no dividends shall be declared or paid on any clasg of
Participating Shares, unloss such dividends are declared or paid on the other classes of
Participating Shares.

4. DISTRIBUTION OF ASSETR
4.1, Inthe event of a Digpibution of Asseis:

4.1.1. the holders of Class B Shares shall be entitled, in priority to any distribution of
property or assets of the Corporation to the holders of Class A Shares, to recsive
the aggregate amount of 35300 (the “Class B Preferred Liguidation Amouwni™),
The Class B Preferved Liguidation Amount shall he distributed among the holders

LEGAL 308588181
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4B

of Class B Sbares radeably, based on the pumber of Class B Sharse held by each
of them; and

4,12, once the payment of the Class B Preferved Liguidation Amount to the holders of
Class B Shares is fully satisfied, the holders of Clasy A Shares and Class B Shareg
shall be entitled to receive, on a povi passy basis, the remaindng property of the
Corporation upen such Disiribution of Assets. For the avoidance of doubt, any
distribution purseant io this section 4.1.2 v fvowr of the holders of Participsting
Shares shall be made pari pessr smong the holders of Class A Shares and Class B
Shares,

5. OTHER PROVIRIONS

5.4, Separats Class Votes. Except in the case where holders of Participating Shares are not
treated proportionstly and in the same manner in connection with any of the following
thet is applicable to Participating Shares, holders of Participating Shares shall not be
entitled to vote separaiely as a class, or to exercise dissent rights under section 185 of the
Act, upon a proposs] © amend the articles (whether by articles of amendment or articles
of smalgamation) of the Corporation to: (1) increase any mwuximum numbser of suthorized
shares of g class haviog rights or privileges equal or superior to the classes of
Participating Shares, (1} creals 4 new class or series of shares equal of superior to the
classes of Participating Shares, and {111} effect an exchange, reclassification or
cancellation of the Participating Shaves.

4
bt

Resivictions on Subdivision and Consolidation. Neither the Class A Shares nor the Class
B Shares shall be subdivided, consolidated, reclassified or otherwise changed unless,
contemporsneousty therewith, all other classes of Participating Shares are subdivided,
consolidated, reclassified or otherwise changed {each, g “Change”) in the same
proporiion and in the seme manner,

LEGAL 308588181
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8. The iagus, transter or cuarership of shares lefs not resiticied and the restrdctions {if any} arg a5 follows:
Lamisaion, i ransfen ou i propriéid o actions estin'est pas restreint. Les resbictions, 31y & Reu, sonl iag sulvanies ©

Securities of the Corporstion, other than non-convertible debt ssourities, shall not be
sransferred without:

{a} the consent of cither:

{1} the directors evidenced by g resolution passed or signed by them and recorded inthe
books of the Corpuration; or

{t) the bolders of a majority in purnber of the outstanding voling shares of the
Corporstion, or

(b} where the securities are not shares, the restrictions on transfer contained in the
applicable security holdery’ agreement, having been complisd with,

14, Ciiber provisdons, OF sagh
Aures disposiions, By s fisu:

The Corporation shall be entitled to 2 len o a shave registersd in the name of 8
sharsholder or bis legal representative for a debt of thet sharcholder 1o the Corporation.

11, The statemsnis required by subsection 178(2) of the Buginegs Civposations Ad we atfached 88 Schedule "8,
Les déodarations oxighes sux kermes du parsgraphe (TR0} de 18 Lof sur jos soci8ies par sclions conslitient Fannaxa A

12, Acopy of the amalgamation sgreamant of ditsctory’ resaiations {ag iha oase may be) Biars aliechsed 33 Schaduls "),
Uns cople de in converdion de huston ou les résolitions des adminisinaiesirs (salon i 0as) constiluain Fannaxe &

TEETEENN Page 5 ofide $
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These ariiches ane signed iy duglicate.
Les présends sleltls sont aignés v double exemplaire,

Kame and origingt signaturs of 2 drector or authonized signing officer of cach of the smelgamating conpasationg,
Inchaie the nems of each ouporation, he signetoriss name and description of office {r.q. presidant, seomtay). Only
a director or authovized signing officer can Sign on behalf of the corporation. / Kom et sigrature sriginale d'un
adnvinistateur ou Jun signsinie suionisd de changue sockitd gl hulonne. indiguer la dénordredion sotlale do chague
Sk, e nom du sionateive of s3 Tonution {p. ex. @ pedsident, seonitaire). Sol un administrateur ou un diskgeant
habiiitd powt signer s nom de iz sopisté

e § IS
Laven & Lampany

Famited
Ngmes of Copanations § Dénombation socals des sociitis

By § Par
Treasurer Jotm Funisdo
Print nagns of signaton § Braseription of Offios § Fongtion

N du sipnaieine on leties moides

Y

o Sociie des socidhés

Treasorer Jobn Puastade
Prird narms of signskwy § Description of Gifics § Fonction
o du sgnalaine enlotres modées

oF Gy 3 § Ddowringd e das

By { Par

Signature { Signstire Print name of dighatony § Diasoription of Offne § Foration
Ngrn du signatalie an lelires mouides

Names of Coporations § Denominaiion socizle deg soakitds
By { Par

Signature { Signeture Primrnams of signateny Deaeription of (M¥es{ Fonction
Mo o sinatsive en toties mowtdes

Rames of Cuspocations ¢ Denarmmation socksie den sovidiss
Sy f Ray

Sipnagure § Signeture Print name of signaday Dasgeription of Gifiee { Fonsion
Nomygisignaie on lsthes moutées

07121 (0118 Page ¢ oifde §
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SCHEDULE ©“A”

STATEMENT OF DIRECTOR OR
OFFICER PURSUANT TO SUBSECTION
17802 OF THE BUSINESS CORPORATIONS ACT (ONTARIY

§, John Furtado, hereby siate that:

1. 1 @ an efficer of Owen & Company Lindted and HMC [P, Holdings Ine. and as such
have knowledge of their affairs.

2. I have condusied such examinations of the books and reconds of sach amslgamating
corporstion 85 ae nocessary o onable me to meke the statoments hereinafier set forth.

3 There are veasonable grounds for believing thet:

{a}  ecach smalgamating corporation is snd the amalgamated corporation will be able
to pay its liabilitics as they become due; and

(b the readizable value of the amalgamated corporation’s assels will not be lese then
the aggregate of Hs labilides and siated capital of &l classes.

4, There ave ressonable grounds for believing thet no creditor will be prejudiced by the
amalgamation.

THIS STATEMENT made al 9:15 am. on the 1™ day of Aprdl, 2015

.“\\\\\

{ John Futado

3
% -
3, kY
RSNy N,
RN
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“RESOLUTION OF THE DIRECTORS
OF

OWEN & COMPANY LIMITED
{the “Corporation™}

AMALGAMATION WITH WHOLLY-OWNRED
SUBRIDIARY CORPORATION

RECITAL:

The Corporation is the holding corporation of HMO LP. Holdings Inc. {the “Subsidiary™} and has
agreed to amalgamste with the Subsidiary pursuant to subsection 177(1) of the Business
Corporasions Aot {Ontario} (the “Act™).

RESOLVED THAT:

i, the amslgamation of the Corporation and the Subsidiary wuder the Act pursuant (o
subsection 177(1) thereof, effective at 930 am. on April 1, 2019, be and the same is herehy
approved;

2. subiect to the endorsement of a Certificate of Amalgamation purssant to
subsection 178(4) of the Act, and without affecting the validity of the incorporation and
sxistence of the Subsidiary under its articles of incorporstion and of any sct done thereunder, all
shares in the capital of the Subsidiary, including all shares which have been issued and are
outstanding at the date hereof] be and the same are hereby cancelled without any repayvment of
capital in respect thereot)

3. the articles of amalgamation of the amalgamated corporation shall be the same as
the articles of incorporation of the Corporation;

4, the by-laws of the smalgamated corporation shall be the same as the by-laws of
the Corporation;
5. ne securities shall be issued and no assets shall be distributed by the amalgamated

corporation in connection with the amalgarnation; and

8. any officer or divector of the Corporation be and they are hereby authorized to do
all things and exccute all instruments and documents necessary or desirable to carry cut and give
cifect to the toregoing.

[ Signature page follows]

LEGAL_ 309373731
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CERTIFIED 10 be a true copy of a resolution passed by all of the directors of Owen &
Company Limited, which resolution is in full force and effect unamended as st the time and date
hereof.

DATED at 9:20 a.m. on Apnil 1, 2018

s o N g
H i
N N

LEGAL 308373738
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“RESOLUTION OF THE DIRECTOR
OF

HMC LP. BOLDINGS INC.
{the “Corporation”™)

APPOINTMENT OF OFFICER

RESOLVED THAT John Furtado is hereby appointed Treasurer of the Corporation o held
such office during the pleasure of the board.

AMALGAMATION WITH HOLDING CORPORATION
RECITAL:

The Corporation is g wholly-owned subsidiary of and has agreed 10 amalgamate with Dwen &
Company Limited (“Holding”™} pursuant to subsection 177{1} of the Business Corporasions Aot
{Ontario) (the "Act™),

RESOLVED THAT:

i the amalgamation of the Corporation and Helding under the Act pursuant o
subsection 1771} thereof, effective st 9:30 a.m. on April 1, 2019, be and the same is hereby
approved,

2. subject to the endorsement of g Certificate of Amalgamation pursuant {o
subsection 178(4) of the Act, and without affecting the validity of the incorporation and
existence of the Corporation under is articles of incorporation and of any act done thereunder,
all shares in the capital of the Corporation, including all shares which have been issued and are
ouistanding at the date hereot, be and the same are hereby cancelled without any repayment of
capital in respect thereof)

3. the griicles of amalgamation of the amalgamated corporation shell be the same a3
the srticles of incorporation of Holding;

4, the by-laws of the amalgamated corporation shall be the same as the by-laws of
H@Eéing;
3. 1o securitics shall be issued and ne assets shall be distributed by the amalgamated

corporation in connection with the amalgamation; and

&. any officer or director of the Corporation be and they are hereby authorized to do
all things and execute all instruments and documents necessary or desirable o carry out and give
effect to the foregoing.”

[ Signature page follows]
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FRFEEREESS

CERTIFIED to be 8 true copy of a resclution passed by all the sole director of HMC LP,
Holdings Inc., which resolution i3 in full force and effect unamended as at the time and date
hereof.

DATED 5t 9:20 am. on April 1, 2019

John Fartado, Treasysér

e
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