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| Name H Formerly || Execution Date || Entity Type |
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2265401 Ontario Limited | 12202010 ]|corRPORATION: cANADA |
IHRCO Inc. | 12/20/2010  ||CORPORATION: CANADA |
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|Name: HMomeau Shepell Lid. |
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ARTICLES OF AMALGAMATION

STATUTS DE FUSION
Fomm 4 1. The name of the smalgamated comaration is: (Sel ol in BLOCK CAPITAL LETTERS)
Busingss L - Denominalion social g fa SONGIS faus de fa fusion: (Eoks en LETTRES MAJUSCULES SEULEMENT)
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5. dethod of amalgamation, check A or 8
Mathode choisie pour ia fusion - Cocher Aou B+

& - Amaigamation Agreement { Convention de fusios |

N Yhe amalgamalion sgresment has been duly adopisd by the shasshoiders of sach of the amasigamating

coiporalions Rs required By subsection 178 (4 of the Business Corpovaions Aot on i date sel oul helow
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8. Amsigamstion of & holfing corporatien and one or more of s subeliiasies or amaigamation of
subsidisries ! Fusfon o'une sociétd mdve svac ung ou plusisurs de seos fitlales ou fusion de Hillales ©

S The amaiyamation bas been appraved by il Greciors of each amalgamating corporation By @ resoiution as
vequired by section 177 of the Busness Corporrfions Aot o5 the date 321 out below,

Las adminiSiralours oo chogus SoUHiS Gul Asonae ont apnvouve i fusion par voie o résoiuhon conformamaent
& faskicie Y77 de s Lol sur ies socidtés par aclions & &8 ol mepiignngs oi08ss0Us.
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8. Reswictions, If any, on business the comparation ma
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There are no restrictions on business ¢
the Corporation may exercise,

¥ CHITY O OF 0N powers the corporation My exercise

he Corporation may carry on or on powers

¥ masimum number of shares ihat the conporaiion iy authorized o isaue:
e masimel, 59 v & sy, d'aclions gue 1a sociéé esy autonisde & émalire

The Corporation is authorized to issue an uniimited number of shares of one class,

Common Shares.
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8. Righis, peivileges, resirictions and conditions {if any} stiaching o sach dass of shams and directors authorly with respect to

any clags of shares which may be lssusd in series:
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8. The issua, ransfer or ownamship of shares bsfis rot restricted and ihe restrictions {If ary’} ara as follows:
L'émiission, ie iransher ou ta propsidté o'actions estin'est pas restreid. Log resitictions, 2¥ v ¢ Hou, son! les syivanies -
Securities of the Corporation, other than non-convertible debt securities, may not
be transferred unless:

(@)
(i} the consent of the directors of the Corporation is obtained; or
{il) the consent of shareholders holding more than 50% of the shares entifled fo

voie at such time is obtained; or

(b} in the case of securities, other than shares, which are subject to restrictions on
transfer contained in a security holders’ agreement, such restrictions on transfer

are complied with.

The consent of the directors or the shareholders for the purposes of this section is
evidenced by a resolution of the directors or shareholders, as the case may be, or
by an instrument or instruments in writing signed by alt of the directors, or
shareholders holding more than 50% of the shares entitled to vote at such fime, as
the case may be.

10, Other provisions. (i any):
Aulres dispoaitions, sW v & lisu
(a) The number of beneficial shareholders of the Corporation, exclusive of persons
who are in the employment of the Corporation and exclusive of persons who,
having been formerly in the employment of the Corporation, were, while in that
employment, and have continued after termination of that employment to be,
shareholders of the Corporation, is limited to not more than fifty (50}, two (2} or
more persons who are the joint owners of one (1) or more shares being counted
as one {1} shareholder.

{b) Any invitation to the public to subscribe for securities of the Corporation is
prohibited.

{¢) The Corporation shall have a lien on the shares registered in the name of a
shareholder or their legal representative for a debt of that shareholder to the

Corporation.

11. The statements required by subsection 178(2} of the Bugness Comporations Act are alached a3 Schedule "A™.
Las dddlarslions exiges aux termes du persgraphe 178(2) de is Lot sur jes socidles par aclions consfifuen! Fannexe A

12. A copy of the amaigamation agreement or direcions’ resolutions {as the case may be) isfare attached as Scheduls "B
Une copée de I3 convantion da fusion ou les résolutions des adminisiratours {salon te cas) constifueint) fannexe 8.

OT121F (0772007) A e e oot see ettt eeeeeeren
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Rams and original signature of 3 direcior of suthorized signing officer of sach of the armaigamating corporations.
include the name of sach corporation, ihe sighatonies nama and desoription of offics (e.g. presiden, secratany}. Only
& disecior or suthorized signing oflcsr can sige on bahalf of the sorporation. / Nom & signature originate d'un
sominisiraisur ov 'un signaiaine aulonss de shequs OIS Guf fusionne. indiquer Js ddnominsiion socisle de chague
SRS, te nom du signatairs ot s fonclon (5. ex. : président, secrétairs). Seut un administreteur ou un divigesnt

fehifité pout signer av nom de 8 sockins.

2265400 ONTARID LIMITED
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By 7 5
By ? Par ¢ "

Scoft Miligan

Sigwature / Sgnsius” Bant name of signalory |
o du signaiaice on isitres mouides

2265401 ONTARIO LIMITED

Diractor

Dascrption of Ofics -

Mames of Corporations { Dénominafion saciais des socidtss
By ! Par

* Scott Milligan

“Signaturs § Stgnaturgy” Srint name of signetory /
Hom Sy signataire en lnftms mouides

HROCO inc.

Names of Govporationg Dénomnatiéﬁ Socisls ooy swﬁfés )

§ LY

Szott Mitligan

Rirsctor

Dascription of Office ¢ Fanesian

Diractor

gnsiure r"Sigﬁﬁi;vy{ Pt name of signatory g
HNom du signataire en letires mowldes

Mames of Corporatinng © Ddnanvnation smﬁsi&dss Sonidids
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Slgnaturs | Sigasfure Frint name of sNgnstory ¢ Desuription of Ofos 7 Fonciion
Ko g Signaleing 8n Jlres murdes
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SCHEDULE “aA”

STATEMENT OF AN BIRECTOR
OF
2265400 ONTARIO LIMITED
AND
2265401 ONTARIO LIMITED
AND
HRCO INC.

PURSUANT TO SECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT (ONTARIO)

I, Scott Milligan, of the City of Toronto, in the Provinee of Ontario, state that:

This Statement is made pursuant to Section 178(2) of the Business Corporations Act
{Ontario).

I am the director of 2265400 Ontario Limited and as such have knowledge of its affairs.
I am the director of 2265401 Ontario Limited and as such have knowledge of its affairs.
Tam a director of HRCO Inc. and as such have knowledge of its affairs.

The amalgamation of 2265400 Ontario Limited, 2265401 Ontario Limited and HRCO
Inc. (the “Amalgamating Corporations”) has been approved.

There are reasonable grounds for believing that:

(a)  each of the Amalgamating Corporations is, and the corporation resulting from the
amalgamation of the Amalgamating Corporations {the “Amalgamated
Corporation”) will be, able to pay its liabilities a5 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; and

{&}  no creditor will be prejudiced by the amalgamation.

{The remainder of this page has been intentionally left blank.]
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DATED as of the _ a0 day of December 2010,

GOOQDRMANSISI6244

« .

Director of each of 2265400 Omntaria

Limited, 2265401 Ontario Limited and
HRCO Ing,
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SCHEDULE “g*

AMALGAMATION AGREEMENT

THIS AGREEMENT is made as of the 20th day of December 2010,

BETWEEN

RECITALS:

2265400 Ontario Limited, a corporation incorporated under the laws
of the Province of Ontario,

("MEGLF Newco™)
- apd -

HRCO Ine., a corporation wcorporated under the laws of the
Province of Ontacio,
{(“HRCO™

- and -

2265401 Ontario Limited, a Corporation incorporated under the laws
of the Province of Ontario,
(“MSLP Newco™

A Each of the Amalgamating Corporations has agreed to amalgamate in accordance with the

Act on the terms and conditions set out in this Agreement.

B. The authorized share capital of MEGLP Newco iz an unlimited number of Commen shares,
C. The authorized share capital of HRCO is an unlimited number of Commeon shares,
23 The authorized share capital of MSLP Mewco is an unlimited number of Common shares.

NOW THEREFORE the Amalgamating Corporations hereby agree as follows:
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ARTICLE |
DEFINITIONS AND RULES OF INTERPRETATION
1.1 Definitions

Throughout this Agreement, except as otherwise expressly provided, the following terms shall

have the foliowing corresponding meanings:
“Act” means the Business Corporations Act {Ontario).

“Agreement”, “this Agresment”, “the Agreement”, “hereof”, “herein”, “herets”, “hereby”,
“hereunder” and similar expressions mean this amalgamation agreement dated Decenber 20,
20140 between the Amalgamating Corporations, including all schedules and all instruments
amending or restating this Agreement. All references to YA rticles”, “Sections” and “Schedules”

mean and refers to the specified article, section and schedule of this Agreement.
“Amalgamating Corporations” means MSGLP Newro, HRCO and MSLP Neweo,

“Business Day” means any day which is not a Saturday, 2 Sunday or a day observed as a
statutory or civic holiday under the laws of the Province of Ontario or the federal faws of Canada
applicable In the Pravince of Ontario, on which the principal Canadian chartered banks in the

City of Toronto, Ontario are open for business,

“Certificate of Amalgamation” means the certificate of amalgamation to be dated [V day of

January 2011 issued pursnant 1o the Act.

“Certificate Date” means the date of the Certificate of Amalgamation effective at [0:00 a.1m,

(EST).

“Corporation” means the corporation that will continue as a result of the aralgamation of the

Amalgamating Corporations.

“Meotice” shall have the meaning given to it in Section 4.3,
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1.2 Rules of Interpretation

In this Agreement and the Schedules:

{a)

(b)

{c)

(d)

®

(&)

Time - Time is of the essence in and of this Agreement,

Caleulation of Time — Unless otherwise specified, time periods within or
following which act is to be done shall be calculated by excluding the day on
which the period commences and including the day on which the period ends,
Where the last day of any such time pericd is not a Business Day, such time
period shall be extended to the next Business Day following the day on which it

would otherwise end.

Business Days — Whenever any action to be taken pursuant to this Agreement
would otherwise be required to be made on a day that is not a Business Day, such

action shall be taken on the first Business Day following such day.

Curreney ~ Unless otherwise specified, all references to amounts of money in

this Agreement refer to the lawful currency of Canada.

Headings - The descriptive headings preceding Articles and Sections of this
Agreement are inserted solely for convenience of reference and are not intended
as complete or accurate descriptions of the content of such Articles or Sections.
The division of this Agreement into Articles and Sections shall not affect the

interpretation of this Agreement.

Including - Where the word “including” or “imcludes” is used in this
Agreement, it means “including without limitation” or “includes without
£ 4

fimitstion”.

Plursls and Gender - The use of words in the singular or plural, or referring to a
particular gender, shall not limit the scope or exclude the application of any
provision of this Agreement to such persons or circumstances as the context

otherwise permits.
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-4 .

{hy  Statutory References - Any reference 1o a statute shall mean the statute in force
as at the date of this Agreement (together with all regulations promulgated
thereunder), as the same may be amended, re-enacted, consolidated or replaced
from time o time, and any successor statute thereto, unless otherwise expressly

provided.

13 Applicable Law

This Agreement shall be construed in accordance with the jaws of the Provinge of Ontario and

the laws of Canada applicable therein and shall be treated, in all respects, as an Ontario contract,

ARTICLE i1
AMALGAMATION

2.1 Effective Pate

The Amalgamating Corporations agree to amalgamate effective on the Certificate Date in

accordance with the provisions of the Act and to continue as one corporation on the terms and

conditions of this Agreement.

2.2 Hame

The name of the Corporation shall be Momean Shepell Ltd.

2.3 Financial Year

The first financial year of the Corporation shall commence at the earliest possible moment on the

Certificate Date.
24  Registered Office

The registered office of the Corporation shall be located at 895 Don Mills Road, Suite 700,
Toronto, Ontario M3C 1W3.
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2.5 Board of Directors

{(a) The board of directors of the Corporation shall consist of a minimum of one and a
maximum of twenty directors. The director of the Corporation shall be the person

whose names, addresses and resident Canadian status are set out below:

MName Address Resident
Canzdian
Scott Milligan 895 Don Milis Road, Suite 700 YES

Toronto, Ontario M3C 1W3

(b}  The director shall hold office until the first annual meeting of the Corporation or
until successors are elected or appointed. Subsequent directors of the Corporation

shall be elected in accordance with the provisions of the Act and the by-laws of

the Corporation.
2.6  Restrictions on Business of ﬁ'sé Corporation
There shall be no restrictions on the business that the Corporation may carry on.
2.7 Other Provisions
The following provisions shall apply to the Corporation:

(8)  The number of beneficial shareholders of the Corporation, exclusive of persons
who are in the employment of the Corporation and exclusive of persons who,
having been formerly in the employment of the Corporation, were, while in that
employment, and have continued affer termination of that employment to be,
shareholders of the Corporation, is limited to not more than fifty, two or more
persons who are the joint owners of one or more shares being counted as one

sharcholder.

(b}  Any invitation to the public to subscribe for securities of the Corporation is
prohibited.
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(¢} The Corporation shall have a lien on the shares registered in the name of the

shareholder or their legal representative for a debt of the shareholder to the

Corporation.
2.8 Restrictions on Transfer of Secarities

The securities of the Corporation, other than non-convertible debt securities, may not be

transferred unless:

{a) The consent of the directors of the Corporation is obtained or the consent of the
shareholders holding more than 50% of the shares entitled to vote at such time is

obtained; or

(b} In the case of securities, other than shares, which are subject to restrictions on
transfer contained in a security holders’ agreement, such restrictions on transfer

are complied with.

The consent of the directors or the sharcholders for the purposes of this section is evidenced bya
resolution of the directors or sharchoiders, as the case may be, or by instrament or instruments in
writing signed by all of the directors, or shareholders holding more than 50% of the shares

entitied to vote at such time, as the case may be,

2.3  By-Laws

The by-laws of the Corporation shall be the by-laws of MSGLP Newco, A copy of the proposed
by-laws of the Corporation may be examined at the registered office of the Corporation.

ARTICLE 11
SHARE CAPITAL OF THE CORPORATION

3.1 Authorized Share Capital of the Corporation

The authorized capital of the Corporation shall be an unlimited number of Common Shares,
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3.2 Issued Share Capital of the Corporation

(a) Upon the amalgamation becoming effective, the issued capital of the

Amalgamating Corporations shall be converted or cancelled as follows:

(1} All the issued and outstanding Common Shares in the capital of MSGLP

Newco shall be converted into 100 Common Shares of the Corporation;

(i} Al the issued and outstanding Common Shares in the capital of HRCO
which are solely owned by MSGLP Newce on the Certificate Date are
cancelled without any repayment of capital in respect thereof and shall not

be converted into shares of the Corporation.

(i1} All the issued and outstanding Common shares in the capital of MSLP
Newce which are owned by HRCO and MSGLP Neweo on the Certificate
Date are cancelled without any repayment of capital in respect thereof and

shall not be converted into shares of the Corporation.

{b)  The stated capital atributable to the Common Shares of the Corporation issuable
pursuant to Section 3.2 on the conversion of shares of the Amalgamating
Corporations shall be the aggregate stated capital attributable to the shares so

converted into that class,

{c) Upon the amalgamation becoming effective on the Certificate Date, the holders of
issued shares of the Amalgamating Corporations, upon surrendering  their
certificates representing the issued shares of the Amalgamating Corporations,
shall be entitled to receive centificates for shares of the Corporation in accordance

with the provisions of this Agreement.
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ARTICLE Iv
GENERAL

4.1 Termination

This Agreement may be terminated by the directors of either of the Amalgamating Corporations
at any time before the issuance of the Certificate of Amalgamation, notwithstanding the approval

of the Amalgamation Agreement by the shareholders of each of the Amalgamating Corporations.

£2 Notice

All notices, requests, demands or other communications required or permitted to be given by one
Amalgamating Corporation to another under this Agreement (each, 2 “Notice”) shall be given in
writing and delivered by personal delivery or delivery by recognized national courier, sent by
facsimile transmission or delivered by registered mail, postage prepaid, or by electronic

communication including e-mail but excluding Internet or intranet websites addressed as

follows:

{a} If to MSGLP Newco:
895 Don Mills Road, Suite 700,
Toronto, Ontario M3C 1W3,

Atiention: Ms. Lynn Korbak
Facsimile Number: 416- 445-5664

)] If o HRCO:
895 Don Mills Road, Suite 700,
‘Toronto, Omtario M3(0 1W3,

Attention: Ms. Lynn Korbak

Facsimile Number: 416-445-5664
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{c} If to MSLP Newco:
8935 Don Mills Road, Suite 700,
Toronto, Ontaric M3C 1W3.

Attention: Ms, Lynn Korbak
Facsimile Number: 416- 445-5664

or at such other address or facsimile number or e-mail address at which the addressee may from
time to time notify the addressor. Any Notice delivered by personal delivery or by courier to the
Party to whom it is addressed as provided above shall be deemed to have been given and
received on the day it is so delivered at such address. If such day is not a Business Day, or if the
Notice is received after 4:00 p.m. (addressee’s local time), then the Notice shall be deemed 1o
have been given and received on the next Business Pay. Any Notice sent by prepaid registered
mail shall be deemed to have been given and received on the fourth Business Day following the
date of its mailing. Any Notice transmitied by facsimile shall be deemed to have been given and
received on the day in which transmission is confirmed. If such day is not a Business Day or if
the facsimile transmission is received after 4:00 p.m. {addressee’s local time), then the Notice
shall be deemed to have been given and received on the firsi Business Day after its transmission.
Attempted delivery of any Notice hereunder by electronic communication {including but not
limited to e-mail and Internet or intranet websites, but excluding facsimile transmission) shall not

constitute delivery of such Notice for the purposes of this Agreement,

4.3 Waiver

Except as otherwise expressly set out herein, no waiver of any provision of this Agreement shall
be binding unless it is in writing. No indulgence, forbearance or other accommodation by a party
shall constitute a waiver of such party’s right to insist on performance in Full and in a timely
manner of all covenants in this Agreement or in any document delivered pursuant to this
Agreement. Waiver of any provision shall not be deemed to waive the same provision thereafter,

or any other provision of this Agreement at any time,
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4.4 Further Assurances

The Amalgamating Corporations shal! do all such things and provide all such reasonable
assurances as may be required to consummate the fransactions contemplated by this Agreement,
and each of the Amalgamating Corporations shall provide such further documents or instruments
required by the other Amalgamating Corporation as may be reasonably necessary or dessrabie to

effect the purpose of this Agreement and carry out its provisions.
4.5 Execution by Electronic Transmission

The signature of either of the Amalgamating Corporations may be evidenced by a facsimile,

scanned email or internet transmission copy of this Agreement bearing such signature.

4.6  Counterparis

This Agreement may be signed in one or more counterparts, each of which so signed shall be
deemed to be an original, and such Counterparts together shall constitute one and the same
instrument. Notwithstanding the date of execution or transmission of any counterpart, each

counterpart shall be deemed to have the effective date first written above.

(SIGNATURE PAGES TO IMMEDIATELY F OLLOW]
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IN WITNESS WHEREOF the parties have duly executed this Agreement as of the date first
written above,

2265400 ONTARIO LIMITED

i Mo '

Per:

Scott Milligan, DW

HRCO INC.

Per:

P

Seott Millligan, T

ifector

2265401 ONTARIO LIMITED

ee SN

g

imiga}u{"ﬁirectm
e

Scott M

GOODMANSS216364
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