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5. Mathod of amalgamation, check Aor 8
Methode choisie pour g fusion - Cocher Aou B

A~ Amaigamation Agresment § Convention de fusion ;
T The amslgamation agreement has been duly adopiad by e shateholders of each of ihe amalgamaling
corporations 8% reguired by subsestion 178 (4} of the Business Corpocations Act on the dafe set oul below.

Les antionnaires de chague sociétd qui fusionnne ont diment adopié Ia convention de fusion conformamernt
[s13 au paragraphe 176(4) de fa Lof sur fes socidlds par actions ala date menlionnée ci-dessous.

B Amaigsmation of a holding corporation and one or e of its 8 sulisidiains or amalgamation of
subsidiarios FPusion d'une socklé mors aves une ou pldsieurs de filiales ot fusion de filinles :

The amalgamation has been appinve wration By 3 resalution as

rqpuived by seclion 177 of the B

& \.{Z‘e po.’ g

Los adntivisteames de chague soctqul fusitnoe ont:
confosmamant 3 Parlicle 177 de i3 Lo sur los sagdtes peis

The articles of awgigamation i
{es siatuts de fssion reprennents

BFACHES TRADING COMPANY INC,
AR are more particidanly set out in these arficlas.
ef sont énenods lextusiiemant aux présents statuts.

Date of AdoplioniApgroveal

fNames of amalgamating f‘@?p{)rai&:)nsA , Cniario bs{porai:gn Numt}er i Date d'adoption ois 4 approbaticn
Deénomination sociale des seciétds qui fusionnent Mumére de fa societs en Ontanio Ve MQ " D

BEACHES TRADING COMPANY INC. 1431055 | 2015/04/01

LT INTERNATIONAL, INC. fe68471 2013704761
F LOGISTICS, INC. 2471020 SURIE
CROSSLEE TRADING COMPANY INC. 1360375
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8. Restictons, if any, on busivess the sorporation may cany on of of powars the oorpoalion may exerciss.
Limites, ' y a oy, imposdes auy activitds commerdiales ou aux pouvelrs oe ia socisld,

NONE

7.. The classes and any maximum number of shares that the corporation is authorized (o issue:
Catdgories ol nombre maximal, s v a iy, Jactions que ta sonidlt est autisde 2 emetire |

Mdaxinans Mumber,

Common shares Unkbimited
Class A Preference shares Einbirated

57421 (201105 ' Page 3 ofide 8
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Rights, privilsges, restrictions and sondiions @ any) alteching io e30n class of shares and direciors authority with respect (o

any class of shares which may be issusd in series:
Droits, privifdges, rastrictions &t condifions, 83 v & fiew, raifachés & shague catdgorie d'ackions o pivels

das agministraleurs relalifs & chague catégorie d'actions gl peut dlre Amise an sdile

SEE SCHEDULE "A" ATTACHED:

07123 {201105)
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SCHEDULE "A"

The common shares shall have attached thereto the following rights, privileges,

restrictions and conditions:

Subject to the restrictions appearing in the conditions attaching to the
{"lass A Preference shares, the holders of the common shares shall 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 amount and payable at such
times and at such place or places in Canada as the board of directors may
from time to time determine, and subject as aforesaid 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.

{a}

(B} Inthe event of the lquidation, dissolution or winding up of the
Corporation or other distribution of assets or property of the Corporation
ameongst its sharcholders for the purpose of winding up ifs affairs, the
holders of the common shares shall, subject to the rights of the holders of
any other class of shares of the Corporation sutitled to receive the assets or
property of the Corporation upon such a distribution in priority to the
common shares, be entitled to receive all property and assets of the
Corporation properly distributable to the shareholders of the Corporation.

The holders of the common shares shall be entitled to vole at all meetings
of the sharcholders of the Corporation, other than at meetings of the
holders of other share classes meeting separately as a class, and at all such
meetings each such holder shall have one vote for each common share

held.

(e

{d) Any common shares to be purchased by the Corporation shall be
purchased:

{1} with the written consent of the holders of all of the common

shares; or

(i)  pursuant to tenders received by the Corporation upon a request for
tenders addressed to all of the holders of the conumon shares, and
the Corporation shall accept only the lowest tenders. If 1nn response
to an invitation for tenders, two or more conunon sharebolders
subimit tenders at the same price and the tenders are accepted by
the Corporation as to part only of the shares offered, the
Corporation shall accept part of the shares offered in each such
tender in a manner such that the Corporation will have thereby
accepted the same percentage (calculated to the nearest whole
share) of the total number of common shares respectively offered
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1

it each such tender.

The rights, privileges, restrictions and conditions attaching to the Class A

Preference shares are as follows:

(a)

(b}

G

The holders of the Class A Preference shares shall be entitled 1o receive
notice of and 1o attend all meetings of the shareholders of the Corporation
and shall be entitled to one (1) voie for each such share held by the
shareholder at all shareholders’ meetings, except meetings at which only
holders of another specified class of shares are entitled to vote.

The holders of the Class A Preference shares shall be entitled to receive
non-cumulative dividends as and when declared by the directors from time
to fime out of moneys of the Corporation properly applicable to the
payment of dividends and the amount per share of each such dividend
shall be deternined by the directors of the Corporation at the tirae of
declaration. The directors may declare in their absolute discretion

‘dividends on the Class A Preference shares of the Corporation in priority

to or after dividends, if any, which may be declared or paid on any other
class of shares including the common shares of the Corporation.

The Corporation shall be entitled to redeem all or any part of the Class A
Preference shares by paying an amount per share {o be redeemed equal to
the amount paid up thereon (the "Class A Preference Share Redemption
Amount”™). Unless otherwise agreed upon by the Corporation and each
holder of Class A Preference shares to he redeemed, not less than thisty
(30} days' notice in writing of such redemption shall be given by mailing
such notice to the registered holders of Class A Preference shares to be
redecmed, specifying the date and place of redemption; if notices of any
such redemption be given by the Corporation in the manner aforesaid, and
if amounts sufficient to redeem the Class A Preference Shares be
deposited with any trust company or chartered bank in Canada, as
specified in the notice, on or before the date fixed for redemption,
dividends on the Class A Preference shares to be redesmed shall cease
after the date so fixed for redemption and the holders thereof shall
thereafier have no rights against the Corporation in respect thereof except,
upon the surrender of the share certificate or certificates representing such
shares to be redeemed, to receive payment therefor out of the moneys so
deposited. In case a part only of the then outstanding Class A Prefarence
shares is at any time to be redeemed, the share g0 to be redeemed shall be
selected by lot in such manner as the directors in their discrction shall
decide upon or, if the directors so determine, may be redecmed pro rata,
disregarding fractions, and the directors may make such adjustmentis as
ihay be necessary to avoid the redemption of fractional parts of shares.

It is intended that the Class A Preference Share Redemption Amount shall
be calculated with reference o the fair market value of the property
transferred to the Corporation for the issue of Class A Preference shares on
the date hereof. In the event that any taxing authority disputes the fair
markel value, or Class'A Preference Share Redemption Amount, the
Corporation shall adjust the Class A Preference Share Redemption
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Amount to amounts that are mutually agreeable to the Corporation and to
the taxing authority or authorities and, failing agreement, o amounts
determined by a court of law with competent jurisdiction. The Corporation
shall file any amended election form and pay any penalty as may be
necessary to give full foree and effect to the foregoing.

{c) At any time the Corporation shall be entitled to redeem all or any part of
the Class A Preference shares by paying an amount per shave redeemed
equal to the Class A Preference Share Redemption Amount, together with
an amount equal o all dividends declared and unpaid thereon to the
redemption date. Unless otherwise agreed upon by the Corporation and
each holder of Class A Preference shares to be redeemed, not less than
thirty (30) days' notice in writing of such redemption shall be given by
mailing such notice to the registered holders of Class A Preference shares
to be redeemed, specifving the date and place of redemption; if notices of
any such redemption be given by the Corporation in the maunner aforesaid,
and if amounts sufficient to redesm the Class A Preference shares be
deposited with any trust company or chartered bank in Canada, as
specified in the notice, on or before the date fixed for redemption,
dividends on the Class A Preference shares to be redeemed shall cease
after the date so fixed for redemption and the holders thereof shall
thereafter have no rights against the Corporation in respect thereof except,
upon the swrender of the share certificate or certificates representing such
shares to be redeemed, o receive payment therefor out of the moneys so
deposited. In case a part only of the then outstanding Class A Preference
shares is at any time to be redeemed, the shares 50 to be redeemed shall be
selected by lot in such manner as the directors in their discretion shall
decide upon or, if the directors so determine may be redeemed pro sty
disregarding fractions, and the directors may make such adjustments as
may be necessary to avoid the redemption of fractional parts of shares.

$3 At any time a holder of & Class A Preference share shall be entitied to
require the Corporation to redeem all or any part of such holder's Class A
Preference shares by paying an amount per share redeemed equal (o the
Ciass A Preference Share Redemption Amount, together with an amount
equal to all dividends declared and unpaid thereon to the redemption date.
A holder of Class A Prefercnce shares desiring to have Class A Preference
shares redeemed by the Corporation pursuant to this section shall deposit
with the Corporation at any office of the Corporation the certificates
representing such Class A Preference shares as the holder wishes to have
redsemed, together with a notice requiring the redemption of all or a
specific number of the shares represented by such certificates. The
Corporation shall pay to a holder who so deposits certificates representing
Class A Preference shares the Class A Preference Share Redemption
Amount for the shares to be redeemed, as specified in the above notice
from the holder, within thirty (30) days after such deposit. Such payment

TRADEMARK
REEL: 006141 FRAME: 0230



(&)

(b

4D}

shall be made by cheque payable at par at any branch of the Corporation's
hankers for the time being in Canada. If a bolder of Class A Preference
shares specifies in the above notice that a part only of the Class A
Preference shares represented by any deposiied share certificate is to be
redeemed, the Corporation shall issue and deliver to such bolder, at the
expense of the Corporation, a new share certificate representing the Class
A Preference shares which are not to be redeemed. Upon payment by the
Corporation of the Class A Preference Share Redemption Amount for the
Class A Preference shares so deposited by any holder, such holder, in
respect of those Class A Preference shares, shall cease to be entitled to
exercise any of the rights of a holder of Class A Preference shares.

The Corporation shall be entitled, at its option, to pay and sstisty the Class
A Preference Shars Redemption Amount in respect of any Class A
Preference shares redesmed pursuant to paragraphs (¢} or (f} hereof by
issuance of the Corporation's promissory note, payable upon such terms as
the directors in their sole discretion shall determine, with a principal
amount equal to the Class A Preference Share Redemption Amount of the

shares so redeemed.

The Corporation shall have the right at its option at any tire and from
time to Hme to purchase for cancellation all or any part of the issued and
outstanding Clags A Preference shares pursuant o tenders or, with the
unanimous consent of the holders of all issued Class A Preference shares,
by private contract at the lowest price obtainable but not exceeding the
Class A Preference Share Redemption Amount. If in response 1o an
jnvitation for tenders, two (3} or more shareholders submit tenders at the
same price and if such tenders are accepted by the Corperation in whole or
in part, then, unless the Corporation accepts all such tenders in whole, the
Corporation shall accept tenders in proportion as nearly as may be to the
number of shares offered in cach such tender,

In the event of the Hguidation, dissolution or winding-up of the Corporation, or
other distribution of its assets among the shareholders by way of repayment of
capital, whether voluntary or involuntary, the assets of the {Corporation shall be
distributed among its shareholders in the order set out below. Each class shall be
paid in full and in priority to the other classes as set out below:

(a)
(b3

Class A Preference, to the Class A Preference Share Redemption Amount;
the remainder divided among the holders of common shares, pro rata.

The holders of the Preference shares shall be entitied to an amount equal to the
Redemption Amount of that class of shares, and except as aforesaid shall not be
entitled to share any further in the distribution of the property or assets of the

Corporation.
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{1y The nunber of shareholders of the Corporation, sxclusive of persens in its employment tand
exclusive of persons who, having been fornerly in the ewployment of the Corporation, weare, while (o that
z:mpﬁoy*tsem and have continued after termination of that sruployment te be, sharcholdess of the Corporation,
is Hmoited i not reore than fifty, two or more persons who are the joint reglstered owaors of one or pore
chares being counted for such purposes ag one shareholder.

4} Mo shares s the capital of the Corporation shall be transferred unless such transfer hag either been
approved by a reselution of the directors of the Corporation or cmsmi“d 1o {n writiog by the then bBelders of

not less than 51% of all of the shares of the Corporation which are then cutetanding whish then carry the right
o vote in an election of diresters,

<) Any inviiation to the public to subseribe for securities of the Corperation iy prokibited.

0. Gther provisions, 8 any):
Autres disgositions, sy a figu !

The directors may from lime to ime, in such amounts and on such terms a3 they deem expedient:

{3} borrew money on the credit of the Corporation;

(b} issug, seif or pledge debs obligations {inciuding bords, debentures, notes or other shmilar abligations,
secured or unsecurad) of the Corporation;

{¢) chavge, mortpage, hypothecate ar pledge ali or any of the currently owned or subseq peraly acguwed real
or personal, mevabie or immovable, propeay of the Corperation, inchuding book debits, nghiez, powers,
franchises and undedaking, o secure any debt obliganons or money borowsd, or other debt or liability of the
Corporation.

The directors may from time to Hime delegate to such one or wore of the directors and oificers of the
Corporation as may be desigpated by the directors all or sny of the powers conferrad on the directors above o
stich extent and in such manner g the direstors shall determine with respect fo each such delegation.
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These arlicles arg signed in duplicate.

Les grdsents statuis sant signds en double examplaire:

| tnclude the name of each corporation, the signatories name and description of office {8.g. pre

¢
i
i
{
i
|
|
i

habifité peut signer an nem d la socidld

Vi WILKINSON

e of signalory f
Nom du sighataire en letires moulées

U }“ E\I TERNATIONAL, INC

Print name of signatory ¢
Mo du signataira en xttres mouldes

CLT LOGISTICS, INC,

Print namea o -qwa:cry i
Mo s sigrmem an fettres moutées

HAPANY INC.

YL WIHLKINSON

mame of ~ian?:<~ry i
Mo du signataire en flelires mouiées

By / Par

e fure natory /

Nom du signawsiee o jelires mowédes

Signature § Sig

’(4

Name and original signature of a director or authorized signing officer of each of the amat igamating cor;.matmm

eni, seorelary). Only

2 director o authorized signing officer can sign on behalf of the corporation, J Nom st signaturs originals d'un
adrrisiistraleur ou dun ssgratanﬂ autorise de chaque sooisté qul fusionns. Indiguer la dénominalion sociale de chague
sociéle, fe nom du signataive of sa fonction {p. ex. © président, secrdteire), Seul un adminisiratenr ou un dirigeant
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SCHEDULE "AY

BEACHES TRADING COMPANY INC,
{the "Corporation”)

PURSUANT TO SUBSECTION 178(2) OF THE BUSINESS
{ FORATIONS SCT IONTARIO Ghe "Aely

WHEREAS the Corporation, CLT International, Inc., CLT Logistics, Inc. and Crossless
Trading Company Inc. wish to amalgamate and continue as one corporation (the "Amalgamated
Corporation”) pursuant to Section 177(1) of the Act;

AND WHEREAS the undersigned is required to make the following stalements in
conngction with the said amalgamadion;

i The undersigned is President, Secretary and a director of the Corporation,
2. There are reasonable grounds for believing that:

{a} the Corporation is and the Amalgamated Corporation will be able to pay its
iiabilities as they become due;

{b) the realizable value of the assets of the Amaigamated Corporation will not be less
than the aggregate of its labilities and stated capital of all classes; and

{c} no creditor of the Corporation will be prejudiced by the amalgamation.

DATED as of the st day of April, 2015,
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CLT INTERNATIONAL, INC,
{the "Corporation”)

PURSUANT TO SUBSECTION 178(2) OF THE BUSINESS
ACTLONTARIOY filis "Aaty

bR

CORPORSTI

WHEREAS the Corporation, Beaches Trading Company Inc.,, CLT Logistics, Inc. and
Crossiess Trading Company Ine. wish to amalgamate and coutinue as one corporation {the
"Amalgamated Corporation®) pursuant to Section 177(1) of the Act;

AND WHEREAS the undersigned is required to make the following statements in
connection with the said amalgamation;
i The nndersigned is President, Secretary and a director of the Corporation.
2. There are reasonable grounds for believing that:

{a) the Corporation is and the Amalgamated Corporation will be able to pay 8
liabilitics as they become dug;

{1 the realizable value of the assets of the Amalgamated Corporation will not be less

.....

{c} no creditor of the Corporation will be prejudiced by the amalgamation.

DATED as of the Ist day of Apri], 2015,
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ENT OF DIRECTOR OR OFFICER OF

CLT LOGISTECS, INC.
(the "Corporation”)
PURSUANT TO SUBSECTION 178(2) OF THE SUSINESS

3

RPORATICGNE ACTIONTARIC (he TAT)

WHEREAS the Corporation, Beaches Trading Company Inc., CLT loternational, Ine.
and Crossiess Trading Company Ine. wish to mmalgamate and continue as one corporation (the
*Amalgamated Corporation”) pursuant to Section 177(1) of the Act;

AND WHEREAS the undersigned is required to make the following statements in
connection with the said amalgamation;

1. The undersigned is President, Secretary and = director of the Corporation.
2. There are reasonable grounds for believing that:

{a} the Corporation is and the Amalgamated Corporation will be able 1o pay s
fiabilities as they become due;

{b} the realizable value of the assets of the Amalgamated Corporation will mot be less
than the aggregate of its liabilities and stated capital of all classes; and

{c} no ereditor of the Corporation will be prejudiced by the amalgamation.

DATED as of the Ist day of April, 2015,
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CROSSLEE TRADING COMPANY INC.
(the "Corporation™)

PURSUANT TO SUBSECTION 178(2) OF THE BUSINESS

WHEREAS the Corporation, Beaches Trading Company Inc,, CLT International, Inc.
and CLT Logistics, Inc. wish o amalgamate and continue as oue corporation (the "Amalgamated
Corporation”) pursuant to Section 177(1) of the Act;

AND WHEREAS the undersigned is reguired to make the following statements in
connection with the said amalgamation;

i The undersigned is Fresident, Secretary and a director of the Corporation.
2. There are reasonable grounds for believing thats

{a) the Corporation is and the Amalgamated Corporation will be able to pay is
Habilities as they become dug;

{b} the realizable value of the assets of the Amalgamated Corporation will not be less
than the aggregate of its ligbilities and stated capital of all classes; and

9 no creditor of the Corporation will be prejudiced by the amalgamation.

DATED as of the Ist day of April, 2015,
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SCHEDULE "B"
RESOLUTIONS OF THE SOLE DIRECTOR OF
BEACHES TRADING COMPANY INC,

{the "Corporation”}

"WHEREAS the Corporation holds direstly all the issued and ouistanding shares of CLT
futernational, Ine. ("CLTH"), CLT Logistics, Inc, ("CLT™) and Crosslae Trading Conpany toc.
("CTCT™Y and has agreed to amalgamate with CLTI, CLT and CTCE pursuant to subsection
F77(1) of the Business Corperations Act {(Omarioj{the "Act™);

RESOLVED THAT

k. The amalgamation of the Corporation with CLTH, CLT and CFCT under the Act,
pursuant to subsection 177(1) thereof, be and the same iz hereby suthorized and
approved.

2. The name of the amalgamated corporation shall be "CLT LOGISTICS, INC

Fffective upon issuance of a Certificate of Amalgamation pursuant to subsection 178(4)
of the Act, and without affecting the validity of the incorporation and existence of CLTII,
CLT and OTC] under their articles of incorporation and of any act done thereunder, gl
shares of the anthorized capital of CLTH, CLT and CTCY, including all such shares which
have been issued and are ouwtstanding at the date hereof, shall be cancelled without any
repayment of capital in respect thereof.

Lad

4. Except as may be prescribed, the articies of amalgamation of the amalgamated
corporstion shall be the same as the grticles of the Corporation,

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

Lh

&, The by-laws of the amalgamated corporation shall be the same as the by-laws of the
Corporation, the amalgamating holding corporation.

3

The proper officers of the Corporation be and they are hereby authorized to do all things
and execute all instruments and documents necessary or desirable to carry out and give
effect to the foregoing”

The undersigned hereby certifies that the foregoing is a wue and complete copy of
resolutiona duly passed by the sole divecior of Beaches Trading Company Inc. as of the
1 day of April, 2015, and that s true copy of the said resolutions remain in full foree and
effect unamended, at the date of this certificate.

DATED this 1" day of &
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RESQLUTIONS OF THE SOLE BIRECTOR OF
CLTINTERNATIONAL, INC,
{the "Corporation™}

"WHEREAS the Corporalion is a wholly-owned subsidiary of Beaches Trading
Company Inc. ("BTCH) and has agreed to amalgamate with BTCL CLT Logistics, e, ("CLTY)
and Crosslee Trading Company Inc, ("CTCYY) pursuant to subsection 177(1) of the Pusiness
Corporaiions Act {Ontario)(the "Act"};

RESOLVEDR THAT:

i The amalgamation of the Corporation with BYCY CLT and CTCH under the Act, pursuant
10 subsection 177(1) thereof, be and the same is hereby authorized and approved.

2. The name of the amalgamated corperation shall be "CLT LOGISTICS, INCY

3 Effective upon issnance of a Certificate of Amalgaruation pursuant o subsection 1738(4)
of the Act, and without affecting the validity of the incorporation and existence of the
Corporation under its articles of incorporation and of any act done thereunder, all shares
of the authorized capital of the Corporation including all such shares which have been
jasued and are outstanding at the date hereof, shall be cancelied without any repayment of
capital i respect thereof)

4. Fxcept as may be prescribed, the articles of amalgamation of the amalgamated
corporation shall be the same as the articles of BTCL

5. Mo securities shall be issued and no asseis shall be distribuied by the amalgamated
corporation in connection with the amalgamation.

5. The by-laws of the amalgamated corporation shall be the same as the by-laws of BTCI,
the amaigamating holding corporation.

7. The proper cificers of the Corporation be and they are hereby authorized (o do all things

and execuie all fnstruments and documents necessary or desirable to carmry out and give
effect to the foregoing.

1

The undersigned hereby certifies that the foregoing is a true and complete copy of
reaohutions duly passed by the sole director of CLT International, Inc. as of the 1% day of
April, 2015, and that a true copy of the said resolutions remain in full force and effect
nnamended, st the date of this certificate.

DATED this 1" day of April,
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RESOLUTIONS OF THE SOLE BIRECTOR OF
CLT LOGISTICS, INC,
{the "Corporation”)

"WHEREAS the Corporation is a wholly-owned subsidiary of Beaches Trading

Company Tne. ("BTCIY) and has agreed to amalgamste with BTCL CLT International, Inc.
("CLTH™M and Crossiee Trading Compeny Ine, ("CTCT"} pursuant to subsection 177(1} of the
Business Corporations Act {Ontario)(the "Act™);

RESOLVED THAT:

i

(¥

The amalgamation of the Corporation with BTCEL CLTI and CTCH under the Act,
pursuant to subsection 177(1) thereof, be and the same is hereby authorized and
approved.

The name of the amalgamated corporation shall be "CLT LOGISTICS, INC."

Effective upon isenance of a Certificate of Amalgamation pursuant 1o subsection 178{4)
of the Act, and without affecting the validity of the incorporation and existence of the
Corporation under its articles of incorporation and of any act done thereunder, all shares
of the authorized capital of the Corporation including all such shares which have been
issuad and are outstanding at the date hereof, shall be cancelled without any repayment of
capital ity respect thereof.

Except as may be prescribed, the articles of amalgamation of the amalgamated
corporation shall be the same as the articles of BTCL

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

The by-laws of the amalgamaled corporation shall be the same as the by-laws of BTCL
the amalgamating holding corporation.

The proper officers of the Corporation be and they are hereby authorized to do all things
and execute all instruments and documents necessary or desirable to carry oot and give
effect to the foregeing.”

The undersigned hereby certifies that the foregoing is a true and complete copy of
resolutions duly passed by the sole director of CLT Logistics, Inc. as of the 1% day of
April, 2015, and that & true copy of the sald resolutions remain in full force and effect
unamended, at the date of this certificate.

DATED this 1% day of Aprif, 20
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RESOLUTIONS OF THE SOLE BDIRECTOR OF
CROSSLEE TRADING COMPANY INC,
{the "Corporation”™)

“WHEREAS the Corporation is a wholly-owned subsidiary of Beaches Trading
Company Ine, ("BTCIY) and bas agreed to amalgamate with BTCL CLT Iniernational, Inc.

(CLTHYY and CLT Logistics, Inc. ("CLTY) purswant to subsection 177(1) of the Business
Corporations Act {{ntario}{the "Act"),

RESOLVED THAT:

I The amalgamation of the Corporation with BTCEL CLTH and CLY under the Agt,
pursuant 1o subsection 177(1) thereof, be and the same is hereby authorized and
approved.

The name of the aroalgamated corporation shall be "CLT LOGISTICE, INC."

N2

3. Effective upon issuance of a Ceriificate of Amalgaroation pursuant {o subsection 178(4)
of the Act, and without affecting the validity of the incorporation and existence of the
Corporation ander ite articles of incorporation and of any act done thereunder, all shares
of the authorized capital of the Corporation inchuling all such shares which have been
issued and are outstanding at the date hereof, shall by cancelled without any repayment of
capital in respect thereot

4, Except as may be prescribed, the articles of amalgamation of the amalgamated
corporation shall be the same as the articles of BTCL

3. Wo securities shall he issned and no asests shall be disiributed by the amalgamated
corporation in connection with the amalgamation,

6. The by-laws of the amalgamated corporation shall be the same as the by-laws of BTCE
the amalgamating hoiding corporation.

3

The proper officers of the Corporation be and they are hereby authorized 1o do all things
“and excoute all insinuments and documents necessary or desirable to carry out and give
effect o the foregoing.”

The undersigned hereby centifies that the foregoing is a true and complete copy of
resolutions duly passed by the sole director of Crossier Trading Company Inc. as of the
15 day of April, 2015, and that a true copy of the said resolutions remain in full fores and
eftect cnamended, at the date of this certificate.

i, 2015,

DATED this 1" day of
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