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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
TS Brandco Inc. 04/01/2021 Corporation: CANADA

RECEIVING PARTY DATA

Name: TWEED INC.

Street Address: 1 Hershey Drive

City: Smith Falls, ONTARIO
State/Country: CANADA

Postal Code: K7A0A8

Entity Type: Corporation: CANADA

PROPERTY NUMBERS Total: 7

Property Type Number Word Mark

Serial Number: 88925645 TOKYO SMOKE LUMA

Serial Number: 88925791 TOKYO SMOKE LUMA ©

Serial Number: 90083818 TOKYO SMOKE §

Serial Number: 90083884 o

Serial Number: 86374525 TOKYO SMOKE 3

Serial Number: 90717907 TOKYO SMOKE 8_

Serial Number: 90717665 TOKYO SMOKE §
o

CORRESPONDENCE DATA O

Fax Number: 2128087897

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.

Phone: 2128087800

Email: trademarks@kelleydrye.com

Correspondent Name: Patricia L. Werner, Esq.

Address Line 1: Kelley Drye & Warren LLP

Address Line 2: Three World Trade Center

Address Line 4: New York, NEW YORK 10007

NAME OF SUBMITTER: Patricia L. Werner, Esq.
SIGNATURE: /patricialwerner/

TRADEMARK -
900660961 REEL: 007522 FRAME: 0096



DATE SIGNED:

12/07/2021

Total Attachments: 24

source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1
source=Tweed Inc. (Amalco 1

o~ p— o~ o~ o~ p— p— p— p— p— o~ o~ o~ p— p— o~ —
e N e e e e’ e’ e’ e’ e e’ e e’ e e’ e’ e’ e’ e’ e’ e’ e’ e e

- Certificate and Articles of Amalgamation April 1 2021#page1 .tif
- Certificate and Articles of Amalgamation April 1 2021#page2.tif
- Certificate and Articles of Amalgamation April 1 2021#page3.tif
- Certificate and Articles of Amalgamation April 1 2021#page4 tif
- Certificate and Articles of Amalgamation April 1 2021#page5.tif
- Certificate and Articles of Amalgamation April 1 2021#page6.tif
- Certificate and Articles of Amalgamation April 1 2021#page?7 .tif
- Certificate and Articles of Amalgamation April 1 2021 #page8.tif
- Certificate and Articles of Amalgamation April 1 2021#page9.tif
- Certificate and Articles of Amalgamation April 1 2021#page10.tif
- Certificate and Articles of Amalgamation April 1 2021#page11.tif
- Certificate and Articles of Amalgamation April 1 2021#page12.tif
- Certificate and Articles of Amalgamation April 1 2021#page13.tif
- Certificate and Articles of Amalgamation April 1 2021#page14.tif
- Certificate and Articles of Amalgamation April 1 2021#page15.tif
- Certificate and Articles of Amalgamation April 1 2021#page16.tif
- Certificate and Articles of Amalgamation April 1 2021#page17.tif
- Certificate and Articles of Amalgamation April 1 2021#page18.tif
- Certificate and Articles of Amalgamation April 1 2021#page19.tif
- Certificate and Articles of Amalgamation April 1 2021#page20.tif
- Certificate and Articles of Amalgamation April 1 2021#page21.tif
- Certificate and Articles of Amalgamation April 1 2021#page22.tif
- Certificate and Articles of Amalgamation April 1 2021#page23.tif
- Certificate and Articles of Amalgamation April 1 2021#page24.tif

TRADEMARK
REEL: 007522 FRAME: 0097




P '\n-mtnf tize O—w : Cndario Corparation Mumber

w ministéns RMumen 23 socistd en Ontado

5047344

~,
727

e

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

Fonn 4 1. Thename ofthe ama ration is: {Set oul in BLOCK CARITALLETTERS)
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2. The address of the egistered nifice i5:
Adressedu sidge socials
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RADE KOVACEVIC 1 HERBHEY DRIVE, SMITHS FALLS, OMTARIO [ YES
LTA UAS :
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PHIL SHAER { HERSHEY DRIVE, SMITHS FALLS, ONTARID Y
TAUAR

[nat
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MIKE LEE { HERSHEY DRIVE, SMITHS FALLS, ONTARID (KO
KA QAR
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5. Method of amalgamation, check Aor B
Mathade cheisie pow afusion — CochisrA ou B ;

&~ Amalgamation Agreement f Comvention de fusion

[:{] The amaigamalion agreement has b sen dx,.h; adopied by the shareholders of sach of the amalgamating

> corporations 83 renuiresd by subsection 178 {8} of the Business Corporations Acton the date set ocut below,
Les acticnnaines. de chagque sodiétd qui fusionnne ont diiment sdedtd s convantion de fusion conformérmant

o at passgesphe 176{4) de ds Lof surles Sosishés pér actions & la ate mantionngs *;»:ies% us,

oy

B Amsigsmation of g holding corporation and one or more of ity suvhsidiaries or amalgamation of
subsidiaries f Fusion dune socidtd mace aves une out plusieurs de ses Rifales ou fusion de fitlales @

|7 The amalgamation has been approvad by the directors of sach amalgamaling corporation by 2 resolulion 88
i required by section 177 of the Business Compuorations Act on the date st out hielow,

Loy adininizirateurs de oiysgus sooidtéraul fistonns cat approuvd s fuslon par vole de réenlutic

cordonndmeant & Farticle 177 de la Loi sur fos sooidfes par sefions &ia dais mentichnéea g dsa_:.mues.

Tag ariicies of araalyarmation in subskance contain the provisions of the articles of ngarparation of

Leg statuts de fusion reprennent essentieflament ke dispositions des sigivts oonstitulifs de

" and are more particolarly sef outin these articles

el sohl &nonoes fedueligmant 3ux préssmts statuls.

N § . Ortaria fion Date of Adoptioni@pprovat
35 ) fations I SORNOE LHIThE < s « N
ames of amalgama g o0 p oralions Do O rtaofa.m“t} : umi.zef ‘ Date dadoption ¢ dapprbation
Dénorvingtion socikale dee s 3 umére detg sncidtd an Ontane N
Year Mgnth Day
annde TS jour
1955625 DNTARIO INC, U01955625 | 2021330
TIIAN OINTARIO 186, G270 2ERLO3/30
ROAES TR ONTARIY INE ODR046372 202103/ 30
i Y b 1o v n
DOIA CANWARIS LTI, 00046475 2021403/30
HIKX BRANDS COMPANY LTI 6472 2O2H03 30
TEBRANDICO INC. U020 WRLAO3I30
TWEED IKC RGR1/03/30
G721 30 fPaga doflide &
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Names of anisigamating
crrporations

Deénominalion sotiale des
SOMPARgRS gid fusionnent

Ontarie Corporation Number
Narridra de la compagnie en
Ctadio

TA

Date of Adoption/Approval
Date dadoplion ou
d'approhalion

TWEED FARMS INC,

SPECTRIM CAKNARIS CANADA L.

SPECTRUM HEALTH CGRP,
STARKCO HOLDIMNGS INC,

WAKDACO HOLDINGS INC.

Q982334

401922990

DORITRLEY

BOS045733

205046486

FO2H0 30

2023403/ 30

2021/03/30

OB O30
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&, Resbictions, ¥ any, on bussr S8 e Sordaration may SRy BN OF O pUWers the corporation sy exerise,
Limites, s'y a sy, imposésa aux activités cormmerciales ou aux powvoirs de 13 sonidie.

Mang,

T, Thadassss gndany mammum number of shargs thatthe ¢ CRpNE e is authorizesd o ssue
Catenodes el nombre maximad, 8y o ey, dactions gue B sociglé si autorisss & dmelte

The sutliorized Capital of the Corporation shall congist of o wrilunited sunber of commen shates,
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g Righis, privileges, rastrictions a i any) attaching to each diass of shates and direciors authanfy with respadila
any nlass of shares which may bfs Essaed i aariss:
Draity, priviléges, restiictions 2t conditions, §Hy 3 liey, ratischés A chaqus catégatie d'actions ol pouvols

das gdnvinistrataurs relatifs & haque catégorie dactions qui pent Streémiss on série ;

The commmion shasss shall hove attached thereto the Tollowing vights, privileges, restitctions snd sonditicss:

[ Voting

Eavh holder of conmmon shares 5haii be entit
sharcholdeys of e Corporation, pt nieet
ave entitled to attersd, and at all vech wmeelings shall be entitled to one (1} vete in respec
share held by mich bolder.

ad toreceive aotics of and o aitend all vectings of
ngs at which only holders of other classes or sertes of shares
1 of sach common

l...‘

2. Dividends

The helders of common shares shall be entitled to receive dhvidends if and when declared by the boacd of
divectioes,

3. Liguidation

In the-event of any figuidation, dissolation or windingap of e Comporation or oty distribition of the
assers of the Corparation among #is sharebolders for the purpose of winding-up Hs alfaiey, the bolkders of

cormman shares shall be entitled to reeeive the remaining property or assets of the Corporatinn,
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X Theissue, tansfer or ownership of shames isfs notmstrinted and the restiictions (Fany) mre as follows,
Usralgsion, e tansfert o I3 propaste Factions estiest pas regtrainl. Les restrictions, sy s l;v:au, sonpties sulvantes

.

5, of the Corporation, ather than non~convertible debt sseurities, shail be transteoed without

e

od by a resolution passed at 2 meeting of the hoard
Fihe direciors enditied to vote on that resolutionat o

elders of shares of the Corporation carrving at least a majdrity of the vates entitled to
‘at Ia ek uf nir of sharsiolders, expredsed by a resolution passed at a westing of the holders of such
sh'n 22 or by an lustument or instruments o writing sizned by the holders of a majority of such shares.

t=3

1 Other grovisions, (any)
Autres dispositions, s va e :

Without in any way restricting the powers conferred upon the Corporation oy s board of directors by the
Business Comerations Act{Ontarie} {the "OBLAM, a3 now enacted or as the same may from tine to time be
avacnded, ro-eracted o rt‘phuz: od, the board of directors may from tine o fine, without anthorization of the
shareliolders, i such smounts and on such terms as 1 deems expedient

~

{1} horrow money upen the credit of the Corperation;

{11} insue, revissue, selbor pledge debt obiigaticns of the Corporation;

Gty sehject o the provisions of the OBUA, ag now enacted or as the same may from Hme to the be amvended,
re~-enacied or seplaced, givea guaranice on .% chatf of the Corperatiog 1o securs performance of an obligation

o

{ any persof; and

~

/«-\

iv) mongage, hviinthecate, pledge or otherwise create & sectyity inferest fnall or any propesty of the
Corporation owned or subsequently acquired, 1o secyre an}! obligation of the Corporatien,

The board of dircctors may fram time 1o time delegaie to 3 direstor; a committes of directors or an officer of
the Corporation amy or all oi the powers conferred on the board as sef aut above, fo such extent and in such
maaner as the board shall defermine st the Hime of such dels cation,

1. The staterents »qu ired by subsection 1782} of the Business Corporalfons Act wre altached as Schedule "A%.
e diciarations exigéss auytenves du | afsgfaphe 1782} de Ja Lof ser fer socidtés par aclings constituent fannexa A

2. Acopy of the srmalpamstion sgmement or direcions’ restlutions {as the nase may be) isfare.attachad as Schedule "8,
ine copie da la nonvention de-fasion o les résohatians des administrateurs fselan ie cash constituei{nt] Pamnexe B
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Thase avticies are signed induplicate.
L statuis sont sigw en dovbieaxamplaing.

Narne and original signature of a divector or authorized signing officer of each of the amalgamating covpurations,
Include the name of eanh carporation, the slunatorias name and desoription of offies. {e.g. president] secreiacy) Ondy
- director or authorized signing officer can sign on behalf of the corporation. { Mom ¢t sigaatom origioslie d'ut
administraten” ov un signataire autorisd do chiaque sooldtd qui islonne. Indiquer Iz dénomination secisle de chaques
socidig, Ie norm du signatzire ot sa onckon {p. ex. . président, seorélaire), Seul un administratenr ou un dirigeant
habsilite peut gigner au nony de {a sociila,

PRI5625 ONTARIC NG

Mames of Oorporetions f Denomination seaisls des Socisies

By [ Par
"J
,1;:: s {jx PHIL SHARR, DIRECTOR
\!qnéwef %”ngwse Print name of signatory £ Oes\“\"rts-mc Cifice’ Fondtion

Nom di signsiaiie en letires mouls

Namas of Gorporations.d D
By ifar

{/.?{,3 // &3

2 d Lt

I3 f"/\"‘fl"’/jr'f"]l ,}(é‘ﬂ‘ S

Sigx}é&me.{;&ﬁm@&g\. Print name of signatory Dseciplion of Qffice / Foniing
L <o G0 signataing e leltres mouldss

PHIL SHAER. LHRECTOR,

SEGITE ONTARID THNC.

Names of Corporstions / Dénomination sod

By mar
S
*”f’f "”»f T -
Sigx}%ture gzgmt&%

PIRECTOR

Jesuription of (e ! Fonclion

DOIA CANNABIS LTD.

Names of Corposations / Bénoranatio

By i Par
£/ / g o
e “ PHIL SHAER DIRECTOR
ff""‘ 7 e
Sigétaturej@gmﬁ:‘m Faint namie of signatory Trascrintion of Ofice 7 Fonclon
s Moy du signataine en 313

T HRAMD

S COMPANY LTI

NMames of Lepomtions § Dénomination sockle G88 SO0
By f Par

-

PHIL SHAER

Print namani
Pen g signatair

“;fimmggf Descagtion of T B —
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TS BRANDCG ING,

Hames of Comporstions f Odnominalion souishs das socidiés

By /far

1
f.{ff’
e //‘{ ﬁé/ PUIL SHAER.

Sig;{;tu_re F Sigaatare Bent name of stgredony ¢
Nogr gy -sigasiaie eq jeffres proukias

TOR

fotion Oof

@ Fonction

Names of Gorporstions ¥ D¢nomination sociale des sogidiés

PHIL SHAER TIRECTOR
S igw atm&é-&”}’qnamfe Print nams of signatons £ Descrigtion of [ifice § Fanction
Nem du signataire an fsfres modlées

BED FARME NG,

Rarngs of Gorporations { Daneminalion sociale dis sogfélés

(“Fj S )

& e

T D PHIL SHAER
mg"&amm?ﬁggn&é’:re Peint ngme of signatady

Mom du sighaiaing on lelies glonfées

SPECTRUM CANNARIE CANADA LTD

Names of Cofporations .J&ﬁuﬁ"rf sopiale fdos socsles

By { Paf

/'f/" /'” - PHIL SHAER PHRECTOR
ng/rsaium Sgﬂﬁé‘zsre Print narns b signaidny £ Besoription of ORI P Fopsiion
fosy du wignataine on lefres moise

2

SPECTRUM HEALTH CORP.

Namasof Corporgtions S Daomination saoizie das soxéiss

By / Pa g

a’;‘?tj'/j /w

AN Y QI A IO YT

Vg PHIL SHAER , DIRECTGR

ssgnamteggﬂg:sa'{ﬁre Print name of s ﬁﬁory { Fresoriiditgt od Office ¥ Fanolion
: Ao oy Signataiveen felires mmuldes
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STAREC SO HOLDINGS TN

Namge of Corparations | Sénomination sosiaip, des SeCidlgs

By ! Far

PHIL SHAER

S namr&.z.é"&}?l 3’&(6

WANDACO HOLDINGR ING

Pript tanver of 3 ‘“-“f-:xr',f ;‘
Ny gy signstes

DIRECTOR

Descrintion of Office ! Fanction

Karms

e
fy ar a"‘

L&

! Géne

PHIL SHAEX

PHRECTOR

3 a{natur;}fé_ﬁg@a}me

Freint s o
Ko

Hesciiption of OF

By i Far

Signature / Bignaturs

Peiad name of sighaloy
» off feltres Hrauides

Manwes of Corgorateng

By i Par

wisfe 085 Sooidids

LEnominalic

Signature ! Signature

Prirt naie of s-.uoy'
J\.'C.""" o oi'!ﬁ Sive an lotires mopldes

Y J Fosciian

.\amt R u‘ CL

By b Par

crations f Odnomination sacigle 99s sociéids

Siés{atﬁre { Signaties

Loame of signatory £
1 g sigpataie arletires mouides

REEL.:

Daguriphon of {iice § Forclion
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SCHEDULE "AY

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

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

1. This Siatement is made pursuant fo subsection 178(2) of the Business
Corporafions Act {Ontario}.

2. I am an officer andfor director of each of 1855625 Ontario Inc.,
2703740 Ontaric Inc., 5046572 Ontaric  Inoc,  DOJA  Campabis Lid,
Hiku Brands Company Lid., Spectrum Cannabis Canada Lid., Spectrum Health Comp.,
StarkCo Holdings Inec., TS Brandco Ine., Tweed Famms inc., Tweed Inc. and
WandaCo Holdings Inc. {the "&mal gamazmg Corporations™) and as such have
knowledge of sach of their affairs.

3. | have conducted such examinations of the books and records of each of
the Amalgamating Corporations as are necessary o enable me to make the stalements
hersinafter set forth,

4, There are reasonable grounds for belisving that

{i) each of the Amalgamating Corporations is, and the corporation to be formed
by the amalgamation will be, able t© pay its liabilifies as they become due,
and

{ii  the realizable value of such amalgamated corporation’s assets will not be
lass than the aggregale of its liabilities and siated capital of all classes.

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

This Statement is made this 30 day of March, 2021.

-
/Jf/ff -
(x”z ,ﬁf( f( D

P
Phil Shée

LEGALIB2684577 1
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SCHEDULE "B™

THIS AMALGAMATION AGREEMENT made as of the 30th day of __Mamh . 2021,

AMONG:

LEGAL 526765033

18858628 ONTARIO NG, a corporation amalgamated
under the laws of the Provinee of Ontario,

{hereinafter called "19558258%

- and -

2783740 ONRTARIO NG, a corporation incorporated under
the laws of the Province of Ontario,

{hereinafter called "2703740°)
OF THE SECOND PART,
~and -

5046572 ONTARIC ING., a comporation cantinusd under
the laws of the Province of Ontarip,

{hereinafier called "5046573")
OF THE THIRD PART
~and -

DOJA CANNABIS LTD., a corporation continued under
the laws of the Province of Oniario,

{hereinafter called "DOJA™)
OF THE FOURTH PART
- and -

HIKU BRAKMDS COMPANY LTD., a2 corporation continued
underthe laws of the Province of Ontario,

{hereinafier called "HIKU
OF THE FIFTH PART
- arid -

TE BRANDCO INC., a corporation amalgamated underthe
laws of the Province of Ontarin,

TRADEMARK
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{herginafter called "T8"
OF THE SIXTH PART
- angd ~

TWEED INCG., a corporation amalgamated under the laws
of the Province of Ontario,

{hereinafler called "TWEED"
OF THE SEVENTH PART
- angd -

TWEED FARMS INQ., a corporation continued under the
laws of the Frovince of Ontario,

thereinafter called "TWEED FARMSE")
OF THE EIGHTH PARY
- and -

SPECTRUM CANNABS CANADA LTR,, a corporation
amalgamated under the laws of the Province of Ontario,

(hereinafter called "SPECTRUM")
OF THE NINTH PART
-and -

SPECTRUM HEALTH CORP., a corporation incorporated
under the laws of the Province of Ontario,

thereinafter called "SPRCTRUM HEALTHY)
OF THE TENTH PART
~and~

STARKCO HOLDINGS INC., a corporation continued
under the laws of the Province of Ontario,

{hereinafier called "STARKCOM
QF THE ELEVENTH PART

-and -
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VWANDACO HOLDINGS INC., a corporation continued
under the laws of the Province of Ontario,

{herainafier called "WANDACO

OF THE TWELFTH FART

WHEREAS 1855625 was amalgamated under the laws of the Province of Ontario by
Adicles of Amalgamation dated July 01, 2016 and is governed by the Act)

~ AND WHEREAS 2703740 was incorporated under the laws of the Province of Ontaric by
Articles of Incorporation dated June 27, 2019 and is govemned by the Act;

AND WHEREAS 5046572 was conlinued under the laws of the Province of Ontario by
Articles of Continuance dated March 24, 2021 and is governed by the Aot

AND WHEREAS DOJA was continued under the laws of the Province of Ontario by
Articles of Continuance dated March 11, 2021 and iz govemed by the Act;

AND WHEREAS HIKU was continued under the laws of the Provincs of Ontario by Articles
of Continuance dated March 11, 2021 and is governed by the Act;

AND WHEREAR TS was amalgamated under the laws of the Province of Ontaric by
Articles of Amalgamation dated October 01, 2018 and is governad by the Act

AND WHEREAS TWEED was amaigamated under the laws of the Province of Ontario by
Arficles of Amalgamation dated March 28, 2014 and is governed by the Act;

AND WHEREAS TWEED FARMSY was continued under the laws of the Province of
Untario by Articles of Continuance dated March 11, 2021 and is governed by the Act

AND WHEREAS SPECTRUM was amalgamated under the laws of the Province of
Ontario by Adicles of Amalgamation dated September 30, 2014 and is governed by the Acy

AND WHEREAS SPECTRUM HEALTH was incorporated under the laws of the Province
of Ontario by Adicles of Incorporation dated March 28, 2011 and is governed by the Act;

AND WHEREAS STARKCO was continued under the laws of the Province of Ontario by
Articles of Continuance dated March 11, 2081 and is governed by the Acl;

AND WHEREAS WANDACO was continued under the laws of the Provinee of Onfario by
Articles of Continuance dated March 11, 2021 and is governad by the Act;

AND WHEREAS the parties have each made full and complete disclosure to one ancther
of alt their respective known assels and kabiiities;

AND WHEREAS the authorized capital of 1855628 consists of an unlimited number of
Commaon Shares, of which 100 Commaon Shares are issued and oulstanding as fully paid and
non-assessabie;
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AND WHEREAS the authorized capital of 2703740 consists of an unlimifed numbey of
commion sharaes, of which 110 commaon shares are issuad and culstanding as fully paid and non-
assessabie;

AND WHEREAS the authorized capital of 5048572 consists of an unlimited number of
Class "A" Voting Common Shares, of which 100 Clase "A" Voting Common Shares are issued
and outstanding as fully paid and non-assessable;

AMND WHEREAS the authorized capital of DOJA consists of an unlimited number of
common shares, of which 100 common shares gre issued and oudstanding asfully paid and non-
assessable;

AND WHEREAS the suthorized capital of HIKU consists of an unlimited number of
commaon shares, of which 172 876,838 common shares are issued and outstanding as fully paid
and non-gssessable;

AND WHEREAS the authorized capital of TS consists of an unlimited number of commaon
sharaes, of which 55,871,158 common sharss are issusd and outstanding as fully paid and non-
assessable; :

AND WHEREAS the authorized capital of TWEED consists of an unlimited number of
Common Shares, of which 1 Common Share s issued and outstanding as fullv paid and non-
assessable;

AND WHEREAS the authorized capital of SPECTRUM consists of an unlimited numbey
of Common Shares, of which 11 Commeon Shares are issued and oulstanding as fully paid and
non-agssessable;

AND WHEREAS the authorized capital of SPECTRUM HEALTH consists of an unfimited
number of Common Sharaes, of which 48,044,087 Common Shares are issued and oulstanding
as fully paid and non-assessable;

AND WHEREAS the authotized capifal of STARKCO consists of an unlimited number of
common shares, of which 13,261,138 common shares are issued and oulstending as fudly paid
and non-assessable;

AND WHEREAS the authorized capital of TWEED FARMS consists oft

{a) an untimited sumber Class A Shares, of which 30,000,000 Class A Shares are
issued and outstanding as fully paid and non-assessable; and

{b} an untimited number of Class B Shares, none of which are issued and outstanding;

AND WHEREAS the authorized capital of WANDACQ consists of:

{a) an untimited number Class "A" common voling shares, of which 100 Class "A"
common volng shares are issued and oulstanding as fully paid and non-
assessable;

{b) ary unlimited number Class "B commuon voting shares, none of whick are issusd
and oulstanding;
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{c) an unlimited number Class
and outstanding;

commaon voting shares, none of which are issued

{cf} an unfimited number Class "D common non-voling shares, of which 80 Class "D
common non-voting shares are issued and oulstanding as fully pald and non-
assessable,

{&} an unlimited humber Class "E" common non-voling shares, of which 20 Class "E”
coarinon pon-veting shares are issusd and sulstanding as fully paid and non-
assassable;

common non-voting shares are jasued and culstanding as fully paid and non-
assessable;
{g) an untimited number Class "G"
issued and suistanding;

cormmon non-voling shares, none of which are

(h} an unlimited number Class "H" commaon norn-voling shares, none of which are
issued and oulstanding;

{ an unlimited numbser Class *" preferred sharss, none of which are issusd and
cutstanding:;

{ an unfimited number Class "Jd" preferred shaves, none of which are issued and
cutstanding: and

{&} an unfimited number Class "K” preferred sharss, none of which are issued and
autstanding;

AND WHEREAS under the authorily conferred by the Act, sach of 1855825, 2703740,

5046572, DQJA, HIKU, TS, TWEED, TWEED FARMS, SPECTRUM, SPECTRUM HEALTH,

STARKCO and WANDACO desire and have agreed to amalgamate as one corporation upon the
terms and conditions hereinafter set out;

NOW THEREBFORE THIS AGRECMENT WITNESSES that in consideration of the mutual
covenants herein contained, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto covenant and agree as follows:

ARTICLE 1 - DEFINITIONS

1.1 in this Agresment;
(a} Aot means the Business Corparations Act {Onlario);

{b) “Corporation” means the corporation continuing from the amalgamation of the
Amglgamating Corporations;

() "Amalgamating Corporations” means 19556258, 2708740, 5046572, DOJA,
HIKU, TS, TWEED, TWEED FARMS, SPECTRUM, SPECTRUM HEALTH,
STARKCO and WANDACQ;

P
jul
K-}

"Armalgamation” means the amalgamation of the Amalgamating Corporations as
herein providsed;

LEGALE26TH503.3
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{8} “Gertificate” means the Ceriificale of Amalgamation issusd by the Director under
the Act,

ARTICLE 2 - RECITALS

a

2.1 The parties hereto confirm the ingdh and accuracy of the Toregoing recitals and
agree that such recitals are incorporated into this Agreement

ARTICLE 3 - ANMALGAMATION

3.1 Each of the Amalgamating Corporations hereby agrees to amalgamate effective
12:00 a.m. on the date the Ceartificale is jssuad by the Ministry of Government and Consumer
Services under the provisions of section 174 of the Act and o continue as pne corporation under
the termes and conditions hereinafler set cut.

3.2 Upon the issue of a Cerlificale giving effec! {o the Amelgamation:

{&) the Amalgamating Corporations shall be amalgamated and shall continue as ong
corporation effective on the date of the Certificale under the terms and condifions
prescribed in this Agresment;

{b) the Amalgamating Corporations shall cease {p exist as entities separate fom the
Corporation;

{c) the Corporation shall possess all the property, rights, privileges and franchises and
be subject {0 all the liabilities, including civil, criminal and quasi-criminal, and all
the contracts, disabilities and debts of each of the Amalgamating Corporations;

{d} a corviction against, or wiling, order or judgment in favour of or against an
Amalgamating Corporalion may be enforced by or against the Corporatlion;

{3 the Arlicles of Amalgamation of the Corperation shall be desmed to be the artivles
of incorporations of the Corpotation and the Cerlificate, except for purposes of
subsaction 117{1) of the-Act, shall be deamsd {o be the carlificate of incorporation
of the Corporation;

(f the Corporation shall be deemed {o be the party plaintiff or the party defendant, as
the case may be, in any civil action commencad by or against an Amalgamating
Corporation baefore the Amalgamation has become effective.

2.3 All rights of creditors against the property, rights and assets of the Amalgamating
Corporations and all liens upon their property, rights and assets shall be unimpaired by such
amalgamation and all debts, coniracts, labilities and dulies of the Amaigamating Corporations
shall gttach to the Corporation and may be enforced against it

3.4 No action or proceeding by or against any of the Amalgamating Corporations shall
abate or be affected by the Amalgamation.

ARTICLE 4 - NAME

4.1 The name of the Corporation shall be "TWEED INC ™.

LEGALD2RTEE03.3
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ARTICLE 5 - REGISTERED OFFICE

5.4 The registered offfice of the Corporation shall be iy the Town of Smiths Falls in the
Provinca. of Ontarto.

52 The gddress of the first registersd office-of the Corporation shall be:
1 Hershey Drive,

Smiths Falls, Ontario,
Canada K74 DAB.

ARTICLE 8 - RESTRICTIONS ON BUSINESS

8.1 There shall be no restricions an the business the Corporation may carry on or on
the powers the Corporation may exsrcise.

ARTICLE 7 - BY-LAWS

7.1 The by-laws of the Corporation shall be as set oul in the minute book of the
Corporation. A copy of the proposed bylaws of the Corporation may be examined at the following
address:

1 Hershey Drive,
Smiths Falls, Ontarto,
Canada K7A QAR

ARTICLE 8 - DIRECTORS

8.1 The board of directors of the Corporation shall consist of a minimum of 1 director
and a maximum of 10 divectors, untll changed in accordance with the Act.  Unfll changed by
special resolution of the shaveholders of the Corporation, or if the directors of the Corporation are
so authorized by special resolution of the sharehalders of the Corporation, by resolution of the
said directors, the board of directors of the Corporation shall consist of two directars, and the first
directors of the Corparation shall he the following:

| Addess

| Resident Canadian

Rade Kovacevie 1 Hershey Drive, Smiths Yes
Falls, Omntario, Canada K7A
0A3

Phil Shaer 1 Hershey Drive, Smiths Yes
Falls, Onfario, Canada K7A
A8

Mike Lee 1 Hershey Drive, Smiths No
Falls, Ontario, Canada K7A
0AS

LEGALTS2B76503.2
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8.2 The said first directors shall hold office until the first annual mesting of the
shareholders of the Corparation, or until thelr successors are slected or appointed in accordance
with the by-daws of the Corporation and the Act. The subsequent directors shall be elected each
year thereafler by ordinavy resolution at either an annual mesting of the shareholders or a special
meeting of the sharehoiders by a majority of the votes cast at such meatling. The direciors shall
manage or supervise the management of the business and affairs of the Corporation, subject to
the provisions of the Act.

ARTICLE 8 - AUTHORIZED CAPITAL

9.1 The Corporation s authorized to issue an uplimited number of common shares.

9.2 The rights, privileges, restrictions and conditions atfaching {o sach class of shares
of the Corporation shall be a5 follows!

“The common shares shall have aftached thereto the following rights, privileges,
restrictions and conditions:

1. Voting

Each holder of common shares shall be entifled fo receive notice of and to attend
all myestings of sharehaiders of the Corporalion, except meetings at which only
holders of other classes or saries of shares are entitled o attend, and at all such
meetings shall be entitled to one {1) vole in respect of sach common share hald
by such hoider.

2. Dividends

The holders of common shares shall be entifled to receive dividends if and when
dectared by the board of directors.

3. Liguidation

it the event of any hquidation, dissolution or winding-up of the Corporation or
other distribution of the assels of the Corporation among its shareholders for the
purpose of winding-up its affairs, the holders of common shares shall be entitled
to receive the remaining property or assels of the Corporation.”

ARTICLE 10 ~ ISBUANCE OF SHARES UPON AMALGAMATION

10.1 The authorized but unissued shares and the {ssued and outstanding shares inthe
capital of the Amalgamating Corporations shall be respectively cancelled andior converted into
issued shares in the capital of the Corporation as follows:

{8} 1955625

~

{) the 100 issued and oulstanding Comman Shares in the capifal of 1955625
shall be converted inte 100 common shares inthe capital of the Corporation
on the basis of 1 common share of the Corporation for each 1 Common

LEGALTS28TERN33
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LEGALTRISTES033

Share in the capital of 1955625 and the remaining unissuad Common
Shares in the capital of 12550625 shall he cancelled.

2703740

i the 110 issued and oulstanding comman shares in the capital of 2703740
shall be convertad infe 110 commmon shares iy the capitat of the Corporation
on the basis of 1 common share of the Corporation for each 1 common
share in the capital of 2703740 and the remaining unissued comumor
shares in the capital of 2703740 shall be cancelled.

5046572

{i the 100 issused and oculstanding Class "A" Voting Conunon shares in the
capital of 5046572 held by HIKU shall be cancelled without any repayment
of capital in respect thereof and shall not be converted into shares of the
Corporation and the remaining unissued Class "A™ Yoling Common shares

in the capital of 5048572 shall also be cancelled.

{1 the 100 {ssued and cutstanding common shares inthe capital of DOJA heid
by HIKU shall be cancelled without any repayment of capital in respect
thersof and shall not be conwerted inte shares of the Corporation and the
remaining unissued commoen shares in the capital of DOJA shall also be
cancalied.

HIKU:

{H the 172,678,838 issued and oufstanding common shares in the capital of
HIKU shall beconverted inte 172,676,838 common shares inthe capital of
the Corporation on the basis of 1 commen share of the Corporation for each
1 comwmnon share in the capilal of HIKU and the remaining unissued
common shiares in the capital of HIKU shall be cancelled.

EESS

{i the 55,871,158 fssued and cutstanding common shares in the capital of TS
heid by HIKU shall be cancelled without any repayment of capital in respect
thereof and shall not be converted inte shares of the Corporation and the
remaining unissusd common shares in the capital of TS shall also be
cancelied.

TWEED:

{) the 1 issued and cutstanding Common Share in the capital of TWEED shall
be converted into 1 common share in the capital of the Corporation on the
basis of 1 common share of the Corporation for each 1 Common Share in

the capital of TWEED and the remaining unissued Common Shares in the
capital of TWEED shall be cancelled.

TWEED FARMS:

{H the 30,000,000 ssued and outstanding Class A Sharss in the capital of
‘ TWEED FARMS shall be converted into 30,000,000 cormmon shates in the
capital of the Corporalion on the basis of 1 common share of the
Corporation for each 1 Class A Share in the capital of TWEED FARMS and
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the remaining unissued Class A Shares in the capilal of TWEED FARMS
shall be cancelled; and

{i)) the authorized bul unissued Class B Shares in the capital of TWEERD
FARMS shall be cancelled.

{5 SPECTRUM:

{i} the 11 issued and outstanding Common Shares in the capital of
SPECTRUM heid by SPECTRUM HEALTH shall be cancelled without any
repayment of capial In respect thereof and shall not be converted into
shares of the Corporation and the remaining unissued Common Shares in
the capital of BPECTRUM shall also be sancelled.

i) SPECTRUM HEALTH:

{H the 48 044,087 issued and outstanding Common Shares in the capital of
SPECTRUM HEALTH shall be converted into 48,044,087 commaon shares
in the capital of the Corporation on the basis of 1 comman share of the
Corporation for sach 1 Common Share in the capital of SPECTRUM
HEALTH and the remaining unissued Common Shares in the capital of
SPECTRUM HEALTH shall be cancelled.

{k) STARKCO:

() the 13,261,138 issued and ouistanding commeor shares in the capifal of
STARKCO shall be comverted infe 13,261,138 common shares in the
capital of the Corporaion on the basis of 1 common share of the
Corporation for sach 1 common sharg in the capital of STARKCO and the
remaining unissued common shares in the capital of STARKCO shall be

canceiled.
{H WANDACD:
{ the 100 issusd and putstanding Class "A" coivimon voting shares in the

capital of WANDACO shall be converted inte 100 common shares in the
capital of the Corporation on the basis of 1 common share of the
Corporation for each 1 Class "A" common vating share in the capital of
WANDACO and the remaining unigsued Class "A" commaon voling shares
in the capital of WANDACO shall be cancelled;

{i) the authorized but unissued Class "B" common voting shares in the capital
of WANDACO shall be cancelled;

{ii} the authorized but unissued Class "C" common voting shares in the capital
of WANDACO shall be cancelled; ,

v} the B issued and culstanding Class "D" commen non-voting shares in the
capital of WANDACO shall be converted into 80 common shares in the
capital of the Corporation on the basis of 1 common share of the
Corporation for each 1 Class "D" commuon non-vating share in the capital
of WANDACQO and the remaining unissued Class "D common non-vaiing
shares in the capital of WANDACO shall be cancelled;

(V) the 20 issued and outstanding Class “E” common non-voting shares in the
capital of WANDACO shall bs converted into 20 commion shares in the
capital of the Comoration on the basis of 1 common share of the
Corperation for each 1 Class "E” common non-voting share in the capital
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of WANDAGO and the remaining unissued Clgss "EY common non-voling
shares inthe capilal of WANDACCO shail be cancelled,;

(¥iy  the 20issued and outstanding Class "F" common non-voling shares in the
capital of WANDACQ shall be converted into 20 common shares in the
capital of the Corporgtion on the basis of 1 common share of the
Corporation for each 1 Class "F" conwnon non-voling share in the capital
of WANDACGO and the remaining unissued Class "F" common nom-voting
shares in the capital of WANDACO shall be cancelled;

{vil}  the guthorized bul unissued Class "G" commeon non-voting shares in the
capital of WANDACO shall be cancelled;

fiity  the authorized but unissued Class "M common non-voting shares in the
capital of WANDACO shall be cancelled;

(%)  the suthorized but unissued Class 'Y preferred shares in the capital of
WANDACGO shall be cancedled,

{x} the authorized but unissued Class "J" preferred shares in the capital of
WANDALCO shall be canceliled; and

{x} the authorized but urdssued Class "K” preferred shares in the capital of
WANDAGCD shall be cancelied.

16.2 The stated capilal sifribulable to the commen shares of the Corporation
immediately following the Amalgamation shall be equal to the aggregate stated capital stiributable
to the shares of all Amalgamating Corporations which are held directly by Canopy Growth
Carporation, namely 1955825, 2703740, HiIKU, TWEED, TWEED FARMS, SPECTRUM
HEALTH, STARKCO, and WANDACQ immediately prior to the Amalgamation.

103 After the filing of Ardicles of Amalgamation in respect of this Agreement and the
issue of a Certificale, the shareholders of the Amalgamating Corporations shall, whest requested
by the Corporation, surrender the certificates, i any, representing shares held by them i the
Amalgamating Corporations and, subject to the provisions of the Act, in returmn shall be entitled to
receive ynceriificated shares of the Corporation as set forth in section 10.1 herein on the basis
aforesaid.

ARTICLE 11 - TRANSFER OF SHARES

1.4 No securities of the Corporation, other than non-convertible debt securities, shall
be transferred without either:

{iy the approval of the directors of the Corporalion expressed by a resolution passed at a meeting
of the board of directors or by a resolution in writing signed by all of the directors entitled {o vote
on that resolution at a mseting of dirsctors; or

{if) the approvatl of the holders of shares of the Corporation carrying atlsast a3 majority of the voles
antitied fo be cast at a meeting of sharsholders, expressed by a resolution passed al a meeting
ofthe holders of such shares or by an instrument or instruments in writing signed by the holders
of @ majority of such shares.

ARTICLE 12 - SPECIAL PROVISKING

12.% Subject fo the provisions of the Act, the following provisions shall apply 1o the
Corporation:

YWithout in any way restricting the powers conferred upon the Corporation or its board of directors
by the Business Comporations Act {(Ontario) (the "OBCA", as now enacied or as the same may
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from fime to Hme be amended, re-enacied or replaced, the board of divectors may from time to
fime, without authorization of the shareholders, i stich amounts and on such ferms as # deems
expadient

(i} borrow money upon the oredit of the Corporation;
{if} issue, re-issue, seff or pledgs debt oldigations of the Corporation;

(i) subject fo the provisions of the QBCA, as now enacted or as the same may
from time 1o time e amended, re-enacted o replaced, give a guarantse
o behalf of the Corporation to secure performance of an obligation of any
person; and

{iv} morigage, hypothecate, pledgs or othenwise creale g securily interest in all
‘ or any properly of the Corporation owned of subsequently acguived, o
seoues any obligation of the Corporation.

The board of directors may from time {o time delegate {o a director, a committee of dirsclors or
an officer of the Corporation any or alf of the powers conferred on the board as set out above, fo
such extent and in such manner as the board shall determine at the time of such delegation.

ARTICLE 13 - FILING OF ARTICLES OF AMALGAMATION

13.1 Upon the approval of this Agreement by the shareholders of each of the
Amailgamating Corporations in accordance with the reguirements of the Act, the parties herelo
shall jointly complete and file articles of amalgamation, In duplicate, in prescribed form with the
Director appointed under the Act, providing for the amalgamation of 1855625, 2703740, 5046572,
DOJA, HIKU, TS, TWEED, TWEED FARMS, S8PECTRUM, SPECTRUM HEALTH, STARKCO
and WANDACO ypon and subject to the terms of this Agreement.

13.2 This Agresment may be terminated without cause or reason by the board of
directors of any of the Amalgamating Corporations, nolwithsfanding the approval of this
Agreament by the shareholders of such Amalgamating Corporations, at any time prior to the
endorsemeant of the Certificate.

ARTICLE 14 - BHAREHOLDER APPROVAL

elons

14,1 This Agreement is conditional upon the approval of the sharshelders of 185568285,
2703748, 5048572, DOJA, HIKU, TS, TWEED, TWEED FARMS, SPECTRUM, SPECTRUM
HEALTH, STARKCO and WANDACO, in accordance with the provisions of the Act

ARTICLE 15 - EXECUTION IN COUNTERPARTS

15.1 This Agreament may be signed in counterpart, by original or facsimile signature
and each such counterpart when laken together shall constitute one and the same document and,
notwithstanding the date of execution of sach such counterpart, shall be deemed to bear the
sffective date as set forth above.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF the parties hereto have executed this Agreement as of the date
first written above.

Lr52876508.3
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1885825 ONTARIG ING,
ﬁ:’/f o 4 -
B}": , 2/"‘ Kl f/ /fé) , ‘
Name.L ﬂPi*ﬁi'\Shaer

Title: Dirsctor

2703740 ONTARIO INC,

.f i 7 / :
rAr AP
By __J* 1

Nafe: £ FRhitShasr
Title: Diractor

B048572 ONTARID INC.
.
{*’ A
Ny e
Namey . Bt Shaer

Title Director

DOJA GANNAEES LYD.

,a
zﬁr’

By Vit f{@

Name! wli‘ﬁ*f Shaer
Tile; Director

HIKU BMMDS COMPANY LTD.

By: m/ / ’?{‘

i may .S Shasr
Title: Director

TS BRANDCO INC.
&

f-'?z

ey
By; e 7 {202 e

Natne: ,P&’ﬁf‘ﬁnaer
Titte: Director
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TWEED INC,
7.1 0
. G
By: é . /ij Pk -
Naﬁne < P Shaer
Title: Director

TWEED FARMS INC,

S
By: "’*:«{» A

N—iméﬂéﬁfﬁ Shaer
Title: Director

SPECTRUM Cﬁ.hﬁ?\&@iﬁ CARADA LTD,

,"/}?; /-" _.- ‘,.-
By: "f’” £ "ﬁ&ﬁ‘
Naf‘ﬁe 2Bk Shast
Title: Director

SPECTRUM HEALTH CORP.

5{‘ e P
3}!‘. f i 4 /}‘5

Narie: Zﬁhﬁ-\%haer
Titig: Pirector

STARKCO HOLDINGS INC.

0./ o
By it / /?’\
Ntﬁme& Bl Shaer
Title: Directar

WANDACO HOLDINGS INC.

A A
By f/g"}// ./.s-’fsé:\
Name: /Bhit-Shaer
Title: Director
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