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Business Corporations Act / Loi sur les sociétés par actions

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

Form 4 1. The name of the amalgamated carporation is (Se! oul in BLOCK CAPITAL LETTERS)
Business Dénominalion soclale de la sociéte issue de la fusion: (Ecrire en LETTRES MAJUSCULES SEULEMENT) :
Corporalions ‘
Acl T|H|E C|A|L|{D|W|EIL|L PIA|R|TINIEIR|S IIN[T|E[R|NIA|T
Formule 4 I/O[N|A|L| |I|N|C
Loi surles .
sociélés par ! l
aclions I
I

2. The address of the ragistered office is:
Adresse du si2ge social .

165 Avenue Road, Suite 600

Street & Numoeror R R Number & If Mulll-Office Bullding give Reom No |
Rue el numéro ou numére de la R R. et, s'il s agit d un édifica 4 bureaux, numéra du bureay

Toronto ontario (M| 5 R| 3|54
Name ¢! Municipality or Post Qlfice / Pestal Code/Code pestal
\ Hom de la municipalité cu du bureau de poste
3. Number of difE_dOFS Is: Fixed number OR minimum and mazimum 1 10
Nombre d'administrateurs : Nt Tag O munimusm et mssamng
4 The diractor{s) isfare’ / Administraleur(s) .
Fitsl name, midd'a names and sutname Addiess [or service, giving Stieel £ No ar R R No., Munic/pality, Residenl Canadian
1 Prénam aulres prénoms ef nam de famie | Province, County and Postal Cede Stale ‘Yes'or 'No
Domicle ¢lu, y compns la rue el le numero oule numém de la R R le | Résigenl canadien
J } nem ae la municipalité la pravince, le pays el le code pastal OulNon
|
Paul R. Daoust | 165 Avenue Road, Suite 600 Yes

Toronto, Ontario M3R 3584

[ Richard D. [nnes 165 Avenue Road, Suite 600 Yes
Toronto, Ontario M3R 354

G. Edmund King 165 Avenue Road, Suite 600 Yes
Toronlo, Ontario M3R 354
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4. The director(s) is/are:

First name, middle names and surname | Address for service Resident
Canadian
165 Avenue Road, Suite 600
John N. Wallace Toronto, Ontario M5R 3S4 Yes
165 Avenue Road, Suite 600
Kathryn A. Welsh Toronto, Ontario M5R 354 Yes

121383451
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5. Method of amalgamalion, check Aor B
Méthode choisle pour la fusion — Cocher A au B :

A-  Amalgamation Agreemant / Conventien de fusion :

[]

The amalgamalion agreemant has been duly adopled by the shareholders of each of the amalgamaling
corporalions as required by subsection 176 (4) of the Business Corporalions Acl on Lhe dale sel oul below.

Les aclionnaires de chague sociélé qui fusionnne ont dameanl adoplé la convention de fusion conlarmément
ar au paragraphe 176(4) de la Loi surles socidlés par actions a la datle mentionnée ci-dessous

au

8- Amalgamatlen of a holding carparation and one or mare of ils subsidlaries or amalgamatlon of
subsldiarles / Fuslon d'une soclété mére avec une ou plusieurs de ses fillales ou fusion de fillales :

X

The amalgamalion has baen approved by the direclors of each amalgamaling carporalion by a resolution as
required by secticn 177 of the Business Corporalions Acl on the date sel oul below.

Les administraleurs de chaque sociélé qui fusionne ont approuve Ia fusion par voie de résalution
confermément @ l'anicle 177 de la Loi suries socidlds par aclicns a la date menlionnée cl-dessous

The articles of amalgamalion in subslance conlain the provisions of the articles of incorparatian of
Les slaluls de fusion reprennent essentizllament les disposilions das staluls constilulifs de

The Caldwell Partners Intemational Inc.

and are more particularly set out in these arlicies.
el sonl énonces lextuellament aux présents statuls

Names of amalgamaling corporalions
Dénaminalion soclale des socialés qui fuslonnent

Onlario Carporalion Number
Numéro de la sociele en Onlario

Date of Adoplion/Approval
Date d'adoplion ou d'approbation

Year Konth Day
année mois |our

The Caldwell Partners International Inc.,

Prince Arthur Advertising Inc.

Caldwell Investments Inc.

Caldwell Contract Execulives Inc.

423574

827761

1045667

978826

WY 05 A
2014 0% b

on 0% 2L

2wy 0% 2
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& Reslriclions, il any, on business the carporalion may carry on or on powers lhe corporation may exercise
Limites, s'il y a liew, impesées aux aclivités commerciales ou aux pouvoirs de la sociélé

None

7 The classes and any maximum number of shares thal the carporalion Is autharized lo issue
Categories el nombre maximal, s'il y a lieu, d'actions que Ia sociélé est aulorisée 4 emetire

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

07121 (201105) Pageldolice 6



8 Rights, privileges, reslrictions and conditions (if any) altaching to each class of shares and direclors authority wilh respect lo
any class of shares which may ba issued in series.

Droils, privileges, restrictions et canditians, s'il y a ligu, raltachés a chaque calégorie d'aclions el pouvoirs
des administrateurs relalifs & chaque calégariz d'aclions qui peul élre émise en série

(a) Payment of Dividends. The holders of common shares will be entitled to receive
dividends if, as and when declared by the board of directors of the Corporation out of the
assets of the Corporation properly applicable to the payment of dividends in such amounts
and payable in such manner as the board of directors may from time to time determine.
Subject to the rights of the holders of any other class of shares of the Corporation entitled
to receive dividends in priority to or concurrently with the holders of common shares, the
board of directors may in its sole discretion declare dividends on the common shares to the
exclusion of any other class of shares of the Corporation.

(b) Participation upon Liquidation, Dissolution or Winding Up. In the event of the
liquidation, dissolution or winding up of the Corporation or other distribution of assets of
the Corporation among its shareholders for the purpose of winding up its affairs, the
holders of the common shares, will, subject to the rights of the holders of any other class of
shares of the Corporation entitled to receive assets of the Corporation upon such a
distribution in priority to or concurrently with the holders of the common shares, be
entitled to participate in the distribution. Such distribution will be made in equal amounts
per share on all the common shares at the time outstanding without preference or
distinction.

(c) Voting Rights. The holders of the common shares will be entitled to receive notice of
and to attend all annual and special meetings of the shareholders of the Corporation (other
than class meetings of the holders of shares of any other class) and to one vote in respect of
each common share held at all such meetings.

07121 (201105) Page 4 olice 6



8. The issue, transfer or ownership of shares isfis nol restricled and (he reslrictions (if any) are as lollows:
L'&missien, I transfan ou la proprigl2 d'aclions esvn'est pas resireint. Les restrictions, s'il y a lieu, sonl les suivantes -

N/A

10. Other pravisions, (if any)
Aulres disposilions, s'ily a lieu .

None

11. The stalaments required by subsection 178(2) of the Business Corporations Act are altached as Schedula A"
Les déclaralions exigées aux lermes du paragraphe 178(2) de la Loi sur les socislés par actions canstituen! I'annexe A

12 A copy of Ihe amalgamalion agreement ar direclors’ resolulions (as the case may be) is/are allached as Schedule *B".
Une copiz de la convenlion de fusion cu les reselulions des administrateurs (selon le cas) conslitug(nl) I'annexa B

07121 (201105) Page Salde 6
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These aniclas are signed in duplicale
Les présents staluls sonl signés en double exemplaire.

' Name and aorlginal signature of a direcior or autharized signing officer of each of the amalgamaling comporalions.
Include lhe name of each corporation, the signalories name and descriptian of office (e.g. president, secretary). Only
a director or authorized signing officer can sign an behalf of the carporation, / Nom &l signature ariginale d'un

administrateur ou d'un signatalre aulorisé de chaque sociélé qui fusianna. Indiquer

la dénomination sociale de chaque

soclélé, |2 nom du signataire el sa fonclion (p. ex. : président, secrélalre). Seul un administrateur ou un dirigeant

habllilé peut signer au nom da la saclélé.

THE CALDWELL PARTNERS INTERNATIONAL INC.

Names cf Corparaticns 7 Denomination sociale des socelds

By ! Par
// %/ Chris Beck
sfyfawfo 1 Sifsatire o Print name ol signatery /

Nam du signataire en lelires mouldes

PRINCE ARTHUR ADVERTISING INC.

Names af Cotparalians / Danomenalicn sociale dos sacidlas

By | Par
Signafure | Sighalure Frint name of s gnatery /

Nom du signalaire en lelires moulées

CALDWELL INVESTMENTS INC.

Names of Corparalions / Dénominalicn sooiale des soc éles

Caorporate Secretary

Descriplion of Olfice / Fonclion

President

Descriplicn of Office / Fenzlion

By I Par
. President
é/ 44// Chris Beck
Slgnmft'u ] Slgnﬁﬁ—m Piinl name ol signalory { Deszription of Olfice / Fonction

Nom du signataire en lettres moulées

CALDWELL CONTRACT EXECUTIVES INC.

Names of Corporalions / Dénominalian scciale des scoatés

By I Par
é/ W Chris Beck
Slgnature { Slgnalure Print name of signalary /

Hom au signataire en leltres moulges

HNamas of Corporatians / Denominalion scoiale Ues scodles
By I Par

Slgnalumiglgnalur'n Print narme of signatary /

Nom du signalave en lefires moulées

President

Descriglan of Olfice / Fancticn

Dascriplicn ol Difize / Fonclion
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SCHEDULE "A" TO THE ARTICLES OF AMALGAMATION
OF

THE CALDWELL PARTNERS INTERNATIONAL INC.,
PRINCE ARTHUR ADVERTISING INC.,
CALDWELL CONTRACT EXECUTIVES INC.
AND CALDWELL INVESTMENTS INC.

STATEMENT OF AN OFFICER
OF
THE CALDWELL PARTNERS INTERNATIONAL INC.,
PRINCE ARTHUR ADVERTISING INC., CALDWELL
CONTRACT EXECUTIVES INC. AND CALDWELL INVESTMENTS INC.
Pursuant to section 178(2) of the Business Corporalions Act (Ontario)

I, Chris Beck, state that:

1 | am an officer of each of The Caldwell Partners International Inc., Prince Arthur
Advertising Inc., Caldwell Contract Executives Inc. and Caldwell Investments Inc. (lhe
“Corporations”) which are the amalgamating corporations referred to in the attached
Articles of Amalgamation.

2, | have conducted such examinations of the books and records of the Corporations and
have made such enquiries and investigalions as are necessary to enable me to make
this statement,

3. | have satisfied myself that lhere are reasonable grounds for believing that:

(a) Each of the Corporations is, and the amalgamated corporation will be, able to
pay ils liabilities as they become due;

(b) The realizable value of the amalgamated corporation's assets will not be less
than the aggregate of its liabilities and stated capital of all classes of shares; and

(c) No creditor will be prejudiced by the amalgamation.

1
DATED the% day of August, 2014. /

Chris Beclt”

121379451



SCHEDULE B

ECRETARY'S CERTIFICATE

The undersigned, Secretary of The Caldwell Partners International, Inc., a corporation

governed by the laws of the province of Ontario, hereby certifies that at a special meeting of the
Board of Directors of said Corporation duly called for the purpose and held on August 18, 2014,
at which meeting all of the Directors were present and voting throughout, the following resolutions
were unanimously adopted:

AMALGAMATION

WHEREAS the Corporation is the holding corporation of and has agreed to amalgamate with its
subsidiaries, Prince Arthur Advertising Inc., Caldwell Investments Inc. and Caldwell Contract
Executives Inc. (the “Subsidiaries”) pursuant to subsection 177(1) of the Business Corporations

Act (Ontario) (the “Act”);

NOW THEREFORE BE IT RESOLVED that:

1.

The amalgamation of the Corporation and the Subsidiaries under the Act pursuant to
subsection 177(1) thereof, is approved;

Effective upon the issuance of a certificate of amalgamation pursuant to subsection
178(4) of the Act, all shares of the authorized capital of each of the Subsidiaries,
including all shares which have been issued and are outstanding at the date hereof,
shall be cancelled without any repayment of capital in respect thereof;

The articles of amalgamation of the amalgamated corporation shall be the same as the
articles of the Corporation;

The by-laws of the amalgamated corporation shall be the same as the by-laws of the
Corporation;

No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation; and

Any officer or director of the Corporation is authorized and directed to do all things and
execute and deliver all instruments and documents necessary or desirable to carry out

and give effect to the foregoing.
& e~

C. Christopher Beck, Secretary

Date: August 26, 2014



SCHEDULE B

RESOLUTION OF THE BOARD OF DIRECTORS
OF

PRINCE ARTHUR ADVERTISING INC.
(the “Corporation”)

AMALGAMATION

WHEREAS the Corporation and each of Caldwell Investments Inc. and Caldwell Contract
Executives Inc. (the “Subsidiaries”) is a subsidiary of and has agreed to amalgamate with The
Caldwell Partners International Inc. (the “Holding Corporation”) pursuant to subsection 177(1) of
the Business Corporations Act (Ontario) (the “Act”);

NOW THEREFORE BE IT RESOLVED that:

1.

The amalgamation of the Corporation, the Subsidiaries and the Holding Corporation
under the Act pursuant to subsection 177(1) thereof, is approved,;

Effective upon the issuance of a certificate of amalgamation pursuant to subsection
178(4) of the Act, all shares of the authorized capital of the Corporation, including all
shares which have been issued and are outstanding at the date hereof, shall be
cancelled without any repayment of capital in respect thereof;

The articles of amalgamation of the amalgamated corporation shall be the same as the
articles of the Holding Corporation;

The by-laws of the amalgamated corporation shall be the same as the by-laws of the
Holding Corporation;

No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation;

The stated capital, and the paid-up capital, of the common shares of the Corporation be
reduced to $1, with effect immediately before the amalgamation of the Corporation,
without any payment in respect thereof, subject to approval by the shareholders of the
Corporation; and

Any officer or director of the Corporation is authorized and directed to do all things and
execute and deliver all instruments and documents necessary or desirable to carry out
and give effect to the foregoing.

[Signature Page Follows]



THE UNDERSIGNED, being all of the directors of the Corporation, hereby pass the foregoing
resolution pursuant to the provisions of the Business Corporations Act (Ontario).

DATED the 5T ¥ day of August, 2014.

41.11.7 %J/" NVAY CUJ//

Mike Falagario John N.\Wallace

/4/

Chris Beck

Resolution of the Direclors of Prince Arthur Adveriising Inc



SCHEDULE B

RESOLUTION OF THE BOARD OF DIRECTORS
OF

CALDWELL INVESTMENTS INC.
(the “Corporation”)

AMALGAMATION

WHEREAS the Corporation and each of Prince Arthur Advertising Inc. and Caldwell Contract
Executives Inc. (the “Subsidiaries”) is a subsidiary of and has agreed to amalgamate with The
Caldwell Partners International Inc. (the “Holding Corporation”) pursuant to subsection 177(1) of
the Business Corporations Act (Ontario) (the “Act”);

NOW THEREFORE BE IT RESOLVED that:

1.

The amalgamation of the Corporation, the Subsidiaries and the Holding Corporation
under the Act pursuant to subsection 177(1) thereof, is approved;

Effective upon the issuance of a certificate of amalgamation pursuant to subsection
178(4) of the Act, all shares of the authorized capital of the Corporation, including all
shares which have been issued and are outstanding at the date hereof, shall be
cancelled without any repayment of capital in respect thereof;

The articles of amalgamation of the amalgamated corporation shall be the same as the
articles of the Holding Corporation;

The by-laws of the amalgamated corporation shall be the same as the by-laws of the
Holding Corporation;

No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation;

The stated capital, and the paid-up capital, of the common shares of the Corporation be
reduced to $1, with effect immediately before the amalgamation of the Corporation,
without any payment in respect thereof, subject to approval by the shareholders of the
Corporation; and

Any officer or director of the Corporation is authorized and directed to do all things and
execute and deliver all instruments and documents necessary or desirable to carry out
and give effect to the foregoing.

[Signature Page Follows]



THE UNDERSIGNED, being all of the directars of the Corporalion, hereby pass the foregoing
resolution pursuant to the provisions of the Business Corporations Act (Ontario).

DATED the %ﬂay of August, 2014.

— AW NN

. Wallace

MikeFalagario

Chris Beék (-~

Resolutian of the Directors of Caldwell Investments Inc.



SCHEDULE B

RESOLUTION OF THE BOARD OF DIRECTORS
OF

CALDWELL CONTRACT EXECUTIVES INC.
(the “Corporation™)

AMALGAMATION

WHEREAS the Corporation and each of Prince Arthur Advertising Inc. and Caldwell
Investments Inc. (the “Subsidiaries”) is a subsidiary of and has agreed to amalgamate with The
Caldwell Partners International Inc. (the “Holding Corporation”) pursuant to subsection 177(1) of
the Business Corporations Act (Ontario) (the “Act”);

NOW THEREFORE BE IT RESOLVED that:

1.

The amalgamation of the Corporation, the Subsidiaries and the Holding Corporation
under the Act pursuant to subsection 177(1) thereof, is approved:

Effective upon the issuance of a certificate of amalgamation pursuant to subsection
178(4) of the Act, all shares of the authorized capital of the Corporation, including all
shares which have been issued and are outstanding at the date hereof, shall be
cancelled without any repayment of capital in respect thereof:

The articles of amalgamation of the amalgamated corporation shall be the same as the
articles of the Holding Corporation;

The by-laws of the amalgamated corporation shall be the same as the by-laws of the
Holding Corporation;

No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation;

The stated capital, and the paid-up capital, of the common shares of the Corporation be
reduced to $1, with effect immediately before the amalgamation of the Corporation,
without any payment in respect thereof, subject to approval by the shareholders of the
Corporation; and

Any officer or director of the Corporation is authorized and directed to do all things and
execute and deliver all instruments and documents necessary or desirable to carry out
and give effect to the foregoing.

[Signature Page Follows]



THE UNDERSIGNED, being all of the directors of the Corporation, hereby pass the foregoing
resolution pursuant to the provisions of the Business Corporations Act (Ontario).

DATED the 2t Nday of August, 2014.

Tudde Nl

Mike Falagario v |

oy

Chris Beck

Resolulion of the Direclors of Caldwell Conlract Executives Inc



