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ETAS ID: TM641209

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

Amalgamation

CONVEYING PARTY DATA

Phone:
Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

212 373 3274

Name Formerly Execution Date Entity Type
AV CANNABIS INC. 04/01/2021 Corporation: CANADA
RECEIVING PARTY DATA
Name: TWEED INC.
Street Address: 1 Heshey Drive
City: Smith Falls, Ontario
State/Country: CANADA
Postal Code: K7A0A8
Entity Type: Corporation: CANADA
PROPERTY NUMBERS Total: 6
Property Type Number Word Mark
Serial Number: 90463658 ACE VALLEY
Serial Number: 90463662 \Y
Serial Number: 90461380 ACE VALLEY
Serial Number: 90461382 ACE VALLEY
Serial Number: 90461389 V
Serial Number: 90461387 \'
CORRESPONDENCE DATA
Fax Number: 2124920274

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

sclose@paulweiss.com, mmcguire@paulweiss.com,

cmannino@paulweiss.com
Sarah K. Close

1285 Avenue of the Americas
Paul Weiss Ritkind Wharton &Garrison LLP
New York, NEW YORK 10019-6064

ATTORNEY DOCKET NUMBER:

023293-001

NAME OF SUBMITTER:

Sarah K. Close

SIGNATURE:

/Sarah Close/
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DATE SIGNED: 04/22/2021
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For Ministiy Use Only Ortario Corporation Mumber
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ARTICLES OF AMALGAMATION
STATUTS DE FUSION

Form 4 1. The name of the amalgamated corporation is: (Set out in BLOTK CAPITAL LETTERS)
Business Dénomination sociale de la société issue de la fusion: {Ecrire en LETTRES MAJUSCULES SEULEMENT)
Comaorations
Act T IWIE (E D LN C
Forrule 4
Lai surles
sociéiés par
actions
2. The addess of the registarad office is:

Adresse du siége social

{ HERSHEY DRIVE

Street & Numberor R.R. Number & if Mult-Office Building give Room No. /
Rue at numére ou numéro de la RiR. &t ol 'agit ¢'un &difice & bureaux, numéro du bureau

SMITHS FALLS oNTARIo K7 (A0 1A 8
Name of Municipality or Post Office/ Postal Cavaitoda pastal

Mam de fa municipalité ou du bureau de poste

3. Nourber of directors is: ' Fixed number OR rminimum and maximum I 10
Nombre d'administrateurs : Nombre fixe OU minimum et maximum i
4. The director(s} is/are;  Administrateur(s) :
First name, middle names and surpame Address forservice, giving Street & No. or R.R. No., Municipality, Resident Canadian
Prénom, autres prénoms ot nom de familie Provinte, Country and Postal Code State Yes' ar ‘N’
Bomicile &, y combpris la nle e le numéro o le numére de da RR., fe | Résident canadien
nom de la municipalit?, {a province, le pays at fe sods postal Quifdan
RADE KOVACEVIC P HERSHEY DRIVE, SMITHS FALLS, ONTARIO | YES
K74 0AS
PHIL SHAER I HERSHEY DRIVE, SMITHS FALLS, ONTARIO | YES
K7A QAR
MIKE LEE I HERSHEY DRIVE, SMITHS FALLS, ONTARID |NO
K74 QAR -
67121 (201108) € Queen's Prnter for Ontavie, 2011 / © Imprimeur de la Reine pour FOntaris, 2011 Page 1 offde &
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5. Method of amalgamalion, chack Aor B
Méthode choisie pour fa fusion — Cocher Aou B

A~ Amalgamation Agreement / Convention de fusion :

] """" l The amalgamation agresment has heen duly adopted by the sharsholders of each of the amalgamating

VVVVVVV corporations as required hy subsection 178 (4) of the Busingss Corporations Act on the date set aut below.
Les actionnaires de chague socidté qul fusionbne ont dlimant adapté fa convention de fusion conformément

or au paragraphe 1764} de 1a Lof surles sociéiés par aotions & Ia date mentionnée ci-dessous,

o

B- Amalgamation of a holding corporation and one or more of its subsidiaries or amalgamation of
subsidiaries ! Fusion d'une société mére avec une ou plusiewrs de ses filiales ou fusion de filiales :

Bq The amaigamation has baen approved by the directors of gach amalgamating corporation by a resolution as
...... required by section 177 of the Business Corporations Act on the date set out balow,

Les administratenrs de chisnue société qui fusionne ont approuvé la fusion par vole de résalution
conformeémant atarticle 177 de da Lof sur les sociétés par actions & 15 date mentionnée ci-dessous,

The articles of amalgamation in substance contain the provisions of the articles of incorporation of
Les statuts de fusion repranaent essentieffament les dispositions des statits constitufifs de

TWEED INC.

and are more particutarly set out in these articles.
et sont énonads textuetiement aux présents statuts.

: _ e aric O " ) Date of Adapticn/Approval
Némeshof gtr}algaspatirig wxpg{ayons‘ 4 Omafzo ‘orporaxsgs:x f\iumber . Date d'adoption ou d'approbation
Dénorpination soctale des sociétés qui fusionnent Numéro de {a société en Ontario )
Year Month Day
année oIS jour
TWEED INC. 5047344 2021 04 01
AV CANNARIS INC. 5040876 2021 84 01
07121 (201105} Page 2 ol/de &
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8. Reslictions, if any, on business the corporation may carry on or on powers the corparation raay exercise.
Liraites, ¢'l y 8 Beu, imposdes aux activitds commerciales ou aux pauveirs de Ia socidté.

Nong,

7. The classesand any maximum number of shares that the carparation is authotized to issue:
Catégories et nombre maximal, sty 8 ey, dactions que la société est autorisée 3 émettre

The authorized capital of the Corperation shall coasist of an unlimited number of commeon shares.

Q7121 {201108) Page 3 ofide 6
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8. Rights, priviteges, restrictions and conditions (if any) atiaching to each class of shares and directors authority with respect fo
any dass of shares which may bs issued it seyies:
Drroits, priviléges, restrictions at conditions, sy a lisy, rattachés 3 chague catégorie d’actions et pouveirs
des adiminisirateurs relalifs 8 chaque catégarie d’actions qui peut 8tre émise ¢n série

The common shares shall bave attached thereto the following rights, privileges, vestrictions and conditions:
1. Vating

Hach holder of cominon shares shall be entitled to receive notice of and to attend all meetings of
shareholders of the Corporatien, except meetings at which only holders of other classes or series of shares -

are entitled to aitend, and at all such meetings shall be extitled to one (1) vote in respect of each common
share held by such holder,

2. Dividends
The holders of common shares shall be entitled to receive dividends if and when declared by the board of
directors,

3. Liquidation

In the event of any lquidation, dissolution or winding-up of the Corporation or other distribution of the
assets of the Carperation among its shareholders for the purpose of winding-up s affaics, the holders of
common shares shall be entitled 1o receive the remaining property or assets of the Corporation.

07121 (201105) Page:4 offde 8

TRADEMARK
REEL: 007266 FRAME: 0941



9. The issue, transfer or ownarship of shares isfis not restricted and the restrictions (if any) are as follows:
Lérnission, le transfert au Ia propriété d’actions est/n’est pas restreint. Les restrictions, s y 8 fieu, sont les suivantes

No securities of the Corpaoration, other than non-convertibie debt securities, shall be transferred withowt
eithet:

{1} the approval of the directors of the Corporation expressed by a resolution passed at a mecting of the board
of directors or by a reselution in weiting signed by all of the directors entitled to vote on that resolution at a
meeting of directors; or

(i) the approval of the holders of shares of the Corporation carrying at least a majority of the votes entitled to
be cast at 2 meeting of sharcholders, expressed by a resolution passed at a meeting of the holders of such
shares. or by an instrument o instrunients in. writing signed by the holders of 2 majority of such shares.

10.. Other provisions, (if any).

Autres dispositions, sl y afieu
Without in any way restricting the powers conferred vpon the Corporation or its board of directors by the
Business Corporations Act (Ontaria) (the "OBCA™), as now enacted or as the same may from time to tinie be
amended, re-enacted or replaced, the board of divectors may frony time to time, withent anthorization of the
shareholders, in such amounsts and on such terms ag it deems expedient:

(1) borrow maoney upon the credit of the Corporation;

(i1) issue, re-tssue, sell or pledge debt obligations of the Corporation;

(iif) subject to the provisions of the OBCA, as now enacted or as the same may from time to tinie be amended,
re-enacted or replaced, give a guarantee on behalf of the Corporation to seeure performance of an obligation

of any person; and

(iv}) mostgage, hypothecate, pledge or otherwise create a security intevest in all or any property of the
Caorporation owned or subsequently acquired, to secure any obligation of the Corporation.

The board of directors may from time to time delegate to a divector, a coammities of directors or an officer of
the Corporation any or all of the powers conferred on the board as set out above, to such extent and in such
manner as the board shall determine at the time of such delegation.

11. The statements required by subsection 178(2) of the Business Corporations Act are attached as Schedule “A°.
Les déclarations axigées aux termes du paragraphe 178{2) de la Loi sur les sociélés par aclions constituent Fannexa A,

12. Acopy of the amalgamation agreament of directors’ resolutions (as the case may be) is/afe attached as Scheduls "B,
Une copie de la convention de fusion ou fes résolutions des administrateurs (selon le ©ss) tonstita{nt} Fannexs B.

07127 (201105) Page Gofide &
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These articlas are signed in duplicate,
Les présents statuts sont signés en double exarplaire.

Name and original signature of a director or authorized signing officer of each of the amaigamating corporations.
Include the name of each corporation, the signatories name and description of office (a.g. president, secrelary}. Only
a direcior or apthorized signing officer can sign on behalf of the corporation. / Nom et signature originale d'un
administeatedr ou d'un signataire autorisd de chague société qui fusionne. indiquer Ia dénomination sociale de chaque
societd, le nom du signataire et sa fonction {p. ex. : président, secrétaive). Seul gn administrateur ou un divigeant
habifité peut signer ag nom de la sociétd.

TWEED INC,

Namas of Corporations / Rénomination-sociale des sociétés

By { Par
” 7 ﬁ,/ PHIL SHABR DIRECTOR
Si%ature_;,: s:gr_@we Print name of signatory / Description of Office / Fonction

Raom du signataire en leffres moulges

AV CANNABIS INC.

Names of Corporations i Dénomination sociale des sociétes
By f Par

‘g%, PHIL SHAER DIRECTOR

Sagr{v ture I gna»tm’e Print name of signatory { Description of Office f Fonction
Nom i signataire en letires moulées

Namaes of Corporations ! Rénorination socigle des sociétés
By Par

Signature Signalure Print name of signatory / Description of Office / Fonction
Norm du signataire en lettres mouldes

Names of Corporations / Dénomination sociale des sociétés
By {Par

Signature { Signature Print narme of signatory / Description of Office 7 Fonction
Naor du -signataire en leffres moulées

Names of Carporations / Dénomination sociale des sociétés
By f Par

Signature / Signaiure Print name of signatory / Description of Office / Fonction
Nom.du signataire en leties moulées

07121 £201105) Page 6 offde 6
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SCHEDULE "A"

STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT (ONTARIQ)

§, Phil Shaer, of the Town of Smiths Falls, in the Province of Ontario, hereby
certify and state, in my capacity as a director and officer and not in my personal capacity, as
follows: '

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

2. ' I am an officer and/or director of sach of Tweed Inc. and AV Cannabis inc.
{the "Amalgamating Corporations”) and as such have knowledge of each of their affairs.

3. I have conducted such examinations of the books and records of each of the
Amalgamating Corporations as are necessary to enable me to make the statements hereinafter
set forth.

4. There are reasonable grounds for believing that

{ gach of the Amalgamating Corporations is, and the corporation to be formed by
the amalgamation will be, able fo pay its liabilities as they become due, and

(i} the realizable value of such amalgamated corporation's assets will not be less
than the aggregate of its liabilities and stated capital of all classes.

5. There are reasonable grounds for believing that no creditor of any of the
Amalgamating Corporations will be prejudiced by the amalgamation.

This Statement is made this 1st day of April, 2021.

s

%

Phil Shage—"
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SCHEDULE "B-1"

RESOLUTIONS OF THE SOLE DIRECTOR
QF
AV CANNABIS INC.
{the “Corporation”)

AMALGAMATION OF THE CORPORATION AND TWEED INC,

WHEREAS the Corporation is a wholly-owned subsidiary of Tweed Inc. (‘Tweed");

AND WHEREAS the Corporalion desires o amalgamate with Tweed o continue as one
corporation;

NOW THEREFORE BE IT RESOLVED THAT:

1. The Corporation be and it is hereby authorized to amalgamate with Tweed under the
provisions of Section 177(1} of the Business Comporalions Act (Ontario), and to continue
as one corporation under the name “Tweed Inc.” {the "Amalgamated Corporation”).

2. The articles of amalgamation shall be the same as the articles of Tweed, except as
prescribed.

3. The shares of the Corporation shall be cancelled without repayment of capital in respect
thereof.

4, The by-laws of the Amalgamated Corporation shall be the same as the by-laws of
Tweed,

5. No security shall be issued and no assets shall be distributed by the Amalgamated

Corporation in connection with the amalgamation.
6. Any director or officer of the Corporation be and is hereby autherized to take all such
actions and fo do all such further acts and things and give such further assurances as

he, in his sole discretion, considers necessary, desirable or useful fo give effect to the
foregoing.

[SIGNATURE PAGE FOLLOWS]

LEGAL™52719361.1
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The undersigned, being the sole director of the Corporation, by his signature hereby consents to
the foregoing resolutions under the provisions of the Business Corporations Act {Ontario).

DATED as of the 1st day of April, 2021,

A ~
1//1/ L fﬁ

 Phil Shaer—
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SCHEDULE "B-2"

RESCLUTIONS OF THE DIRECTORS
OF
TWEED INC.
{the “Corporation”)

AMALGAMATION OF THE CORPORATION AND AV CANNARBIS ING.

WHEREAS the Corporation is the holder of all the issued and outstanding shares in the capital
of AV Cannabis Inc. "Ace Valley”),

AND WHEREAS the Corporation desires to amalgamate with Ace Valley to continue as one
corporation;

NOW THEREFORE BE IT REGOLVED THAT:

1. The Corporation be and it is hereby authorized to amalgamate with Ace Valley, is
wholly-owned subsidiary, under the provisions of Section 177(1) of the Business
Corporations Act {Ontario}, and to continue as one corporation under the name “Tweed
inc.” (the “Amalgamated Corporation’).

2. The articles of amalgamation shall be the same as the articles of the Corporation, except
as prescribed.

3 The issued and oulstanding shares of Ace Valley shall be cancelled withowt any
repayment of capital in respect thereof.

4, The by-laws of the Amalgamaled Corporation shall be the same as the by-laws of the
Corporation.
5. No security shall be issued and no assets shall be distributed by the Amalgamated

Corporation in connection with the amalgamation.

6. Any director or officer of the Corporation be and is hereby authorized to take all such
actions and to do all such further acts and things and give such further assurances as
he, in his sole discretion, considers necessary, desirable or useful to give effect to the
foregoing.

7. These resolutions may be signed in counterpart and such counterparts {including any
delivered by electronic transmission) shall constifute one and the same instrument.

[SIGNATURE PAGE FOLLOWS]

LEGAL52718373.1
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The undersigned, being all of the directors of the Corporation, by their signafures hereby

consent to the foregoing resolutions under the provisions of the Business Corporations Act
{Ontario),

DATED as of the 1 day of April, 2021,

e ///> ) (/7 uuuuu
“X //)‘V‘:}
AR VAl 24N
Rade Kovacevic Phil Shaer

o) D of /(,

Mikeilee
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