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For Ministey Use Only
A lusage axclusit du minisiére

| ARTICLES OF AMALGAMATION
STATUTS DE FUSION

Ontario Corparation Number )
| Numnéro de la société en Ontario }

5026268

j 1. The name of the amalgamated corporation is: (Set out in BLOCK CAPITAL LETTERS)
| Dénomlnatlon socinle de la sociélé issue de Ja fusion; (Ecrire en L t—TTR[— S MAJUSCULES SEULEMENT)
. T . - \ ) ,} - R - ] =
‘o RfD LiE J/\ER{I\HEMG; lc EIN/TIR L«:’S,J} N
1 — b HIN ] SR N B _ ol et f . {
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e [ I B - B N el SR R T s
AR :|£(§55f;!IEiffi{${!?
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REnn lff'“!iﬁii;f e
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2. The address of the egisterad office ia:
Adresse du sidge social
747 Hyde Park Road, Suite 230
Slroet&NumbrerR ‘Number & | I Mutt-Office Butidin aive Room No, / ) T T o
Rue et numéro ou numéro de la R.R. al, s'il s'agit <fun 4dlfice & bureaux, numeéro du bureau
P T
| gl 3 i i
London ONTARIO | Nf 62 H; 3 | S iB |
Name of Mubicipality o Post Offica i~ B o T T postal adertade postal
Norn de {2 municipalité ou du bureau de poste
3. Number of direplprs is: Fixed number | OR minimum and maximum [ . 7[ 710 W’
Mombre d‘administrateurs : Nombre fixe | ; OLJ minimum et maximuns 1 f [
4. The director(s) is/are: ! Administrateur(s) :

Firat name, middle names and surname
Pranom, aultes prénoms et nom de famille

Residant Canadian
State 'Yas' or 'No*

Address for service, giving Street & No or R.R. No., Municipality,

Province, Country and Postal Code

Robert N. Whtiehead

Lenka Whitehead

© Queen’s Printer for Onlario, 201

1/ @ lmprimeur de la Reine pour F'Ontario, 2011

Dowmiclie élu, y compris 1a rue et le numéro oule numéro dela R.R., le | Résident canadien
nom de la municipalits, la pmvmce I8 pays et lo code posial QuifNon

747 Hyde Park Road, Suite 230 Yes
London, ON N6H 383

747 Hyde Park Road, Suite 230 Yes

London, ON N6H 383
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|
j 5. Method of amalgamation, check A or B
Méthode choisie pour Ia fusion — Cocher Aou B :

A~ Amalgamation Agreement / Convention de fusion :

The amalgamation agreement has been duly adopted by the shareholders of each of the amalgamating
corporations as required by subsection 176 (4) of the Business Corporations Act on the date set out below

| Las actionnaires de chaque sonidlé qui fusionnne ont diment adopte la convention de fusion conformément
or au paragraphe 176(4) de {a Loi sur les sociétss par actions & la date mentionnée ci-dessous.

B- Amalgamation of a holding corporation and one ar more of its subsidiaries or amalgamation of

|
l: subsidiaries / Fusion d’une soclate mére avoc une ou plusieurs de sos
4
|
1

filiales ou fusion de filiales :

[ The amalgamation has been approved by the directors of each amalgamating corporation by a resolution as
L) required by section 177 of the Business Comorations Act on the date setf out below,

| Les adminisirateurs de chaque société qui fusionne ond approuve la fusion par voie de résolution

f conformément 4 'arlicle 177 de fa Loi sur Jes sociétés par actions 4 la date mentionnée ci-dessous.

|

; The articles of amalgamation in substance contain the provisions of the articles of incorporation of

f Les statuts de fusion reprennent essentiellement les dispositions des statuts constitudifs de

|

£

| ~ and are more parficularly set oul in (hess aiidies, T T e e e o i

| &l sont enonces fextuellement aty présents staluts.

!

J T o [ Date of Adoption/Approval
Names of amalgamating corporations I Ontario Corporation Number Date d'adoption ou ¢’ approbation
Dénomination sociale des sociétds quii fusiornant i Numéro de ta sociélé en Ontario ! ear Month Day

e f, e ,,,,ll,aml%s_.., _mois _jour

' DNARI Co. Ltd. | 002489269 1 2019/12/31

! | |

]‘ é i

! Oxford Learning Centr ] r §

[ xiord Learning Centres, Inc. - 000705019 1 2019/12/31

| |

i |

! i ;

' Oxford Learning International, inc. | 002028793 1 2019/12/31

! . . . ‘ |

]f Oxford Learning Asia, Inc, | 002434162 | 2019/12/3 1

| :

| |

\ Blue Crayon, Inc. 001991202 2019/12/31

Q7121 (201105)
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07121 (201105)

7,

Restrictions, if any, on business the corporation may carry on or on powers the corporation may exercise,

Limites, ¢'il y a tieu, imposées aux activites commerciales ou aux pouvoirs de fa 50cieté,

There are no such restrictions on the business that the Corporation may carry on or on the
powers that the Corporation may exercise.

The classes and any maximum number of shiares that the corporation is authorized 10 issue:

Catégories el nombre maximal, s'il y alieu, d'actions.que 2 secidlé est autorisee A émellre

The Corporation is authorized 1o issue an unlimited number of Class A Common Shares, an
unlimited number of Class B Coimmon Shares, an unlimited number of Class A Special
Shares, an unlimited number of Class B Special Shares, an unlimited number of Class C
Special Shares, an unlimited number of Class D Special Shares, an unlimited number of
Class E Special Shares, an unlimited number of Class F Special Shares, an unlimited
number of Class G Specia!y Shares, an unlimited number of Class H Special Shares, an
unlimited number of Class | Special Shares, an unlimited number of Class J Special Shares,
an unlimited number of Class K Special Shares, an unlimited number of Class L, Special
Shares and an unlimited number of Class 7, Special Shares,

Page 3 ofide 6
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8. Rights, privileges, restrictions and conditions (if any) altaching to each class of shares and directors authority with respect to
any class of shares which may be issued in series:

Droits, privitéges, restrictions et conditions, s'il y a lieu, raltachés a chaque catégorie d'actions et pouvairs
des administrateurs relatifs A chaque catégorie d'aclions qui peut &ire émise en série -

See attached,

Page 4 of/de 6
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4A

A, COMMON SHARES. The Class A Common Shares and Class B Common Shares
(collectively, the Common Shares) shall have attached thereto the following rights, privileges,
restrictions and conditions:

(iy ~ The holders of the Common Shares shall be entitled to receive notice of and to attend all -
meetings of the shareholders, and to one vote for each Common Share held at all such
meetings, except meetings at which only holders of a specified class or series of shares of the
Corporation are entitled to vote separately as a class or serjes.

(i) Subject to subsection (iv) below, the holders of any class of Common Shares shall be
entitled to receive dividends and the Corporation shall pay dividends thereon, as and when so
declared by the Board of Directors of the Corporation (the Board) out of moneys properly
applicable to the payment of dividends, in such amounts and in such form as the Board may
determine from time to time, it being expressly acknowledged that the Board may declare and
pay dividends on any class of Common Shares to the exclusion of the other class of Common
Shares or any other class of shares unless otherwise expressly provided in respect of such
other class of shares.

(i) In the event of the liquidation, dissolution or winding up of the Corporation, 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, following the payment of all amounts
owed to the holders of all classes of shares that rank senior to the Common Shares in such
circumstances, including all classes of Special Shares, the holders of Common Shares shall be
entitled to receive the remaining property and assets of the Corporation, provided that such
remaining property and assets shall be paid or distributed equally share-for-share to the holders
of the Common Shares then outstanding, without preference or priority.

(iv)  Notwithstanding any other provision of this Section A, no dividends shall be declared or
paid on the Common Shares, nor shall any of the Common Shares be purchased for
cancellation, if, after the payment of such dividend or the payment of the purchase price of such
shares, the net realizable value of the net assets of the Corporation, as determined in
accordance with generally acceptable valuation and accounting principles, would be less than
the aggregate Redemption Price of all of the issued and outstanding classes of Special Shares
of the Corporation,

B. CLASS A - K SPECIAL SHARES. The Class A Special Shares, the Class B Special
Shares, the Class C Special Shares, the Class D Special Shares, the Clags E Special Shares,
the Class F Special Shares, the Class G Special Shares, the Class H Special Shares, the Class
I Special Shares, the Class J Special Shares and the Class K Special Shares (collectively, the
Base Special Shares) shall have attached thereto the following rights, privileges, restrictions
and conditions:

(i) Except as otherwise provided by law, the holders of any class of Base Special Shares shall
not be entitled to receive notice of or to attend any meeting of the shareholders of the
Corporation or to vote at any such meeting.

(i) Subject to section (vii) below, the holders of each class of Base Special Shares shall be
entitled to receive as and when declared by the Board out of monies properly applicable to the
payment of dividends, non-cumulative annual dividends at a rate to be determined by the Board
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48

based on their respective Redemption Amount (as defined below) not to exceed six percent
(6%), it being expressly acknowledged that the Board may declare and pay dividends on any
class of Base Special Shares to the exclusion of any other class of shares of any class of
shares, including any other class of Base Special Shares,

(ily  Subject to any adjustment required as set out below, the redemption amount for any class
of Base Special Shares (such amount, as adjusted and in each case, being referred to on this
Section B as the Redemption Amount), shall be set by the Board at the time that such shares
are issued (it being expressly acknowledged that the Redemption Amount for each class of
Base Special Shares may be different for any other class of Base Shares). Notwithstanding the
foregoing, in the event that the fair market value of any property received as consideration for
the issuance of any Base Special Shares (the Fair Market Value) should be determined to be
different from the fair market value determined at the time such shares were issued, whether:

i by a tribunal or court of competent jurisdiction;

il by agreement between the Corporation and the Canada Revenue Agency or its successor
or provincial counterpart; or

lil. by agreement between the Corporation and the holders of such class of Base Special
Shares,

then, subject to the Business Corporations Act (Gntario) (the Act), the Redemption Amount of
such class of Base Special Shares shall be increased or decreased, as the case requires, by an
amount equal to the difference between the amount determined by the Board at the time such
shares were issued and the Fair Market Vaiue divided by the number of Base Special Shares
issued. This adjustment shall be made retroactively, effective as of the date or dates of the
issuance of such shares,

If any adjustment is made to the Redemption Amount of any class of Rase Special Shares from
the amount determined by the Board at the time of their issuance pursuant to this subsection,
and as a result an adjustment to the stated capital of such class of RBase Special Shares is
required, then subject to the provisions of the Act, the stated capital of such class of Base
Special Shares shall be adjusted retroactively, effective as of the date or dates of the issuance
of such shares. Furthermore, in the event that any dividends are declared and paid on any class
of Base Special Shares or any Base Special Shares are redeemed or purchased by the
Corporation prior to any adjustment to the Redemption Amount of such class of Base Special
Shares being made pursuant to this subsection, the Corporation shall forthwith pay any
adjustment required to comply with the provisions of these subsections in the event that the
Redemption Amount of such class of Base Special Shares is higher than the amount
determined by the Board at the time of their issuance, or shall make demand for payment of the
difference in the event that the Redemption Amount of such class of Base Special Shares is
less than such amount.

(v}  Subject to subsection (vii) below, the Corporation may redeem at any time, in whole or in
part, any outstanding class of Base Special Shares on payment for each share to be redeemed
of the Redemption Amount of such Base Shares, together with an amount equal to any declared
but unpaid dividends thereon (the aggregate amount to be paid for each such Base Special
Share to be redeemed being hereinafter referred to in this Section B as the Redemption Price)
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4C

upon giving not less than 10 days written notice to the holders thereof at their last known
address, which notice may be waived. The redemption notice shall set out the Redemption
Price and the date on which the redemption is to take place and, if only some of the shares held
by the person to whom such notice is addressed are to be redeemed, the number thereof to be
so0 redeemed; provided that, where there is more than one holder of any class of Base Special
Shares 1o be redeamed in part, than, unless otherwise agreed by such holders, such class of
Base Special Shares shall be redeemed pro rata.

On or after the date specified for the redemption, the Corporation shall pay or cause to be paid
to or to the order of the registered holders of the class of Base Special Shares to be redeemed
the Redemption Price thereof on presentation and surrender of the certificates representing the
Base Special Shares called for redemption and such Base Special Shares shall thereupon be
redeemed at the head office of the Corporation or any other place designated in such notice,. If
only some of the Base Special Shares represented by any certificate are being redeemed, a
new certificate for the halance of the Base Special Shares which have not been redeemed shall
be issued by to the holder thereof by the Corporation. From and after the date specified in any
such redemption notice, the Base Special Shares called for redemption shall cease to be
entitled to dividends and the holders thereof shall not be entitled to exercise any of the rights of
shareholders in respect thereof unless payment of the applicable Redemption Price has not
been made upon presentation of certificates ir accordance with this section, in which case the
rights of the holders thereof shall remain unatfecied. In the event that the holder of any class of
Base Special Shares to be redeemed in accordance with this section does not surrender the
certificates representing such shares on or before the date specified for redemption, then the
Corporation shall have the right, at any time on or after such date, to redeem such Base Special
Shares by depositing the applicable Redemption Price of such shares so called for redemption
into a separate account at the Corporation’s financial institution, and upon such deposit, such
Base Special Shares called for redemption shall be deemed to have been redeemed. Upon
presentation and surrender of the certificaies representing such Base Special Shares so
redeemed, the holder thereof shall be entitled to the release of the principal only on the amount
held on deposit, less any costs incurred to maintain such account. Any interest accruing on such
account shall be released to the Corporation.

(v)  Subject to subsection (vii) below, a holder of any class of Base Special Shares shall be
entitled to require the Corporation to redeem, at any time or times, some or all of the Base
Special Shares registered in the holder's name on the books of the Corporation by tendering to
the Corporation at its head office written notice specifying the number and class of Base Special
Shares that the holder would like redeemed, the business day that the holder would like such
shares to be redeemed, which in no event shall be earlier than 30 days following the
Corporation's receipt of such notice unless otherwise agreed by the Corporation, and the share
certificate representing the Base Special Shares which the holder wishes to have the
Corporation redeem. ‘

Subject to any restrictions imposed by the Act, upon receipt of such request and the share
certificate representing the Base Special Shares which the holder wishes to have the
Corporation redeem, the Corporation shall, on the date requested for the redemption of the such
Base Special Shares, redeem such Base Special Shares by paying to the holder an amount
equal to the aggregate Redemption Price for all Base Special Shares being redeemed. Upan
such payment, the said Base Special Shares shall be redeemed, and from and after such time,
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4D

such shares shall cease to be entitied to dividends and the holder thereof shall not be entitled to
exercise any of the rights of holders thereof.

{vi) Subject only to the prior rights of the holders of the Class V Special Shares in such
circumstances, in the event of the liquidation, dissolution or winding up of the Corporation,
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, the holders of the Base Special
Shares and the Class L Special Shares shall rank pari passu in respect of the distribution of the
Corporation's assets based on the respective Redemption Price of the issued and outstanding
Base Special Shares and Class L Special Shares. Upon full payment of the Redemption Price
of each class of Base Special Shares, such shares shall not be entitled to participate further in
the distribution of assets of the Corporation,

(vii)  Notwithstanding any other provision of this Section B, no dividends shall be declared or
paid on any class of Base Special Shares, nor shall any of the Base Special Shares be
redeemed or purchased for cancellation, if, after the payment of such dividend or the payment
of the Redemption Price or purchase price of such shares, the net realizable value of the net
assets of the Corporation, as determined in accordance with generaily acceptable valuation and
accounting principles, would be less than the aggregate Redemption Price of all of the issued
and outstanding Special Shares unless otherwise agreed by the holders of all of the issued and
outstanding Special Shares.

. CLASS L SPECIAL SHARES. The Class L. Special Shares shall have attached thereto the
following rights, privileges, restrictions and conditions:

(i) The holders of the Class L Special Shares shall be entitled to receive notice of and to
attend all meetings of the shareholders, and to one (1) vote for each Class L. Special Share held
at all such meetings, except meetings at which only holders of a specified class or series of
shares of the Corporation are entitled to vote separately as a class or series.

(i) Subject to subsection (vii) below, the holders of the Class L Special Shares shall be
entitled to receive as and when declared by the Board out of monies properly applicable to the
payment of dividends, non-cumulative annual dividends at a rate to be determined by the Board
based on the Class L Redemption Amount (as defined below) not to exceed six percent (6%), it
being expressly acknowledged that the Board may declare and pay dividends on the Class L
Special Shares to the exclusion of any other class of shares.

(iiiy . Subject to any adjustment required as set out below, the redemption amount for each
Class F Special Share (such amount, as adjusted, being referred to as the Class F Redemption
Amount), shall be set by the Board at the time that such shares are issued. Notwithstanding the
foregoing, in the event that the fair market value of any property received as consideration for
the issuance of any Class L Special Shares (the Class L Fair Market Value) should be
determined to be different from the fair market value determined at the time such shares were
issued, whether;

i. by atribunal or court of competent jurisdiction;

ii. by agreement between the Corporation and the Canada Revenue Agency or its successor
or provincial counterpart; or

TRADEMARK
REEL: 006897 FRAME: 0010



4E
fii. by agreement between the Corporation and the holders of the Class L Special Shares,

then, subject to the Act, the Class | Redemption Amount shall be increased or decreased, as
the case requires, by an amount equal to the difference between the amount determined by the
Board at the time siuich shares were issuad and the Class L Fair Market Value divided by the
number of Class |. Spacial Shares issued. This adjustment shall be made retroactively, effective
as of the date or dates of the issuance of such shares,

If-any adjustment is made to the Class L Redemption Amount from the amount determined by
the Board at the time of their issuance pursuant to this subsection, and as a result an
adjustment to the stated capital of the Class L Special Shares is required, then subject to the
provisions of the Act, the stated capital of the Class |. Special Shares shall be adjusted
refroactively, effective as of the date or dates of the issuance of such shares. Furthermore, in
the event that any dividends are declared and paid on the Class L Special Shares or any Class
L. Special Shares are redeemed or purchased by the Corporation prior to any adjustment to the
Class L Redemption Amount being made pursuant to this subsection, the Corporation shali
forthwith pay any adjustment required to comply with the provisions of these subsections in the
event that the Class L. Redemption Amount is higher than the amotint determined by the Board
at the time of their issuance, or shall make demand for payment of the difference in the event
that the Class L Redemption Amount is less than such amaount.

(iv)  Subject to subsection (vii) below, the Corporation may redeem at any time, in whole or in
part, the outstanding Class L Special Shares on payment for each share to be redeemed of the
Class L Redemption Amount, together with an amount equal to any declared but unpaid
dividends thereon (the aggregate amount to be paid for each Class L Special Share to be
redeemed being hereinafter called the Class L Redemption Price) upon giving not less than 10
days written notice to the holders thereof at their last known address, which notice may be
waived. The redemption notice shall set out the Class L Redemption Price and the date on
which the redemption is to take place and, if only some of the shares held by the person to
whom such notice is addressed are to be redeemed, the number thereof to be so redeemed:
provided that, where there is more than one holder of the Class L Special Shares to be
redeemed in part, than, unless otherwise agreed by such holders, such Class L Special Shares
shall be redeemed pro rata.

On or after the date specified for the redemption, the Corporation shall pay or cause o be paid
to or to the order of the registered holders of the Class L Special Shares to be redeemed the
Class L. Redemption Price on presentation and surrender at the head office of the Corporation,
or any other place designated in such notice, of the certificates representing the Class L Special
Shares called for redemption and such Class L Special Shares shall thereupon be redeemed. If
only some of the Class L Special Shares represented by any certificate are being redeemed, a
new certificate for the balance of the Class L Special Shares which have not been redeemed
shall be issued by the Corporation. From and after the date specified in any such redemption
notice, the Class L Special Shares called for redemption shall cease to be entitled to dividends
and the holders thereof shall not be entitled to exercise any of the rights of shareholders in
respect thereof uniess payment of the Class L Redemption Price has not been made upon
presentation of certificates in accordance with this section, in which case the rights of the
holders thereof shall remain unaffected. In the event that the holder of any Class L Special
Shares to be redeemed in accordance with this section does not surrender the certificates
representing such shares on or before the date specified for redemption, then the Corporation
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shall have the right, at any time on or after such date, to redeem such Class | Special Shares
by depositing the Class L Redemption Price of such shares so called for redemption into a
separate account at the Corporation's financial institution, and upon such deposit, such Class L
Special Shares called for redemption shall be deemed to have been redeemed. Lipon
presentation and surrender of the certificates representing such Class L Special Shares so
redeemed, the holder thereof shall be entitled to the release of the principal only on the amount
held on deposit, less any costs incurred to maintain such account. Any interest accruing on such
account shall be released to the Corporation,

(v}  Subject to subsection (vii) below, a holder of Class L Special Shares shall be entitled to
require the Corporation to redeem, at any time or times, some or all of the Class L Special
Shares registered in the holder's name on the books of the Corporation by tendering to the
Corporation at its head office written notice specifying the number of Class L Special Shares
that the holder would like redeemed, the business day that the holder would like such shares to
be redeemed, which in no event shall be earlier than 30 days following the Corporation's receipt
of such notice unless otherwise agreed by the Corporation, and the share certificate
representing the Class L Special Shares which the holder wishes to have the Corparation
redeem. ,

Subject to any restrictions imposed by the Act, upon receipt of such request and the share
cerificate representing the Class I Special Shares which the holder wishes to have the
Corporation redeem, the Corporation shall, on the date requested for the redemption of the
Class L Special Shares, redeem such Class L. Special Shares by paying to the holder an
amount equal to the aggregate Class L Redemption Price for each Class L Special Share being
redeemed. Upon such payment, the said Class L. Special Shares shall be redeemed, and from
and after such time, such shares shall cease to be entitled to dividends and the holder thereof
shall not be entitied to exercise any of the rights of holders thereof,

(vi)  Subject only to the prior rights of the holders of the Class V Special Shares in such
circumstances, in the event of the liGuidation, dissolution or winding up of the Corporation,
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, the holders of the Class L
Special Shares shall rank pari passu with the holders of the Base Special Shares in respect of
the distribution of the Corporation’s assets based on the respective Redemption Price of the
issued and outstanding Class L Special Shares and Base Special Shares. Upon full payment of
the Class L Redemption Price, the Class L Special Shares shall not be entitled to participate
further in the distribution of assets of the Corporation.

(vii)  Notwithstanding any other provision of this Section C, no dividends shall be declared or
paid on the Class L. Special Shares, nor shall any of the Class L Special Shares be redeemed or
purchased for cancellation, if, after the payment of such dividend or the payment of the
Redemption Price or purchase price of such shares, the net realizable value of the net assets of
the Corporation, as determined in accordance with generally acceptable valuation and
accounting principles, would be less than the aggregate Redemption Price of all of the issued
and outstanding Special Shares unless otherwise agreed by the holders of all of the issued and
outstanding Special Shares.

D. CLASS V SPECIAL SHARES. The Class V Special Shares shall have attached thereto the
following rights, privileges, restrictions and conditions:
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on the books of the Corporation by tendering to the Corporation at its head office written notice
specifying the number of Class V Special Shares that the holder would like redeemed, the
business day that the holder would like such shares to be redeemed, which in no event shall be
earlier than 30 days following the Corporation's receipt of such notice unless otherwise agreed
by the Corporation, and the share certificate representing the Class V Special Shares which the
holder wishes to have the Corporation redeem,

Subject to any restrictions imposed by the Act, upon receipt of such request and the share
certificate representing the Class V Special Shares which the holder wishes to have the
Corporation redeem, the Corporation shall, on the date requested for the redemption of the
Class V Special Shares, redeem such Class V Special Shares by paying to the holder an
amount equal to the aggregate Class V Redemption Price for each Class V Special Share being
redeemed. Upon such payment, the said Class V Special Shares shall be redeemed, and from
and after such time, such shares shall cease to be entitled to dividends and the holder thereof
shall not be entitled to exercise any of the rights of holders thereof.

(vi) In the event of the liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, or any other distiibution of the assets of the Corporation among its
shareholders for the purpose of winding up its affairs, the holders of the Class V Special Shares
shall be entitled to receive the Class V Redemption Amount before any distribution of any
assets of the Corporation to the holders of any other class of shares. Upon full payment of the
Class V Redemption Amount, the Class V Special Shares shall not be entitled to participate
further in the distribution of assets of the Cotporation.
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t2.

1.

U, fransfer or ownership of shares isfis not restricted and the restrictions {if any) are as follows:

L'emission, le transfert ou la propriété d'actions estin'est pas restreint. Les restrictions, sl y a lieu. sont les suivanles
No security of the Corporation, other than g non-convertible debt security, may be
teansferred without the consent of:

(a) the board of directors of the Corporation, expressed by a resolution duly passed at a
meeting of the directors;

(b) a majority of the directors of the Corporation, expressed by an instrument or
instruments in writing signed by such directors;

(¢} the holders of the voting shares of the Corporation, expressed by a resolution duly
passed at a meeting of the holders of voting shares; or

(d) the holders of the voting shares of the Corporation representing a majority of the votes
attached to all the voting shares, expressed by an instrument or instruments in writing
signed by such holders.

- Other provisions, (if any):

Autres dispositions, s'il'y a fieq

Nore,

The statements required by subsection 178(2) of the Businass Corporations Act are altached as Schedule "A”,
Les déclarations exigées aux termes du paragraphe 178(2) de la Lol sur les sociétés par actions conslituent I'annexe A.

A copy of the amatgamation agreement or directors resolutions (as the case may be) is/are atlached as Schedule "B,
Une copie de a convention de fusion ou les résolutions des administrateurs (selon le cas) constitue(nt) Fannexe B,

Page 5 ofide 6
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These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire.

Nama and original slgnature of a director or

authorized signing officer of each of the amalgamating corporations,

Include the name of each corporation, the signatories name and description of office (e.g. president, secretary). Only
a director or authorized signing officer can sign on behalf of the corporation. / Nom el signature originale d'un

administrateur ou d'un signataire autorisé de chaque sociéte
s0ciété, e nom du sighataire et sa fonction (p. ex,
habilité peut signer au nom de la société

Dnari Co. Litd.

“Names of Corporations 7 Danaming] N sociale des soodle

3

By / Par

Robert N. Whitehead

Print nama of signatory /
Nom du signataire en letires moulées

Oxford Leaning Centres, Inc,

“Names of Corparations 7 Bén

Lenka Marie Whitehead
 Pantname of signatory 7
Nom du signatairz en fotties moulges

Ixford Learning International, 1ne.

“Names of Corporations 7 Bénomination Sonais dos &

By I Par -7

Robert N, Whitehead

Print name of signatory /
Nom du signataire en lettres moulées

Robert N, Whitehead

Print name of signatory /
Norn du signataire en lellres moulées

Oxford Learning Asia, Inc,

T\JaméEETCpr)E&&HET[WﬁBEﬁHa\ioﬁ'éb?é’fé"&'éé‘%&
By ! Par

Rober

tN. Whi}tehead

Print name of signatory /
Nom du signataire en lellres moulées

i

07121 (201108)

REEL.:

qui fusionne. Indiquer la dénomination sociale
L président, secrétaire). Seul un administrateur oy un

de chaque
dirtgeant

President

Description of Offce / Fonation

President

T Descripli_&rr}?afﬂce i Fo?ucﬁon

President

Description of Office / Fonclion

President

President

) vDescnpuon of Ofﬁce / Fonction

Page 6 of/de 6
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SCHEDULE “A”
STATEMENT OF DIRECTOR

SECTION 178(2)

t, Robert N. Whitehead, solemnly state that:

1. Tamthe President of DNARI Co. Inc. (hereinafter called the “Corporation"), which intends
to amalgamate with Oxford Learning Centres, Inc., Oxford Leaming International, Inc.,
Oxford Learning Asia, Inc. and Blue Crayon, Inc, to form a company to be known as
*Oxford Learning Centres, Inc.” (the “Amaigamated Corporation”)

2. | have conducted such examinations of the books and records of the Corporation and

have made such inquiries and investigations as are necessary to enable me to make this
declaration,

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

a. each amalgamating corporation is, and the Amalgamated Corporation will be, able
to pay its liabilities as they becoms 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 alf classes; and

c. there are no reasonabie grounds for believing that no creditor will be prejudiced by
the amalgamation.

Dated as of December 31, 2019,

Aff’m{»e;(N.Wﬂe);ié/aA
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SCHEDULE “A”
STATEMENT OF DIRECTOR

SECTION 178(2)

l, Lenka Whitehead, solernnly state that:

1. tam the President of Oxford Learning Centres, Inc. (hereinafter called the "Corporation"),
which intends to amalgamate with DNAR| Co. lnc., Oxford Learning International, Inc.,
Oxford Learning Asia, Inc. and Blue Crayon, Inc. to form a company to be known as
“Oxford Learning Centres, Inc.” (the “Amalgamated Corporation”)

2. 1 have conducted such examinations of the books and records of the Corporation and
have made such inquiries and investigations as are hecessary to enable me to make this
declaration,

3. T'have satisfied myself that there are reasonable grounds for believing that:

a, each amalgamating corporation is, and the Amalgamated Corporation will be, able
to pay its 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; and

C. there are no reasonable grounds for believing thai no creditor will be prejudiced by
the amalgamation.

Dated as of December 31, 2019,
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SCHEDULE
STATEMENT OF DIRECTOR

SECTION 178(2)

I, Robert N. Whitehead, solemnly state that;

1.1 am the President of Oxford Learming International, Inc, (hereinafter called the
"Corporation"), which intends to amalgamate with Oxford Learning Centres, inc., DNAR
Co. Inc., Oxford Learning Asia, Inc. and Blue Crayon, Inc. to form a company to be known
as “Oxford Learning Centres, Inc.” (the "Amalgamated Corporation”).

2. | have conducted such examinations of the books and records of the Corporation and
have made such inquiries and investigations as are necessary to enable me to make this
declaration,

3. I'have satisfied myself that there are reasonable grounds for believing that:

a. each amalgamating corporation is, and the Amalgamated Corporation will be, able
to pay its liabilities as they becomae due;

b. the realizable value of the Aimalgamated Corporation's assets will not be less than
the aggregate of its liabilities and stated capital of alf classes; and

C. there are no reasonable grounds for believing that no areditor will be prejudiced by
the amalgamation.
Dated as of December 31, 2019 -

o
//i//////,// s 4
2l

;/// /

/,«::' 7 ) . -
AdverK )ﬁhf/téhead

N
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SCHEDULE “A”
STA?‘"EMEN'? QF DIRECTOR

SECTION 178(2)

I, Robert N. Whitshead, solemnly state that;

1. tam the President of Oxford Learning Asia, Inc. (hereinafter called the "Corporation"),
which intends to amaigamate with Oxford Learning Centres, Inc., Oxford Learning
International, Inc., DNARI Co. Inc. and Blue Crayon, Inc. to form a company to be known
as "Oxford Learning Centres, Inc.” (the "Amalgamated Corporation”)

2. | have conducted such examinations of the books and records of the Corporation and
have made such inquiries and investigations as are necessary to enable me to make this
declaration,

3. I'have satisfied myself that there are reasonable grounds for believing that:

a. each amalgamating corporation is, and the Amalgamated Corporation will be, able
to pay its liabilities as they become due;

h. 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
c. there are no reasonable grounas for believing that no creditor will be prejudiced by
the amalgamation.
T
A e
Dated as of December 31, 2019, T

y
bt N Whitead

4
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SCHEDULE “A"
STATEMENT OF DIRECTOR

SECTION 178(2)

I, Robert N. Whitehead, solemnly state that;

1. I'am the President of Blue Crayon, Inc. (hereinafter called the "Corporation”), which
intends to amalgamate with Oxford Learning Centres, Inc., Oxford Learning International,

inc., Oxford Learning Asia, Inc. and DNAR) Co. Inc. to form a company to be known as
"Oxford Learning Centres, Inc.” (the *Amalgamated Corporation”),

2. 1 have conducted such examinations of the books and records of the Corporation and

have made such inquiries and investigations as are necessary to enable me to make this
declaration.

3. I'have satisfied myself that there are reasonable grounds for believing that;

a. each amalgamating corporation is, and the Amalgamated Corporation will be, able
to pay its liabilities as they become due;

b. the realizable value of the Aralgamated Corporation's assets will not be less than
the aggregate of its liabilities and stated capital of all classes: and

C. there are no reasonable grounds for believing thai no creditor will be prejudiced by
the amalgamation, '

Dated as of December 31, 2019,

- ay
K (/)%a’t/ [:J/White téad
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SCHEDULE B
AMALGAMATION AGREEMENT
THIS AMALGAMATION AGREEMENT is made as of December 31, 2019,
AMONGST:

DNARI CO. LTD,, an Ontario corporation having its registered office in
London, Ontario

("DNARI"
-and -

OXFORD LEARNING CENTRES, INC., an Ontario corporation having
its registered office in London, Ontario

(HOLCH)
-and -

OXFORD LEARMNING INTERNATIONAL, INC., an Ontario corporation
having its registered office in London, Ontario

(IIQL!U)
- and -

OXFORD LEARNING ASIA, INC., an Ontario corporation having its
registered office in L.endon, Ontario

(HOLAH)
-and -

BLUE CRAYON, INC., an Ontario corporation having its registered
office in London, Ontario

('BCI")

WHEREAS each of the Amalgamating Corporations intend to amalgamate to continue as
one corporation effective as of January 2, 2019, pursuant to the Act;

AND WHEREAS the Amalgamating Corporations have each made full disclosure to one
another of their respective assets and liabilities:

THEREFORE, IN CONSIDERATION of the mutual covenants contained herein, and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledge, the
Amalgamating Corporations agree as follows:

1. In this Agreement, the following terms have the following meanings respectively:

a. “Act’ means the Business Corporations Act (Ontario), as amended and re-enacted
from time to time;

b. “Agreement’ means this amalgamation agreement;

¢. “Amalgamating Corporations” means DNARI, OLC, OLI, OLA and BCI, and
"Amalgamating Corporation” means any one of them; and
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8.

w0

10.

11.

d. "Amalgamated Corporation” means the corporation continuing from the
amalgamation of the Amalgamated Corporations as contemplated herein,

The Amalgamating Corporations hereby agree to amalgamate under the provisions of
sections 175 and 176 of the Act and to continue as one corporation under the terms and
conditions set out in this Agreement, effective as at January 2, 2020.

The name of the Amalgamated Corporation shall be:
OXFORD LEARNING CENTRES, INC.

There shall be no restrictions on the business that the Amalgamated Corporation may carry
on or the powers that the Amalgamated Corporation may exercise,

The registered office of the Amalgamated Corporation shall be situated in Lendon, Ontario
at 747 Hyde Park Rd, Suite 230, London, Ontario, N6H 353 until otherwise changed in
accordance with the Act.

The Articles of Amalgamation shall provide that the minimum number of directors of the
Amalgamated Corporation shall be one (1) and the maximum number of directors shall be
ten (10).

The authorized capital of the Amalgamated Corporation shall consist of an unlimited number
of Class A Common Shares, anunlimited number of Class B Cornmon Shares, an unlimited
number of Class A Special Shares, an unlimited number of Class B Special Shares, an
unlimited number of Class C Special Shares, an unlimited number of Class D Special
Shares, an unlimited number of Class E Special Shares, an unlimited number of Class F
Special Shares, an uniimited number of Class G Special Shares, an unlimited number of
Class H Special Shares, an unlimited number of Class | Special Shares, an unlimited
number of Class J Special Shares, an unlimited number of Class K Special Shares, an
unlimited number of Class L Special Shares and an unlimited number of Class V Special
Shares. The rights, privileges, restrictions and conditions of each class of shares of the
Amalgamated Corporation shall be as set out in the draft Articles of Amalgamation
presented to the shareholders of each of the Amalgamating Corporations.

Upon amalgamation, the issued and outstanding shares in the capital of the Amalgamating
Corporation shall be convertad into authorized and issued shares of the Amalgamated
Corporation as set out in Exhibit | of this Agreement, other than the shares of OLC held by
DNARI which shall be cancelled without repayment of capital,

Following the amalgamation, the holders of the issued and outstanding shares in the capital
of the Amalgamating Corporations shall surrender their certificates representing such
shares, and new certificates for the shares of the Amalgamated Corporation as set out in
Exhibit  shall be issued, or if such shares are to be non-certificated, notice of such issuance
shall be given to the holders thereof .

The by-laws of the Amalgamated Corporation shall not be those of any of the Amalgamating
Corporations but shall be adopted by the directors and shareholders of the Amalgamated
Corporation foliowing the amalgamation. A copy of such by-laws shall be available at the
registered office of the Amalgamated Corporation.

The first directors of the Amalgamated Corporation shali be Robert N. Whitehead and Lenka
Whitehead. The said first directors shall hold office until the first meeting of the
shareholders of the Amalgamated Corporation or until their successors are elected or
appointed in accordance with the Act. The first directors shall not be permitted to resign
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unless, at the time the resignation is to become effective, their successors have been
elected or appointed.

12. Until changed by the board of directors of the Amalgamated Corporation, the officers of the
Amalgamated Corporation shall be as follows:

Robert N. Whitehead — Chiaf Executive Officer
Lenka Whitehead - Prasident
Lynne Killinger - Secretary

13. The Articles of Amalgamation shall restrict the transfer of shares of the Amalgamated
Corporation such that:

No secuiity of the Amalgamated Corporation, other than a non-converible debt
security, may be transferred without the consent of:

(a) the board of directors of the Amalgamated Corporation, expressed by a resolution
duly passed at a meeting of the directors;

(b) a majority of the directors of the Amalgamated Corporation, expressed by an
instrument or instruments in wriling signed by such directors;

{c) the holders of the voting shares of the Amalgamated Corporation, expressed by a
resolution duly passed at a meeting of the holders of voting shares: or

(d) the holders of the voting shares of the Amalgamated Corporation representing a
majority of the votes attached to all the voling shares, expressed by an instrument
or instruments in writing signed by such holders,

14. Upon the amalgamation becoming effective:

(@) the Amalgamating Corporations shall be amalgamated and continue as one
corporation under the terms and conditions prescribed in this Agreement:

(b) the Amalgamating Corporations shall cease to exist as entities separate from the
Amalgamated Corporation:

(¢) the Amalgamated Coarporation shall possess all the property, rights, privileges
and franchises and shall be subject to all liabilities, including civil, criminal and
quasi-criminal and all contracts, disabilities and debts of the Amalgamating
Corporations;

(d)  aconviction against, or ruling, order or judgment in favour of or against any of the
Amalgamating Corporations may be enforced by or against the Amalgamated
Corporation;

() the Amalgamated Corporation shall be deemed to be the party plaintiff or the
party defendant, as the case may be, in any civil action commenced by or against
any of the Amalgamating Corporations before the amalgamation became
effective; and

{f)  the Articles of Amalgamation of the Amalgamated Corporation shall be deemed
to be the articles of incorporation of the Amalgamated Corporation and, except for
the purposes of subsection 117(1) of the Act, the Ceriificate of Amalgamation
shall be deemed to be the certificate of incorporation of the Amalgamated
Corporation.,
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15, Upon the shareholders of the Amalgamating Corporations approving the amalgamation
pursuant to sections 175 and 176 of the Act, Articles of Amalgamation in prescribed form
shall be sent to the Director under the Act, together with such other documents as may be
required by the Act or its regulations so as to effect the amalgamation,

16. Notwithstanding the approval of this Agreement by the shareholders of the Amalgamating
Corporations, the board of directors of any of the Amalgamating Corporations may, without
further shareholder approval, terminate this Agreement at any time before the endorsement
of a Certificate of Amalgamation.

Signature Page Follows
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INWITNESS WHEREOF this Agreement has bee
date first above written,

DNARI CO. LTD,

Per:

////

R/Afert Mhife%&@%esident
BLUE CRAYON, INC.

0/

RPer:

Signature Page of Oxford Learning Amalgamation Agmt

en duly executed by the parties as of the

QXFORD LE;’Z\RNING CE;NTRFS INC.

Per I,
(A /

l\éenka Whitehead, President

OXFORD LEARNING ASIA, iNC

Per P // / /

R%/%N' Wﬁ‘ﬂé@@”@w s

W vaﬁf{ehéad President
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EXHIBIT |

SHARE CONVERSION

~ Outstanding Shares of the [ issuable Shares ofihe
. Amalgamating Corporations . _Amalgamated Corporation
DNARI
- Common Shares —— 1,000 Class A Special Shares |
OLG
- Class A Comimon Shares 1,000 Class B Special Shares
- Class A Special Shares 1,000 Class C Special Shares
- Class C Special Shares 1,000 Class D Special Shares
- Class D Special Shares 1,000 Class E Special Shares |
oLl
- Class A Common Shares 1,000 Class F Special Shares
|- Class B Common Shares 1,000 Class G Special Shares
OLA
- CommonShares {1,000 Class H Special Shares
B®Cl
Common Shares 1,000 Class | Special Shares
- Class A Special Shares 1,000 Class J Special Shares
L._-._ Class B Special Shares 1,000 Class K Special Shares

The Common Shares of OLC held by DNARI shall be cancelled upon the amalgamation without
repayment of capital, and no shares of the Amalgamated Corporation shall be issued therefore,
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