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ETAS ID: TM708642

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

Certificate of Amalgamation

CONVEYING PARTY DATA

Name

Formerly

Execution Date

Entity Type

2378077 Alberta Ltd.

10/01/2021

Corporation: CANADA

RECEIVING PARTY DATA

Name: S3 Group Ltd.

Street Address: 850 - 2nd Street SW, 15th Floor, Bankers Court
City: Calgary

State/Country: CANADA

Postal Code: T2P OR8

Entity Type: Corporation: CANADA

PROPERTY NUMBERS Total: 15

Property Type Number Word Mark
Serial Number: 73683569 DELTA
Serial Number: 86167759 S3
Serial Number: 86167789 S3 ENTERPRISES
Serial Number: 86167820 S3 WIREFORM
Serial Number: 86167849 S3 DELTA HARROWS
Serial Number: 86167871 S3 BLOWERS
Serial Number: 86167908 S3 MANUFACTURING
Serial Number: 86168152
Serial Number: 86168166
Serial Number: 86168247
Serial Number: 86168348
Serial Number: 86736642 SANDDRAGON
Serial Number: 87418211 S3 AIR LABS
Serial Number: 87418234 S3 AIR SYSTEMS
Serial Number: 90182514 ROVER
CORRESPONDENCE DATA
Fax Number: 9374436635

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.
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Phone:
Email:

937-443-6817
trademarks@thompsonhine.com

Correspondent Name: Roger H. Bora

Address Line 1:
Address Line 4:

10050 Innovation Drive, Suite 400
Dayton, OHIO 45342

ATTORNEY DOCKET NUMBER: 073445-075 jmb
NAME OF SUBMITTER: Roger H. Bora
SIGNATURE: /roger h bora/
DATE SIGNED: 02/16/2022
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CORPFORATE ACCESS XUMBER: 2033783487

Government
of Alberta =

BUSINESS CORPORAYIONS AUY

CERTIFICATE
OF

AMALGAMATION

83 GROUP LT,
£S5 THE RESULT OF AN AMALGAMATION FILED ON 2021710/
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Articles of Amalgamation

Far

S3 GROUP LTD.
Share Structure: SEE ATTACHED SCHEDULE OF SHARE PROVISIONS.
Share Transfers SEE STTACHED SCHEDULE OF RENTRICTIONS O SHARE
Restrictions: TRANSFERE.
Number of Directors:
Min Number of Divectors: |
Max Number of Dircelorsy @
Business Restricted Tos NONE.
Business Restricted Fromy NONE
Other Provistons: S5EE ATTACHED sCHEDULE OF OTHER PROVISIONE,

Registration Autherized By: DAN SHEA
SOLICITOR
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SUHEDLLE OF SHARE PROVISIONS

The Corporation Is suthorized te lssue an unixaz&ed nupbee of Common shanes
angd sn orlleived ninbes oF Cosoldtive Proferred Shares, sach subrisct to e

eights, privileges, restrictiens sad conditices as set ferth below:

he Common shares shall e subldedt to the Tollowing cights, privileges,
ions and conditions:

R The helders of Comndh shares sHell be entitled to recelve agtice
of, sttond at and vote ot all meetings of shareholders of The basts
of ohe vote for sach Common shars held;

b} THe holders of Compon shares shall, sublect te the pights,
privileges, restrictions asd conditicns atta hed 1o any other class
of ghares of the Corgersting, be sotdtled to recelve dividends #s
and iF declared by the boasd of dirsctors, DRividends say be
declared o Uosmoye shares te the complete exvlusion of any

ether slasy of shares) snd,

L In the gvent of liguidation, disscluy
Corgoration or other distributlion of assels ¢
Corporation asong shareholders for the purpos:
Ffairs, the &n}ﬁ 5 LF Lﬁﬂs&ﬁ sharw& «&al&‘
privileges, east
«f shares of the iarharc~iaﬁ‘ be] enii ted € s«ara, B ata,
actording te the mutee of Common shares held, in the
repaining groperty of the Corporation.

{3y The Cumulative Proferred Shares shall be subijsdh teo the fellewing rights;
privileges, restirictions and conditions

Cumalative Dividandse The b

fo - B
5w
&
'4':

osn

cldars of tas Camalative
& halders of Common shares

feresd Shaees, dn pelerlty o the
aﬁﬁ 23l othee ﬁhgwﬁc ranking donior o the Comulative Prefervad
Sherps, shall be potitled @ reged and the Corperatian shaill

the toard of direstors of

s Umrporation out of 2 of the Corporation praperly
folivabls o the pay&**t a leiﬁ@ﬂus, fixed preferant 1&1
‘umpi hive dividends st the rate of 48 pee aunun on the

Resesption dmount {as defined below) per share. Such

dividends will be payable 4o guartesly instalments on the last
day of Josuary, April, July ang October in sack year and shall
scerue and be cupulative from the respective detns of lsspe. IF
on any dividend payment date the dividesd payeble on such

date i3 net pald im Full on all the dusulative Prefersed Shares
thatt Issusd and outstanding.: such dividend, or the onpaidd part
therest, shall be paid st & sobvegudnt dete op dates In grioridy 2
diwi&erds on the Tommon shares and any other shares rankisg
Junior te the Cumulative Preferced Shares. The holders of
Comulative Peafersed Shares shall no¥ be entitled to any
dividends other than o In sxesss of the prefersatial susulative
dividends haesinbefore provided.

hevao, &8s and Hha“ i

4
S
%,

&3
“*"ﬁﬁ

(b} Sedesptiony The Coeporatios May, ubon giving notice 8s
hersinafipe provided, redecs at gy tims the ‘Aale s fr.» time

0 bhwik agy part (on @ peo rats basis) of the then outstzading
Camslative Proferred Shares as the beapd of directors »f the
Corpuration may in its sole discretion determine o paymest of

the Redemphtion Amcunt for each share 20 be opdeaned,

In the case of redempiion of Cumulative Preferred Shares

under this provision, the Corparaticn shall at lesst 21 days for, iF
31l of the holders of ths Cuwuiativv Proferrod Shaves sansent,
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such shorter period fo which they may consent) betore the date
specifiad For redemption mall {or, with the copsest of any
particular holdar, otherwise deliver) a notice in weiting of the
intention of the Corporation to redesm such Cumulstive

Freferred Shares to each persen who st the recard dale ¥or the
devermingtion of sharsholders entitied to peceive notice is a
folder of Cumulative Preferred Shares. Such notice sball set

cut the Redemption Amount and the date oo which redemption

is to take place and iF part only of the shares are fo be
sodeened the number therenf so to be redesmed, n or after

the date so specified for redemption, the Corporatiop shall pay
or sause 0 be pald to or Lo the erder of the holders of the
Cumulative Preferrsed Shares the Sedemption Amcunt for the

shares redesred on presentation and surrender at the

registopred of flce of the Lorperation of any other place
designated in such notice of the ceetificates {if any) reprasenting
the Cunuiative Frofersad Sheres called for redemption. IFf 3 part
anly of the shares represanted by any certificsle soe redeemed

d new certificate for the balanre shall be Issusd at the expense
of the Corporation. Froam sad after the date spepifisd for
redomption in any stch notice the holders of the Cunulative
Preferred Shares called Ffur redempiion shall cease te he
envitled to dividends and shall not be entitled to exercise any of
the rights of helders of Lumulative Preferred Srharss in respect
thereof unlass paypent of the Redesption Ampunt in

acenrdance With the Foregoing provisions, io which case the
rights of the holders of the said Comulative Prefervad Shaves
shall remain pnaffected.

{€) Participation upon Liquidation, Dissolution or Winding-up:
T the svent of the ldguidation, disscluting or winding-up of the
Carporatios oF offer gistribution of asssets of the Corporation
among tis sharehalders Ffor the purpose of windipg-up its affairs,
the holders of the Cumulstive Preferred Shares shall be entitled
to repeive frow the assets of the Corporation » sum eguivalent

to the Bedemption Amount for esch share before any amount

shall be paid ar amy assets of the Corporation distributed to the
holders of aby Comson shares op shares of any othes cless

ranking Junior to the Cumulative Preferved Shares. After

payment to the holders of the Cumulative Preferved Shares of

the Fedespbion Amcuoet they shall not be entitled o share in

any further distributien of assets of the Corporation anong its
shareholders for the purgess of wisding-up its affales.

() Yoting Rights: The holders of the Cusulative Preferved Shares
shall not be entitled do receive notice of or to sttend any

meeting of sharehbolders of the Corporation and shall not he

entitlsd Yo vobe at any such mesting.

{&) “Redempiion Anoust® means, with respect Yo each
Cunulative Preferred Shore, $1.88 per share tagather with all
acerued and uopaid dividends
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SCHEDULE OF RESTRIUTIONS ON SHARE TRANSFERS

8o shares or other securities {other than non~convertible debt
sgcurdties) of the Oorporgtion shall be fransferred without the
sxprass consdat or approval of either:

&} {4) the boeerd of directors ef the Corporstion, or (i1} the
shareholders of the Corporstien, in sach case as evidenced
by & resplution duly passed by ths board o by the
sharebolders, respectively, gr

&3 {1 & mefordty of the directors of the Corpocaiien then dn
office, o {11) the holdecs of a3 majority of the shares of ibe
Corporatios extitled to vote Yor the slection of directors
geserally, In ach tase as evidenced By a wrilitten
instrunent signed by them.
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SCHEDULE OF OTHER PROVISIONS

&} The direglors nay, botween anneal general asstings, sppoint
one. Or sote agdditional directors of the Jurporalion o serve uitil
the next snwal general sseting, bet the susber of sdditidnal
girestors shall not af any time fxcesd 43 of the nonbae of
dradtors who hold office at the sxpirgiicn of the 1ast anbual

s
N
R

coting of the Copparation.

=

<3 Meptings of sherebelders say be held cutside of Alberia.

#
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Amalgamate Alberta Corporation - Repistration Statement

Alberta Registration Date: 2021/10/01
Corporate Access Number: 2023783497

Business Number:

Se ryice Reguest Namber:
Alberts Corparation Type
Legal Eadicy Name:
Busingsy Number;
French Equbvalent Nume:
MNuany Numbers

Huans Date:

French Muans Nunbey:
¥French Nuays Dateg
REGISTERED ADDRESS
Sirect:

Loegal Deseription:

City:

Pravinees

Postal Code:

RECORDBS ADDRESS
Sfrselz

fegal Descripiion:

City:

Province:

Postal Cader

ADDRESS FOR SERVICK BY MAIL

Fast Qifice Bax:

Tty

Provinee:

Pastal Code

Fmail Address:

Share Stracture:

Share Tragsfers Regtrictions:
Nuaberof Divectory:

Min Number OFf Directors:
Max Number O Directars:
Buasiness Restricted To:
Business Restricted Fross:
Oxther Provislons:

Profestional Eadorsement Provided:

Futore Dating Reguired:
Registration Pate

AG25R846

Mamed Alberta Comporation
53 GROUP LT

121383642
W2AEL

1500, 833 I RTREET W

CALGARY
ALBERTA

TIPORE

1500, 850 2 STREET §W

CALGARY
ALBERTA

TIPHRE

CORPORATE CALGARY GQDENTONS.COM
SEE ATTACHED BCHEDULE OF SHARE PROVISIONS.
SEE ATTACHED SCHEDULE OF RESTRICTIONS ON SHARE TRANSFERS.

4 e

/-

9
NONE,

SRE ATTACHED SCHEDULE OF OTHER PROVISIONS.

202151040
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REEL: 007635 FRAME: 0548



Agent for Sepvive

Agent for Service Type: Prnrary
Last Name; SHEA
First Namie: DAN
Middle Nyme:
Firm Name:

Citys CALGARY
Provianee: ALBERTA
Postal Code: TIPORSR

Eraail Addyessi

DENTONS CANADA LLY
Streed: 15041, 850 - 2 STREET W

DANSHEA@DENTONS.COM

Hredler

T.nst N FINNN
Frest Names MATT
Hiddie Names

Strect/Bex Nomber: SUTTE 1700, 235 - & AVENUE §W

City: CALOARY

Provines: ALBEHTA
Pagtal Casle TAPIND
Country;

Named On Stat Decs

Last Name: HAYWARD
First Name: TORIN
Middle MNase:

Bireet/Vox Mumber: SUHTE 1700, 225 « & AVENUERW

City: CALGARY

Frovinee: ALBERTA
Postal Cade: TIPIND
Covndry:

Named On St Decr Y

East Name: TAYLOR
First Nane: JEd

Middie Name:

Street/Box Number: S02, 400 CROWFOOT CRESCENT NW

City: CALGARY

Provinee: ALBERTA
Postal Cede: TIGIHS
Comiry:

Named On Stat Dec:

LEARQS
STEVEN

Lot Nagia:
First Nama
Middle ¥ame:

REEL

TRADEMARK
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Etrest/Box Number:
City: CALGARY
ALBERTA

TIEEHE

Provinee:

Postal Code:
Lountry:

Naiest Gs Ntat Devd

Amaleymating Corporotion

802, 400 CROWEFOOT CRESCENT NW

Legal Entity Namve

31STIS ALBERTA TR

202

IPHOTT ALBERTA LTD.

FIRI900 ZITHOUR

2D2I7ROORO
2023781 244

£

THGE2I0S i:’i 78124 ALBERTA LTELY

Attschment

Atgtachment Fype

YMicrefiba Bar Code!

Date Recorded!

Sratutioy Declatation

100003GT 138568

s
f

SRS TARIE N

BLECTRONIC

Restrictions o Share Transfors iBELECTRONIC

[

IELECTRONIC

Shave Structwre

N3021/10/

Registration Authorized By DAN SHEA
SOLICITOR

The Registar of Corporations certifies that the information conmimad by his staternent 5 an accurate repradaction of the data
etafained in the specified service request in the officisl public revoards of Corparate Registey,
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- Articles of Amalgamation
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A N of Amalvanated Superstion
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SCHEDULE OF SHARE PROVISIONS

The Dorsovsiion i3 autherzed o issue ey unlimited sumber of Gornos shass oad g unlimited
surnber of Comulative Prefemed Shares, eavh subient o the rights, priviieges, resiictions and
condifions a3 ¢t forth below

(Y The Donimon shares shal be subiect o the following rights, priviisges, rastdctions and
constions,

{a} The holders of Corvawe shares shall B entiled 1o recaive nutics of, allend atand
wode Al mestings of starsholdsns oo the basis of one vote for sath Sonmon
shave heky

& The holders of Cemnon shares shipll, sublest to the fghis, mivileges, resiiciions
sid eondins altanhed W any other sfass of shisres of he Coporsion, e entitked
to reoang gividends ss and IF declired By e boand of tirsctorg, Bividends may be
Jeclared o Doraman Shares 1o he somplste sxclusion of any nther olese of sivares;
ard,

i the event of lguidelion, chsoldior or windingup of the Corparstion or othar
disteibnition of agests or puoperty of e Cuporation anning sharehalders for the
prmcse ofwinding-up i stiairs. the holders of Common sharei shal, subject eibe
fightts, srivileges, residalions ang cancitions sitaching tecany-other class of shares of
the Corporation, b aritlad toshare proorsts, agcording 1o the munber e Sammon
sharssheld, ivthe remaining progenty of the Copdratian,

wres:
Ex)
KALR

& The Cumtiativa Prefered Sharss shall be subjagt to the fillwing sighls, peivileges,
reatrictions and sonditions;

{a) Cumulative DRidends: The holdem of the Cumulative Poeferred Shares, @
prineiy b thé holdere of Commor sharsy s il aiter shares ranking junior @
the Curielive Praferrad Shares, shall ba enlilad o receiss and e Sorporation
shall gy thevson, se and when deslired by the board of dirsciars of the
Corporgtion ot of the ssesly of the Corporation propenly applfoeble to the
payent of dividends, finsd proformntial conmudative dividends at e rals of 4%
par annuin of ths Radsmption Amount {88 defined beltw) por sharg, Such
dividends will ba payehie in glatedy irstalments on e fast gy of Janisey,
Apdtl, July snd Oclober i each yeay snd ahigll accrus and be sumadative from the
respective gates of issue, Fon any divigand payrpent dete the diddend payeble
an auch dale is net pald i Wl o alf the Guandative Preferred Shares then
ssund and outstording, suoh gividsnd, of the unpais par thereof shell be pald
st x subssguent deds or datiss iy pricaty 1o dividends o the Common shares ang
any oiher shares ranking juwor tothe Cumadalive Frefetre Shares, The Boldars
of Gumulstive RPrefarved Shares shafl not Bs entitfed 1o any dividands othar than
o it excess of the prafecentisl cumulsive dividends hercinhefore paovided.

Redemption: The Corporation may, dpon giving notice gs hersinafter provided,
redesi gl syt the whols or fum dmedodime aoy part {on s rela basig)

o,
P
ot

RATDOOREZETSIOFGR
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of the thon nulstending Cuinuleive Preforad Shaves oo the Duand of divsciers of
the Ooporaiinn o8y @ s sole discretion delesinie oo paynent of e
Radernption Ao Hossetoshare ke be radeamed,

Inthe caseof redenpiion of Cumulative Prefernd Shamy unsler SHie provision
the Corporstion shad at feast ¥ days {or, § 8l of the hokisrs of the Cunudlative
Praforrad Shares corsent such shafier parled o wiiich They mey conseft}
bafory the oete socuified fov edomption meil for, wih the oonsent of sy
pariiculer holder, clhenvise dalver) & aptios in witing of the inlention of the
Sorporstion fu sedesm sunh Sumulalive Proferced Bhaves loonach persen who gt
fhye racord dete for ihs Seterminglion o @avaboldons entities o reotive notice &
g bolder o CQuinuiative Praferss Shams. Such oofion shal set ol the
Redempion Smount and e dale an widch redemption i by take plaos sod ®
ot oale of B sharss wre i be redesmed the menber havadd so o b
ragearsad. On o afar e Saiy soapecified B redemption, the Coparation shalf
pEy O owuse o be gaid o oor o the owder of tha holdes of the Cunulatve
Proferad. Shares the Rogdemplios Amount &y e shasey ssdeercad wn
sregeniation shd sererdee sl e regitered offise of fhe Corsovation oF any
other plaos desighstas in such notice of iha cortificates {Fany) sapresacting tha
Cumditive Fralorred Shases oalied for redempdion, e peort enlr < the shaess
apresenisd By ol sorfifitate are redesmed @ new cortificge for the balancs
shall be ssued o Be oxpanze of the Coporslion. From and after the dale
apeclfied for redemption it any such ootice the holdery of the Cumulative
Prafarad Shares caled oy redomiption ahali ooase & bo entitied 1o ohidengs
ang shal oot be eotfley to sverche any of e dighte of helowty of Cnisigtive
Prpforred Stares in resgest tneres! unkess peyment o the Redemption &mount
in anopvdancy Wi the Somgoing provisiong, @ which case the Aghls » the
noldery of the said Cemolative Proferred Shares shal ramsin inaffegied.

oo

Sarticipelion upon Uiguidstion, Diesolution o Windhgup In the svam of
the Bouidation, dheeoliin orwindingaup ol e Corpunsiion oy other disiribution of
sassta of the Corporation smohg Bs sharcholders Tor e pumpass of windingwp
% a¥nivs, B kolders of the Durmiitivs Paferred Sharse shall be sl o
reoae frary the assets of the Jorporstion 8 sum aquiveient 1 the Redempding
Amount for sach share bofors amy amount shal B pold or any assels of e
Corporaiion sisrinded o the holders of any Cormmas shams sramgrey of any
cther siges ranking wsnioy to the Cumuistive Preferves Sharse, Afler peyment i
the holters of Ihs Cumulalive Prtared Shares of the Bedemption Aroaunt they
shalt sof ba arfiied 0 shave b any Rether distitutios of sssele of the
Corporatinn smang i shaoholders for e purpose of winding-up Bv affairs,

i)
43

e Voting Righta: The holders of the Ganolative Prafersed Sharss shall nol b
ardittad fo eoelvn notios of or o siend any mesting of shansboles of the
Coiporation aod shall ngl be enfitied o vole =t sy such masting,

i) ‘Redompiion Amount’ meats, with mepecd o sach Cumilative Frefersd
Eharg, $1.00 per share togather with all sscrusd and unpaid dividends

NATDOGREITETA2
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bo shares or sther scurdies (ther than pon-convertibhe debl seoudtise) of she Comosation shall be
transferrer without the axpress congan! or approval of aithar

=) {1} the boardof director of te Corporation, of (i1} he sharsholiers of the Cargoration, i
amch vase as evidensed by & resolutian dely passad by the-board or by tha shsahoders,
segpeatively, o
o) B & majority of the directors of the Corporalion then in offize. o (i} e hollers of &
majority of the shares of the Corporation antitled o woie &y the sleston of direclors
gengrally. o cachoase 85 svidenced Ty & swrilten instrusment signsd by them,
NATEOCSIBREISHR
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SCHEDULE OF OTHER FROVIBIONS

&} The disctive may, bebween apnual tereralmadings, sppoint sos o more sdditionel dieeies of
tha Corporation to seees unt] e next anvusl ceneral msdiing bl thy aumver of additiorst
directorz shall not 8t any e excend 13 of the number of Sirndiors wha hakd SHios 8t the srpiration
of the kst annual weesting of the Comporation.

teH Kestings of sharshodders oay behel gilvide of Aty

NATHOCIERRIN TSR

TRADEMARK
REEL: 007635 FRAME: 0555
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STATUTQRY DECLARATION

CaNADA IN THE MATIER OF the

Cenmpeations Aot {albental

PROVINCEOF ALBPRTA
I3TROTT Alberta Lid, (Tovmeriy §3
Enterprizes Ined,

TF78098 Albertn Lid. (furmerly B3
Manufacturing Ine)),

23TV Alberta Ll (formerly 83
Wivelori Ine. ), and

AAETIY Albertx Lad,

(1hé “Amaiovsating Corporations™)
foform §3 Groug Lel (e “Auslgamated
Corparation™)

e e g

TG Win

1, Fobin Hayveard, of the Cily o Tl gary i ths Provisce of Alherts, DO SOLEMNLY DECLARE
THAT

1, 1 am 2 proposed divestor of the Amalgamated Cog paration and as such bave personat
kusewdedge of the matters herein destarsd o

2 I have conducted sach wwsnunstions of the books and revords of the Amalgamwing
i ‘Gr{vg\mﬁanf and have made &nd} :,su:p iries and trvestipations @ a geoessary o coabls me w
stake this declarssion.

[ havee suisfied myseelf that thers are reasonabie grimmds for belisving thet:
(&) the Amalgamated Corporation will beabie to pay 15 Habilities as Sy bevome due:
(I the realizable valns of the assen of the Amalgamated Corporation will aot be Ieg
than the aggregate of bs Hiabilities and stated capital of all classes; and
() ne orediter will be prepudiced by the smalgamaton.
4. T am execnting this docnment Iy rorowway video conferenciug sepurate snd apart from any
other peison.
AND T make this solemn declaration comcintionsly believing i€ to be tus, and kiowing it is of

the ssvie foree snd offoct a5 1F made vnder cath.
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DECLARED BEFORE ME avthe Uity
of Ualgmey, in fhe Provisee of Alberts,
by tweeway video conferenting with
the declarant wher wasat e Oity of
Calgary to the Provitge of Alberta,
this 1% dav of Ootober, 2021 oo the
basts of evidence provided v meto

aly the depopsat’ s identity snd
contire the sontcoty of the document
boing extouied,

o g e et o AL e

Tedsta Hayovand

P i

AND FOR THE FROVINCEOF

SLBERTA
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