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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Articles of Amalgamation
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type
|Precisioneering Limited | [10/0172011  ||cORPORATION: CANADA
|Group DKG Corp. | 100172011 ]|cORPORATION: CANADA

RECEIVING PARTY DATA

|Name: HPrecisioneering DKG Corp. |
|Street Address: H303 Nantucket Boulevard |
[city: |[Toronto, Ontario |
|state/Country: ||ICANADA |
|Postal Code: IM1P 2P2 |
|Entity Type: ||CORPORATION: CANADA |

PROPERTY NUMBERS Total: 2

Correspondent Name:
Address Line 1:
Address Line 4:

Property Type Number Word Mark
Registration Number: 3939507
Registration Number: 2282418 PRECISIONGRATE
CORRESPONDENCE DATA
Fax Number: 7032737684
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 703-273-7680
Email: rshapiro@sasiplaw.com

Ronald E. Shapiro
11350 Random Hills Road, Suite 740
Fairfax, VIRGINIA 22030

Name:
Address Line 1:
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DOMESTIC REPRESENTATIVE
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Address Line 2:
Address Line 3:
Address Line 4:

NAME OF SUBMITTER: Ronald E. Shapiro
Signature: /Ronald E. Shapiro/
Date: 07/17/2013

Total Attachments: 13
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ARTICLES OF AMALGAMATICON
STATUTS DE FUSION

1. Tha nama of the amalgamated corporation is; (Set-out in BLOCK CAPITAL LETTERS)

Dénamination soclale de la sooiétd issue de la fusfom: (Ecrire en LETTRES MAJUSCULES SEULEMENT) ;

PIRIEICTI|S|I ONE|ER|II N|G| |DIKG clor|p

2, The address of the registered office is!
Adresss du slége socfal

303 NANTUCKET BOULEVARD

Sirast & Numbker or R.R. Number & if Mulli-Offlce Bullding give Room No. /
Rue ef numero ou numsro de la AR ef, 8% s'agit d'un difice & bureawx, numdro dir bureay

TORONTO ontario M1 P2 P2
MName of Municipality or Post Offlee / Postal Code/Code postal
Notn da la municipalité ou Qu bursau te posts
3. Number of diractors is: Flxed number OR minimum and maximum ! 1
Nembre d'administrateurs : Nomire fixe OU minimum ot maximurn

4, The director(s) isfare: / Administraten(sh

Flrst hate, middle names and sumame Address for service, giving Street & No. or R.R, No., Municipality, Resident Ganadian
Prénoi, autres prénoms ef nom de famille | Province, Gountry and Postal Code Siate "Yes' or No’
Domlolte élu, ¥ compris fa rue ef o numéro oy ls numéro de la R.R, Résldont canadien
le nom de la municipaltté, la province, le pays et fe code postal Oulrion
Fonathan Aune 32 Gifford Sireet Yes
Toronto, ON M3A 371
David Richardson 371 Stouflville Road Yos
Richmond Hill, ON L4E 381
David B. Deacon 8485 Parkhill Drive Yoy
Milton, ON LOT 5E9
Allan Chartrand 100 King Street West, Suite 5330 Yes
Toronto, ON M3X 1A9
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3 2
. ! 5. Method of amalgamation, check A ot B
Méthode cholsie pour fa fusion — Gocher Aou B
A -  Amalgamation Agreement / Conventfion de fushon :
l:l The amalgamation agresment hae been duly adopled by the sharsholdars of each of the amalgamating
corporations as required by subsection 176 (4) of the Business Gorporations Act on the dete set out below,
Les actionnaires tle chaque société qui fusionnne cnt diiment adopté le convention de fusion conformément au
or peragraphe 176(4) de ia Lot sur les soclétés par actions 8 /e date menitfonnde cl-dessous,
: Ol
55 13- Amalgamation of a holding corporation and one or more of Its subsidiatles or amalgamation of
' subsidiaries / Fusion d'une société mére avec une ou plusieurs de ses Miales ou fusion de fllalas ;
i
f m The amaigamation has been approved by the directors of each amalyamating corporation by a resolution as
| required by sactlon 177 of the Business Corporations Act on the date set out below.
| Les adminisirataurs de chaque socisié qui fusfonne oni aoprouvé la fusion par vole de résoiution conformément
| & lMarticle 177 de fa Lol suy les soclélés par actlons & la dale mentionnée ci-dessous.
[
; The articles of amalgamation in substance contain the provisions of the artloles of incorporation of
‘ Lea staluts de fusion reprennent essentielfemant fes dispositions des statuts constifuiifs de
|
; GROUP DKG CORP.
ii and are more particularly set out in these articles.
J ef sonf énonces fextueliorent aux présents statuts,
‘1
' Names of amalgamating corporations Ontaric Corporation Number D::‘: g'fa%g;gg;néﬁ%;;\;%ba!.«'on
i Danomination soclale des socletés qui fusfoninent Numéro de la scoiéts an Ontario
| Year Month Day
i annse mols Jour
GROUP DK.G CORP, 1823776 2011 09 26
PRECISIONEERING LIMITED 1759692 2011 09 26
O7121E {05/2007)
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07121E (06/2007)

B. Restristions, if any, on business the corporation méay catty on or on powers the corporation may exercige.
Limites, 81y a liou, imposdes aux acthvités commerciales ol atix pouvoirs de ia soclélé,

There arz no restrictions on the business the Corporation may carry onor on the powers the
Corporation may exercise.

7. The classes and eny maximum number of sharea that the corporation s authorized to lssue:
Catégorias et nombre maximal, sl y a list, d'actions qus la 8006l616 o5t eulorisée & émelire ;

The Corporation is authorized to Issue an vnlimited number of shares of one class designated as
common shares and an unlimited number of 4 class of special shares igsuable in series.
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07121E {06/2007)

8. Rignts, privileges, restrictions and conditions (if any) attaching to each class of shares and directors authority with respect to
any class of shares which may he issued in series:

Drolts, priviéges, restrictions et conditions, s¥ v a lisu, rettachés 4 chague caltégorie d'acions et pouvoirs
tles administrateurs refatifs & chague calégorie d'actions quf peut élre émise en série .

See nitached pages 4A to 4C.
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4A

The rights and privileges, restrictions and conditions attaching to the cornmon shares as a
clags and the special shares as a class, are as follows:

ARTICLE 1
INTERPRETATION

1.1 General Definitions

In these Share Conditions the following terms shall have the following
meanings vnless the context otherwise requires:

"Aet" means the Business Corporations Act, R.S8.0. 1990 c¢.B. 16, as
amended and the regulations thereunder and, unless otherwise specified,
means such Act and such regulations as the same may hereafter be
amended ot restated from titne to time and any successor legislation of
comparable effect,

"Common Shares" means the common shares in the capital of the
Corporatiom.

"Corporation” means the body corporate created by the issuance of a
certificate of amalgamation under the Act which contains the terms and
provisions of these articles.

"direetors' means the board of directors of the Corporation and reference to
any action by the directors means action taken by them by resolution as a
board.

"holder" of any share referred to herein means the holder of such share as
tegistered on the books of the Corporation,

"Liguidation Distribution” means a distribution of assets of the
Corporation among its shareholders arising on the liquidation, dissolution or
winding-up of the Cotporation, whether voluntary or involuntary, or any
other distribution of the assets of the Corporation among its shareholders
for the purpose of winding-up its affairs,

"Special Shares" means the special shares in the capital of the
Corporation, issuable in series,
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4B

I 12 Definitions in Act

Terms defined in the Act and used herein shall have the same meaning
berein, unless otherwise defined herein or unless the context otherwise requires.

ARTICLE 2
COMMON SHARES

2.1 Commeon Shares

The Common Shares shall have attached thereto, as a class, the following
| rights, privileges, restrictions and conditions:

(a) to one vote for each Common Share held at all mestings of shareholders of
the Corporation, other than meetings at which only the holders of another
clags or series of shares are entitled to vote separately as a class or series;

(b} subject to the prior rights of the holders the shares of any other class
ranking senior o the Common Shares, 1o receive any dividend declared by
the board in respect of the Common Shares; and

(c) subject to the prior rights of the holders of the shares of any other class
ranking senior to the Common Shares, 10 receive the remaining property
of the Corporation in the event of any Liquidation Distribution.

ARTICLE 3
SPECIAL SHARES

3.1 Special Shares

The Special Shares shall have attached thereto, as a class, the following
rights, privileges, restrictions and conditions:

(a) the Special Shares may at any time, and from ime to time, be issued in 1
or more series, in accordance with and subject to the provisions of the
Act. The directors of the Corporation shall, subject to the provisions of the
Act, the provisions herein contained and to any conditions attaching to
any oufstanding series of Special Shares, by resolution duly passed
before the issue of any Special Shares of any series fix the number of
shares in and determine the designation, rights, privileges,
restrictions and conditions aftaching to the Special Shares of such
series,
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(b)

()

4C

so long as any Special Shares are ovistanding, the Special Shares of each
series shall rank both with regard to dividends and return of capital in
priority 1o the Common Shares and over any other shares ranking junior
to the Special Shares, and the Special Shares of each series may also be
given such other preforences over the Common Shares and any other
shares ranking junior to the Special Shares as may be determined as to
the respective series authorized to be issued. The priority, in the case of
cumulative dividends, shall be with respect to all prior completed periods in
respect of which such dividends were payable plus such further amounts, if
any, as may be specified in the provisions attaching to a particular series and
in the case of non-cumulative dividends, shatl be with respect to all dividends
declared and unpaid.

the Special Shares of each series shall rank on a parity with the Special

Shares of every other series with respect to priority in payment of dividends
and return of capital in the event any Liquidation Distribution,
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O7121E (06/2007)

8. ‘The issus, transfer or ownership of sharas isfls not restricted and the vestricilons (if any) are as follows:
L'émission, fe transfert ou fa propnétd c'actions estin'est pas rostreint. Les resirictions, s'ly a lie, sont les sulvanies

The transfer of shares in the capital of the Corporation shall be restricted in the mammer provided in Article 10
of thege atticles,

10. Other provisions, (if any):

Atitras dispositions, 'ty a ffen :
The right to transfer securities (including for greater certalnty shares) other than nen-convertible debt
securities of the Corporation shall be restricted In that no such securities shall be transferred without either;

(a) the consent of the directors of the Corporation, expressed by a resolution pagsed by the directors or by an
mstrument or instroments in writing signed by a majority of the divectors, which consent may be given either
priar or subsequent to the time of transfer of such sscurities; or

{b) the consent of the holder or holders of shares of the Corporation to which are attached at least & majority
of the votes attaching to all shaves of the Cerporation for the time being outstanding carrying a voting right
either under all eitcumstances or under some circumstances that have oceurred and are continruing, expressed
by a reschition passed by such holder or holders or by an instrumient or ingtmunents in writing signed by such
holder or holders, which consent may be given either prior or subsequent to the time of transfer of such
securitios,

11, The statements requlred by subsection 178{2) of the Business Corporations Act are attached as Schaduls "A",
Les ddofarations exigées aux termes du paragraphe 178(2) de fa Lol sur les sociétés par actions constifuent l'anpexe A.

12. Acony of the amalgamation agraement or directors’ resalutions {as the case may be) isfare attached as Schedule "B,
Une copia de fa convention de fusion ou les résolutions des administrateurs (selon fe cas) constitue(ni) fannexe B,
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OT121E (0B/2007)

Theae articles are signed In duplicats.
Les prdsonts alalits sont signés en double exemplalre.

Narne and original signature of o director or authorized sining officer of sech of e amalgamaling corporations.
Incutie the rame of each corporation, the signatories name and description of office {e.g. president, secretary). Only
a director or authqrized signing offlzer can sign on behalf of the corporation, / Nom sf signature otiginale d'un
adminfsiraieur oy d'un slgnatalre auforiss de chague seolis gul fusionne. Tndiguer la dénomination sovfale de chegue
Saci6ts, le nom du signataire ef sa fonction (p. ex. : prdsident, seandtaire). Seuf i administrateur ou un dirigesnt

hablfltd pout slgner au nom de Is scolétd,

GROUP DKG CORP.

amgs of Corporatiana / Ddnominalion sociale tes sockéiss

David Richardson

Print nama of slgnatory /
Nom du slpnalaire en lotires mouides

PRECISIONEERING LIMITED

Chief Executive Officer

Daseription of Offce / Fonction

t Corporations / Ddnomination soclale dos soolélés

By { Par
David Richnedson
gfqnnm 1 Signatiro Print name of al?natorv.f
Nont du slghataire gn leflras moulies

Pregident

Doseription of Cffiea | Fonclion

Names of Corporations / Déomination seciale tes socidlds

By { Par
Bignatura | Signature Print name of slpnatory / Rosoription of Gfilce / Fonation
Mom ot signalalre en letires mouldes
Names of Corporalions / Dénomination acelale des sooidlss
BY | Par )
Shguature [ Stgnatire Print name of signatory / Dascription of Offlce / Fonclion
Nom du signataire en latires mouigss
Nomes of Corporations / Odnomination seclaje des socitiss
By I Par
Signature / Slgnatere Prind e of signatory / Dasariplion of Office { Fonction

Nom du signalaire on lstires mopléas
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(a)

(b)

(©

Part 1 of Schedule “A” o
the Articles of Amalgamation
of Precisioneering DKG Corp,

STATEMENT OF AN OFFICER
OF GROUP DKG CORP, PURSUANT
TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT
I, David Richardson, of the City of Richmond Hill, in the Province of

Ontario, state that;

1. this Statement is made pursuant to subsection 178(2) of the Business
Corporations Act (the “Act™);

2. I am the Chief Executive Officer of Group DKG Corp. and as such have
knowledge of its affairs;

3, I have conducted such examinalions of the books and records of Group
DKG Corp. and Precisionecring Limited (the “Amalgamating
Corporationg”™), and have made such inguiries and investigations as are
necessary to enable me to make this Statement;

4, There are reasonable grounds for believing that:

cach of the Amalgamating Corporations is, and the corporation to be
formed by their amalgamation will be, able to pay its liabilities as they
become due;

the realizable value of such amalgamated corporation’s. assets will not be
less than the aggregate of its liabilities and stated capital of all clagses; and

no creditor of any of the Amalgamating Corporations will be prejudiced
by the amalgamation,

This Statement is made the 92 7 day of September, 2011.

o/

David Richérdson

DM_TOR/263294-00008/3465257.1
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Part 2 of Schedule “A” to
the Articles of Amalgamation
of Precisioneering DKG Corp,

STATEMENT OF AN OFFICER
OF PRECISIONEERING LIMITED. PURSUANT
TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT

1, David Richardson, of the City of Richmond Hill, in the Province of

Ontario, state that;

1.

(®)

(&)

(0)

this Statement is made pursuant to subsection 178(2) of the Business
Corporations Act (the “Act™);

I am the President of Precisioneering Limited and as such have knowledge
of its affairs;

I have conducted such examinations of the bocks and records of
Procisioneering Limited and Group DKG Corp. (the “Amalgamating
Corporations™), and have made such inquiries and investigations as are
necessary 1o enable me to make this Statement;

There are reasonable grounds for believing that:

-each of the Amalgamating Corporations is, and the corporation to be

formed by their amalgamation will be, able to pay its liabilitics as they
become due;

the realizable value of such amalgamated corporation’s assets will not be
less than the aggregate of its labilities and stated capital of all classes; and

no creditor of any of the Amalgamating Corporations will be prejudiced
by the amalgamation,

This Statement is made the Q ?’ day of September, 2011,

7

David Richafdson

DM_TOR/265204-00008/3465257.1
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Sehedule "B"

RESOLUTION OF THE DIRECTORS OF
PRECISIONEERING LIMITED

AMALGAMATION
RESOGLVED THAT:

1. the Corporation Is suthorized to amelgamate with Group DKG Corp, effzotive as of 12:01
am. on Ociober 1, 200}, under the provisions of Section 177(1) of the Business
Corporations Act {Ontarin), sed to conthnue ws one corporation wnder the name
“Prapisionesting DG Corp.” (the “Amalgamated Corporation™);

2. the issued mnd outstanding shares of the Corporation shall be cancelied without any
repayment of capital in respect thereol; ' _

3, excont o3 may be preseribed, the articles of amalgamation shall be the same as the seicles of
Ciroun DEG Corpy

4, the hy-laws of the Amalgamated Cormporation shall be the same as the by-laws of Group PRG
Corps

g, a0 securities shall be fssued and no assets shall be distributed by the Amalgamsted
Corporation in sonnection with the amalgamation; and

6. any officer or direstor of the Corporation i8 authorized to do alf acts and lo exeeuts {(whether
under the corporate seal of the Corpotation ot otherwise) and deliver all documents oF
instrumants which may be necessary or desirable in order to give effsct to the foregoing
including, without fimitation, artioles of amalgamation it the form reguired pursvant to the
Busingss Corporationa Aet (Ontario).

Comterparts

The forsgoing resolutions may be executed (by facsimile or otherwisy) in any mumber of
counterparts, cach of which shall be destned an original, but al) of which togsther shall constitute
one and the same instrument.

The fofeguing resolution 15 congerted to pursuant to the Buslness Cerporations Aot

i of the direators of the Corporation,

" f"?’_‘ g
David Richaidsok™

TRADEMARK
REEL: 005072 FRAME: 0457




Scheduls "B"

EXCERPT FROM MINUTES OF A MEETING OF THE BOARD OF DIRECTORS OF
GROUP DKG CORP. HELD ON SEPTEMBER Qé”‘, 2011

“AMALGAMATION OF GROUP DKG CORP, (the “Corporation™) AND
PRECISIONEERING LIMITED

RESOLVED THAT:

the Corporation is authorized to amalgamate with Precisioneering Limited effective as of
12:01 a.m. on October 1, 2011, under the provisions of Section 177(1) of the Business
Corporations Act (Ontario), and to continue as one corporation under the name
“Precisioneering DKG Corp.” (the “Amalgamated Corporation™);

the issued and outstanding common shares of the Corporation shall be the issued and
outstanding common shares in the capital of the Amalgamated Corporation;

exoept as may he prescribed, the articles of amalgamation 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 to do all acts and 10 execute
(whether under the corporate seal of the Corporation or otherwise) and deliver ali
documents or instruments which may be necessaty or desirable in oxder to give effect to
the foregoing including, without limitation, articles of amal gamation in the form required
pursuant to the Business Corporations Act (Ontario).”

ek Bk

The undersigned Chief Executive Officer of the Corporation hereby certifies for and on

behalf of the Corporation that the foregoing is a true and complete copy of a resolution duly and
validly passed Pg the board of directory of the Corporation at a meeting of the directors held on

September 26

2011 and that the said resolution is in full force and effect and unamended as at

the date hereof,

RECORDED: 07/17/2013

DATED this & 7 4 day of September, 2011,

A

“David Ri.char{lson
» Chief Executive Officer of
GROUY DKG CORY,
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