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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Amalgamation
CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
[D'Angelo Brands Ltd. | 10072011 ||corRPORATION: CANADA |
RECEIVING PARTY DATA

|Name: HAriana Holdings Inc. |
|Street Address: ”222 Bay Street |
[Intenal Address: _||suite 1800 |
[city: |[Toronto, Ontario |
|state/Country: ||ICANADA |
|Postal Code: |IM5K 1H1 |
|Entity Type: ||CORPORATION: CANADA |
PROPERTY NUMBERS Total: 12

Property Type Number Word Mark

Registration Number: 3439196 A FUSION OF GREAT TASTE

Registration Number: 3602563 CHEETAH POWER SURGE HIGH OCTANE

Registration Number: 3343488 D'ANGELO BASKET FRESH

Registration Number: 3805209 FOR PURE ENERGY DON'T WING IT WACK IT!

Registration Number: 3318357 IN PACE WITH THE HUMAN RACE

Registration Number: 3829974 NOT FOR THE WEAK

Registration Number: 3409251 POWER BLEND

Registration Number: 3567776 SOUL FRUIT

Registration Number: 3708740 SOUL SWEET

Registration Number: 3829975 WACKED

Registration Number: 3829976 WACKED!

Registration Number: 3318356 WATERSENSE
CORRESPONDENCE DATA
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Fax Number: 7032737684

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.

Phone: 703-273-7680

Email: rshapiro@sasiplaw.com
Correspondent Name: Ronald E. Shapiro

Address Line 1: 11350 Random Hills Road, Suite 740
Address Line 4: Fairfax, VIRGINIA 22030

DOMESTIC REPRESENTATIVE

Name:

Address Line 1:
Address Line 2:
Address Line 3:
Address Line 4:

NAME OF SUBMITTER: Ronald E. Shapiro
Signature: /Ronald E. Shapiro/
Date: 10/30/2013

Total Attachments: 34
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For Mirdstry Use Only ' Ontarlo Corporation Number 1

A tusage exclusifdu minfsidre Mundro de la soelété en Oniario
’ Minlatry of Minstare des
Govermmant Servicas Services gouvornofiontaux 1 8 60676
Ontarln
CERTIFICATE CERTIFICAT
This Is to certily that these arileies  Cedl cotlifie que 1as présents statuts
are effective on enlrent en viguour Jo

OCTOBER 0 7 OCTOBRE, 201
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Direotor / Direcfrigh
Business Corporations Act / Lol sur 1¢'s sociétés par aclions

Form 4
Business
Corporations
Act

Formule 4
Lol sur fes
societss par
actlons

Bacument prépared
usiig Fast Company, by

. Do Process Softwars,

Torento, Ontarlo
416,322.6411
6066.307.7616

O7121E (06/2007)

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

1. The name of the amalgemaded gorporation 1s: (Set out In BLOCK CAPITAL LETTERS)
Dénomination sovlale de fa sooléié lssue de Ja fuslon; (Ecrire en LETTRES MAJUSCULES SEULEMENT) :

AR TI|AINA| |HIOLDIIINIGS| [IN|C|.

2. The address of the reglstered cffice is:
Adrasse du slége soclal;

222 Bay Street, Suite 1800

Strast & Number or R.R, Number & If Multi-Offlze Bullding give Room No. {
Rue el nuimiéto ou numérd dg la R.R. of, 8 8'agit o'un alflo & bureaux, numéro du bureau

Toronto ONTARIO M5 (K |1 [H |1
Name of Munin}pallty or Post Offlae ! - Postal Codef Coda postat
Nom de la munlcipelilé ou du bureeu de poste .
3. Number of direttars is!
Nom bre; d'admfnf(;?a;urs ; Fixod number OR rinknum and moxdmum
Notmbro flke QU minkium of maximum 1 10
4. The director{s) isfare: / Adminlsirateur(s) :
Flrst nama, middie names and surname Address for servics, glving Street & No., or R.R. No., Mundclpalily, Resldent Ganadlan
Prénom, aires prénoms ef nomn de famile Provinee, Country and Postal Code State Yes' or o'
Dorniaile élu, y compris la fue ef la iuméro ou le numéro dala R.R,, Résident canadlen
| le hom de ls municipatils, la provines, le pays el e code pustal - Oulion - - -
Douglas A, Hendler 149 Viewmont Avenue Yes

Toronto, Ontario MoB 1T5
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Document prepered
using Fas f-Company, by

"~ Dao Process Sofuvare,

Toronta, Ontarle
416,322,841
886,367,7848

071215 {05/2007)

& Mathod of amalgamation, check A or B
Méthods cholsle pour la fusicn ~ Cocher A ou B!

A~ Amaigamation Agreemont / Cotiventlon de fuston :

The amalgameation agreament has been duly adoptad by the shareholders of each of the amalgamating

. corporaflons as required by subssotion 176 (4) of the Business Corporations Act on the dale set out bielow,
Les actfonnalres da chagque socidté quf uslonne ont ddment adopté a convention de fusion conformsment au
paragraphe 176(4) de la Loi sur le8 soolétés par aclions & 14 dale mentlonnée cl-dessous,

or
ou
B« Amalgamation of a holding ¢orporation and one or more of Its subsidlarles or amalgamation of
substdlarles | Fusion d'une socléié mare aven une ou plusieurs de ses fiffales ot fusion da filfales !
D " The amalgamaticn hes.ieen approved by the directors of sach amalgamaling corporation by a resolutlonas  »
raquired by ssctlon 177 of the Business Corporations Aot on the date sot out below,
Los adminfsiratsurs de chaquis soctétd qul fuslonne on! approuvé la fusion per vole de résolution conformément
& larflcle 177 do lo Lol sur los soolétés par acticns 8 la dale mentionndesi-dessous,
The arlicles of amaigamation In substance contaln the provislons of the artictes of Incozporalion of
Las statuts de fuslon repronneiit essentiellomoent fas dispositions des stattds constifulifs de
ARIANA HOLDINGS INC.
and are mora particularly sat out Inthese arllales,
8l sont énonags taxtusliement aux présenis staliids,
i Deta of Adopilon/Approval
Narviss of amalgamating corporations Onltario Corporaticn Number ) "
Dénomination soclafe des soolélés quf fuslonnent Muméro de la sovld!d en Onlarlo 5::': dadgﬁﬁmou da&ﬁfmﬂ atton
annéa  mols Jour
ARTANA HOLDINGS INC. i 1256822 2011/10/66
D'ANGELO BRANDS LTD, 1205725 2011/10/06
1540633 ONTARIO INC, 1540633 2011/10/06
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Dagumenl prapared
using Fast Gompany,by
Do Process Sofiware,

Toranto, Cntarle

416,322,611
860.387,7048

0F121E (052007)

8, Restriollens, If any, on business the corporation may carry on or on powars the gorporation may exercise.
Limites, sy a flou, Imposdos aux acilvitds commerclales ou aux pouvolrs de la socldts,

None.

7. The classes and any maxlmum number of shares that the corporation Is authorized to ssue:
Calégorles of nombre maximai, W v & lfeu, d'actions que Ja sooléts st aulorisde &-émelfrs

Unlimited number of Class A Common Shares;
Unlimited number of Class B Common Shares;
Unlimited number of Class A Special Shares; and
Unlimited number of Class B Special Shares.
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Documeant prepared
using Fast Company, by
Jo-Process Sollwaro,

Taronto, Ontarla

416,322,611
0656.267.7648 -

OV1ZIE (U6/2007)

8. Righls, privileges, restriotions and oonditlons (if any) altaching to each class of sheres and diveotors authorlty with respsct to
any class of shares which may be lssuad In serles:
Droits, priviiéges, restriotions ef condltions, sl y a flek, ralfachds & oliague daiégore d'actions el pouveirs
des adminisirateurs refalifs & chague calégorte actions qul peul dlre émise en sérfe ;

Seo Appendix "1" attached hereto.
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APPENDIX "1"

L The rights, privileges, resttictions and conditions attaching to the Class A Common
Shares are as follows:

(a)  Voting

The holders of the Class A Common Shares shall be entitled to receive notice of and to
attend all meetings of the shareholders of the Corporation and shall confer the right to one
(1) vote for each share held at all meetings of shareholders of the Corporation, except for
meetings at which only holders of another specified class or series of shares of the
Corporation are entitled to vote separately as a class or series as provided in the Business
Corporations Act (Ontario) as the same may be amended or re-enacted from time to time
and the repulations made thereunder (the "Act").

(b)  Dividends

Subject to the prior rights of the holders of the Class A Special Shares and to any other class
of shares ranking senior to the Class A Common Shates, the holders of the Class A Common
Shares shall be entitled to receive and the Corporation shall pay thereon, as and when
declared by the beard of directors of the Corporation out of moneys properly applicabls to
the payment of dividends, such dividends as the board of directors of the Corporation may
from time to time declare, in their absolute discretion.

(¢)  Liguidation, Dissolution and Winding-up

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding up its affairs, subject to the prior rights of the
holders of the Class A Specia] Shares, the Class B Special Shares and to any other class of
shares ranking senjor to the Class A Common Shares, the holders. of the Class A Common
Shares shall be entitled to receive the remaining property and assets of the Cotporation
rateably with the holders of the Class B Commen Shares,

11, The rights, privileges, restrictions and conditions attaching to the Class B Common
Shares are ag follows:

(a) Voting

‘The holders of the Class B Common Shaves shall be entitled to receive notice of and to
attend all mestings of the shareholders of the Cotporation and shall confer the right to one
(1) vote for each share held at all meetings of shareholders of the Corporation, except for
meetings at which only holdets of another specified class or series of shares of the
Corporation are entitled (o vote separately as a class or series as provided in the Act.
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4B
(b)  Dividends

Subject to the prior rights of the holders of the Class A Special Shares and to any other class
of shares ranking senior to the Class B Common Shates, the holders of the Class B Commmon
Shares shall be entitled to receive and the Corporation shall pay thereon, as and when
declared by the board of directors of the Corporation cut of moneys propetly applicable to
the payment of dividends, such dividends as the board of directors of the Corporation may
from time to time declare, in their absolute discretion.

(c) Liquidation, Digsolution and Winding-up -

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of asseis of the Corporation among its
sharsholders for the purpose of winding up its affairs, subject to the prior rights of the
holders of the Class A Special Shares, the Class B Special Shares and to any other class of
shares ranking senior to the Class B Common Shares, the holders of the Class B Common
Shares shzll be entitled to receive the temaining property and assets of the Corporation
rateably with the holders of the Class A Common Shares,

I,  The rights, prlviléges, restrictions and conditions attaching to the Class A Special
Shares are as follows:

(a) Voling Rights

The holders of the Class A Special Shares shall not, as such, be entitled to receive notice of
or to atlend any meeting of the shareholders of the Corporation and shall not be entitled to
vote at any such meeting, except where the holdets of a specified class or series of shares of
the Corporation are entitled to vote separately as a class as provided in the Act. The holders of
the Class A Special Shares shall, howsver, be entitled to notice of meetings of shareholders
called for the purpose of authorizing the dissolution of the Corporation or the sale, lease or
exchange of all or substantially all the property of the Corporation other than in the ordinary course
of business of the Corporation under subsection 184(3) of the Act, as such subsoction may be
amended from time to time,

(b)  Dividends

iy  'The holders of the Class A Special Shares, in priority to the holders of
the Class A Common Shares and the Class B Common Shares and any
other shares ranking junior to the Class A Special Shares, shail be
entitled to receive and the Cotporation shall pay thereon, as and when
declared by the hoard of directors of the Corporation out of the
moneys of the Corporation properly applicable to the payment of
dividends, fixed, preferential, cumulative, cash dividends at the rate of
$.06 per share per annum payable quarterly, half-yearly or annually
on dates to be fixed from time to time by the board of ditectors; such
dividends shall accrue and be cumulative from fhe respective dates of
issue of the Class A Special Shares, The board of directors of the
Corporation shall be entitled to declare part of such preferential,
cumulative cash dividends for any financial year notwithstanding that
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(e)

AC

such dividend for such financial year may not be declared in full, If on
any dividend payment date the Corporation shall not have paid the said
dividends in full on all Class A Special Shares then issued and
outstanding, such dividends or the unpaid past thereof shall be paid on
a subsequent date or dates determined by the board of directors of the
Corporation, The holders-of the Class A Special Shares shall not be
entitled to any dividends other than or in excess of the fixed,
preferential cumulative, cash dividends hereinbefore provided for,

{i)  Bxcept with the consent in writing of the holdets of all the Class A
Special Shares ovtstanding, no dividends shall af any time be declared or
paid on or set apart for payment on the Class A Common Shates and the
Class B Common Shares or on any shaves of any other class of the
Corporation ranking juniorto the Class A Special Shares for any financial
year, unless and until all dividends, up to and including the dividend
payable on the last preceding dividend payment date, on the Class A
Speocial Shares then issued and outstanding shall have been declared and
paid or set apart for payment at the date of such declaration or payment or
setling apart for payment.

Redemption

@) Subject to the Act, the Corporation may redeem the whole or any part
of the outstanding Class A Spectal Shares on payment for each share
to be redeemed of the sum of $1,00 per share, together with all unpaid
cumulative dividends, whother or not declared, which for such
purpose shall be treated as accruing up to but excluding the date of
such redemption.

(i)  Unless the holders of the Class A Special Shares to be redeemed have
waived notice of redemption, the Corporation shall give not less than
30 days' notice in writing of the redsmption by mailing to each person
who, at the date of sych mailing, is a registered holdet of shares to be
redeemed, a notice of the intention of the Corporation to redeem such
Class A Special Shares, Such notice shall be mailed by ordinary
prepaid post addressed to the last address of such holder as it appears
on the records of the Corporation or, in the event of the address of any
such holder not appearing on the records of the Corporation, then to
the last known address of such bolder; provided, however, that
accidental failure or omission to give any such notice to one or more
of such holders shall not affect the validity of such redemption. Such
notice shall set out the redemption price and the date on which
redemption is to take place and, if part only of the shares held by the
person to whom it is addressed is to be redeemed, the number thereof
80 to be redeemed. On or after the date so specified for redemption the
Corporation shall pay or cause to be paid to or to the order of the
registered holders of the Class A Special Shares to be tedeemed, the
redemption price thereof on presentation and surrender of the
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(iv)

(v)

4D

certificates for the shares so called for redetnption at such place ot
places as may be specified in such notice, and the certificates for such
shares shall thereupon be cancelled, and the shares representsd
thereby shall thereupon be redeemed.

In case a part only of the outstanding Class A Special Shares is at any
time to be tedeened, the shares so to be redeemed shall be selected by
lot in such manner as the directors in their sole discretion shall
determine or, if the board of directors so determines, shall be
redeemed pro-rata, disregarding fractions, accotding to the number of
Class A Special Shares held by each holder. If a part only of the Class
A Special Shares tepresented by any certificate shall be redeemed, a
new certificate for the balance shall be issued at the expense of the
Corporation.

From and after the date specified for redemption in any such notice,
the holders of the shares called for redemption shall cease to be
entitled to dividends and shall not be entitled to exercise any rights in
respect thereof, except to receive the redemption price, unless
payment of the redemption price shall not be made by the Corporation
in accordance with the foregoing provisions, in which case the rights
of the holders of such shares shall remain unimpaired.

The Corporation shall have the right at any time after the mailing of
notice of iis intention to redeem any Class A Special Shares as
aforesaid, to deposit the redemption price for the Class A Special
Shares so called for redemption or of such of the said shares

. ropresented by certificates which have not at the date of deposit been

surrendered by the holders thereof in connection with such
redemption, in a special account with any chartered bank or trust
company in Canada named in the notice of redemption, such
redemption price to be paid without interest to or to the order of the
respective holders of such sharcs called for redemption upon
presentation and surrender to such bank or trust company of the
cerlificates, representing the same. Upon such deposit being made, the
Class A Special Shares in respect whereof such deposit shall have
been made shall be redeemed and the tights of the holders thereof,
after such deposit, shall be limited to receiving, without interest, their
proportionate part of the total redemption price of the Class A Special
Shares so deposited against presentation and surrender of the said
certificates held by them respectively, Any interest allowed on any
such deposit shall belong to the Corporation.

Retraction

)

Subject to the Act and to paragraph (iv) below, a holder of Class A
Special Shares shall be entifled, at his option and in the manner
- hereinafter provided, to requite the Corporation to redeem at any time all
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or part of the Class A Special Shates registered in the name of such holder
on the books of the Corporation upon payment for each share to be
tedeemed of the sum of $1.00 fogether with all vnpaid cumulative
dividends, whether or not declared, which for such purpose shall be
treated ag aceruing up to but excluding the date of such redemption.

A holder of Class A Special Shares exercising his option to have the
Corporation redeem, shall tender to the Corporation at its tegistered office
a notice in writing specifying (i) that the holder desires to have the whole
or any part of the Class A Special Shares registered in his name redeemed
by the Corpotation and (ii) the business day, which shall not be less than
10 days nor more than 30 days from the date of mailing of the notice in
writing, on which the holder desires to have the Corporation redeem the
Class A Special Shates (the "Option Redemption Date™), together with
the share certificates, if any, representing the Class A Special Shares
which the registered holder desires to have the Corporation redeem, The
holder of any Class A Special Shares may, with the consent of the
Corporation, revoke such notice prior to the Option Redemption Date,

Upon receipt of a notice and share certificates, the Corporation shall, on
the Option Redemption Date, redesm the Class A Special Shares by
paying, to the registered holder an amount equal fo the redemption price.
K apart only of the Class A Special Shares represented by any certificate
is redeemed, a new certificate for the balance shall be issued at the
expense of the Corporation. Upon payment of the redemption price of the
Class A Special Shares to. be redeemed by the Corporation, the holders
thereof shall cease to be entitled fo dividends or to exercise any rights of
holders in respect thereof,

If the redemption by the Corporation on any Option Redemption Date of
all of the Class A Special Shares t0 be redeemed, on such date would be
conitary to any provisions of the Act or any other applicable law, the
Cotporation shall be obligated to redeem only the maxitoum number of
Class A Special Shares which the Corporation determines it is. then
permitted to redeem, such redemptions to be made pro-tata (disregarding
fractions of shares) accotding to the number of Class A Special Shares
required by each such holder o be redeemed by the Corporation and the
Corporation shall issue new certificates representing the Class A Special
Shares not redeemed by the Corporation; the Cotporation shall, before
redeeming any other Class A Special Shares, redeem in the manner
contemplated by paragraph 3 on the first day of each month thercafier the
maximum number of such Class A Special Shares as would not then be
contrary to any provisions of the Act or any other applicable law, until all
of such shares have been redeemed, provided that the Corporation shall be
under no obligation to give any notice to the holders of tho Class A
Special Shares in respect of such tedemption or redemptions as
provided for in paragraph {c).
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(¢}  Purchase for Cancellation

Subject to the Act, the Corporation may at any time or times purchase for cancellation the

‘whole or any part of the Class A Special Shares outstanding pursuant fo fenders or, with the

unanimous consent of the holders of all the Class A Special Shares, by private contract at the
lowest price at which, in the opinion of the directors, those shares are obtainable but not
oxceeding the redemption price of the Class A Special Shares hereinbefore specified,
together with all unpaid cumulative dividends, whether or not declared, which for such
puipose shall be treated as accroing up to bui excluding the date of such purchase. If, in
response to an invitation for tenders, two (2) or more sharcholders submit tenders at the
same price and if such tenders are accepted by the Corporation in whole or in patt, then
unless the Corporation accepts all such tenders in whole, the Corporation shall acoept such
tenders in proportion as nearly as may be to the total numbet of Class A Special Shares
offered in each tender (disregarding fractions). In the case of purchase of Class A Special
Shares by private contract, the Corporation shall not be required to offer to puschase Class A
Special Shares from all shareholders before proceeding to purchase from any one
sharcholder fior shall it be required to make such purchases on a pro rata basis. From and
afier the date of such purchase under the provisions of this paragraph, the shares so
purchased shall be cancelled,

()  Liquidation. Dissolution and Winding Up

In the event of the liquidation, dissolution or winding-up of the Cotpotation, whether volontary or
mvoluntary, or any other distribution of the assets of the Corporation among its shateholders for
the purpose of winding up its affairs, the holders of the Class A Special Shares shall be entitled to
receive an amount equal to $1.00 i respect of sach Class A Specizl Share held fogether with all
unpaid eumulative dividends, whether or not declared, which shall have acerued thereon and
which, for such purposes, shall be treated as -accring up to but excluding the date of such
liquidation, dissolution or winding-up, before any distribution of any part of the assets of the
Corporation among the holders of the common shares or shares of any ofher class ranking Jundor
to the Class A Special Shares, Bxcopt as provided above, the holders of the Class A Special
Shares shall not be entitled to any further participation in the asseis of the Corporation.

IV.  The rights, privileges, reétrictiops and conditions attaching to the Class B Special
Shares are as follows:

(a)  Voting
Subject to the provisions of the provisions of the Act , the holdets of the Class B Special
Shates shall not be entitled, as such, to attend or vote at any meeting of the shareholders of
the Corporation,

{(b)  Dividends

The holders of the Class B Special Shares shall not be entitled to receive dividends thereon,
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(¢)  Redemption by Cotporation

Subject to the provisions of Act, the Corporation may, without the consent of the holders of
the Class B Special Shares, redeem at aty time and from time to time the whole or any part
of the then outstanding Class B Special Shares on payment of (i) the fair market value of the
Special Shares as of January 28, 2009, being the date of the reclassification of the prior
issued and outstanding commeon shares of D’Angelo Brands Ltd. in respect of the Special
Shares of D’ Angelo Brands Ltd. isswed as of that date; and (ii) the fair market value of the
Special Shates as of February 12, 2009, being the date of the reclassification of the prior
issued and outstanding common shares of 1540633 Ontario Inc. in respect of the Special
Shares of 1540633 Ontario Inc. issued as of that date, all as determined by the Directors,
such aggregate amount being herein referred to as the "Class B Special Share Redemption
Amount®.

In the case of redemption of Class B Special Shares undet the provisions of 4 (c) hereof, the
Corporation shall at least 15 days before the date specified for tedemption mail to each
person who at the date of mailing is a holder of Class B Special Shares to be redeemed a
notice in writing of the intention of the Corporation to redeem such Class B Special Shares.
Such notice shall be mailed by letter, postage prepaid, addressed to each such holder at his
address as it appears on the records of the Corporation or in the event of the address of any
such holder not so appearing then to the last known address of such holder; provided,
however, that accidental failure to give any such notice to one or more of such holders shall
not affect the validity of such redemption. Such notice shall set out the Class B Special
Share Redemption Amount and the date on which redemption is to take place and if past
only of the shares held by the person to whom it is addressed is to be redeemed the number
thereof so to be redeemed. On or after the date so specified for redemption, the Corporation
shall pay or cause to be paid to or to the order of the holders of the Class B Special Shares to
be redeemed the Class B Special Share Redemption Amount thereof on presentation and
surrender at the registered office of the Corporation or any other place designated in such
notice of the certificates representing the Class B Special Shares called for redemption,
Such payment shall be made by cheque payable at par at any branch of the Corporation's
bankers in Canada. If a part only of the shares represented by any certificate be redeemed a
new certificate for the balance shall be issued at the expense of the Corporation, From and
after the date specified for redemption in any such notice, the holders of the Class B Special
Shares called for redemption shall not be entitled to exereise any of the rights of holders of
Class B Special Shares in respect thereof unless payment of the Class B Special Share
Redemption Amount is not made upon presentation of certificates in accordance with the
foregoing provisions, in which case the rights of the holders of the said Class B Speoial
Shares shall remain unaffected. The Corporation shall have the right at any time after the
mailing of notice of its intention to redeem any Class B Special Shares to deposit the Class B
Special Share Redemption Amount of the shares so called for redemption or of such of the
said shares represented by certificates as have not at the date of such deposit been
surrendered by the holders thereof in connection with such redemption to a special account
in any chartered bank or in any trust company in Canade, named in such notice, to be paid
without interest to or fo the order of the respective holdets of such Class B Special Shares
called for redemption upon presentation and surrendet to such bank or trust company of the
certificates representing the same, and upon such deposit being made or upon the date
specified for redemption in such notice, whichever is the later, the Class B Special Shares in
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respect whereof such deposit shall have been made shall be redeemed and the rights of the
holders thereof after such deposit or such redemption date, as the case may be, shell be
Hmited to receiving without interest their proportionate part of the total Class B Special
Share Redemption Amount so doposited against presentation and surrender of the satd
certificates held by them respectively and any interest allowed on such deposit shall belong
to the Corporation,
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8. The lssue, transfer or ownarshlp of shares Is/ls not restricted and the restistions (If any) are as follows!
Lémiasion, ie iransfer! ot Ia propridie o'ections-ast/n'est pas resirelnt, Les restrictions, sl y & feu, sonl les stlvantes :

The restrictions on the allotment, issue or transfer of the shares of the Amalgamated
Corporation are that no shares shall be allotted, issued or transferred without either:

(2)

()

the approval of the Directors expressed by a resolution passed at a
meeting of the Board of Directots or an instrument or instruments in
writing signed by a majority of them; or

the approval of the holders of a majority of the voting shares of the
Amalgamated Corporation for the time being outstanding expressed by a
resolution passed at a meeting of such shareholders or by an instrument
or insttuments in writing signed by the holders of a majority of such
shares.

16, Othar provisions, (if any):
Aulros disposifions, sty a leu !

(2)

()

()

That the number of shareholders of the Amalgamated Corporation,
exclusive of persons who are in its employment and exclusive of
persons who, having been formerly in the employment of the
Amalgamated Corporation, were, while in the employment, and have ‘
continued after the termination of that employment, to be shareholders
of the Amalgamated Corporation, is limited to not more than fifty, two
or more persons who are the joint registered owners of one or more
shares being counted as one sharcholder,

That any invitation to the public to subseribe for securities of the
Amalgamated Corporation is prohibited.

The directors may, and they are hereby authorized from time to time
when they deem it expedient;

(i) borrow money upon the credit of the Amalgamated
Corporation;

(ii) issue bonds, debentures, notes or other securities of the
Amalgamated Cortporation and pledge or sell the same for such prices or
other consideration as may be desmed expedient;

(iif) notwithstanding the provisions of any law, hypothecate,
mortgage, pledge and charge, cede and transfer the property, undertaking

1. The staterments requirad by subsaction 178(2) of the Busfass Corporations Act are altached as Sohedule "A”,
Las décfarations exigées aux termes du patagraphe 178(2) de fa Lol sur les soalstés par actlons constituont I'annexs A,

12. A sopy of the amalgamalion agreement or direclors’ resolutions (an the orse may be) Isfare aftached as Scheduls “B”,
Lne cople da fa convenlion da fuslon ou Ips résolulions des adminisiralaurs (solon e cas) constituetnt) l'annexa B,
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10.

centinued

(d)

(e}

BA.

and assets, real or personal, moveable or immoveable, present or future,
of the Amalgamated Corporation, to secure any such bonds, debentures,
notes and securities ot give any guarantee(s) or give part only of such
guarantoe for such purposes and constitute the hypothec, mortgage or
pledge or charge or cession, and transfer any of the above mentioned by
trust deed in accordance with section 23 and 24 of the Speciul
Corporate Powers Aet, (Quebec), or any successor thereto, or in any
other mannet,

(iv) hypothecate or mortgage the immoveable propetty of the
Amalgamated Corporation or pledge or otherwise affect the meveable
property, or give all such guaraniees to secure the payment of loans
made otherwise than by the issue of debentures, as well as the payment
or performance of any other debt, contract or obligations of the
Amalgamated Corporation;

(v) exercise generally all or any of the rights or powers which
the Amalgamated Corporation itself may exercise under its charter and
the laws governing it; and

(vi) delegate in and by any resolution ot by-law fo any officers
or directors all or any of the powers heteby confetred upon the directors,

Nothing contained herein shall limit or resirict the borrowing of money
by the Amalgamated Corporation on bills of exchange or promissory
notes made, drawn, accopted or endorsed by or on behalf of the
Amalgamated Corporation or to affect, alter or restrict any power or
avthority conferred upon the directors by any other by-laws or
resolutions of the Amalgarmated Corporation.

The Amalgamated Corporation may, at any time and from tims to time,
purchase for cancellation or otherwise acquite any of its issued shares of
any class or any of its warrants pursuant to the provisions of the Act at
the lowest price and on the most favourable terms which, in the opinion
of the board of directors of the Corporation, such shares or warrants are
obtamable.

The Amalgamated Corporation has a lien on a share registered in the

name of a sharcholder or his legal representative for a debt of that
shareholder to the Amalgamated Corporation,
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sockts, la nom o signatalte of sa foction (p. ex. ! président, secrétalre), Soul un administrateur ou wn dirlgeant
habilits peut signer ay nom de ln soclété

e e s e

ARIANA HHOLDINGS INC.

L
|
o
Names of GComorations ! Ddnomination seclale dos-sacléids ;

““Donglas A, Hendler President |
Print name of sfgnatory / Desoription of Offfica / Fonclion !
Nom du signetaire en fetires moulées i
|
D'ANGELQO BRANDS LTD. _ . |
Weifs of Corporations / Bénomination sectals dss soclélss
By / Par d,;--""f
.«"‘“ d it i
ya /‘( Dy, Bernard Sherman Chief Executive Officer j
Signaturg"{ﬁiﬁ?atum \ Prnt name of algnatory / Descriptlon of Office / Foncilon |
- Nom du signafaire an lallres moufées |
1540633 ONTARIO INC, I
///N mes of Corporallont ! Dénomination sociala des scolétss i
By ! Par / p |
, - | |
f e S Dr. Bernard Sherman Chief Executive Officer ;!
Signatured. Signature Print name of signetory / Description of Offles  Fonction |
Nom du signefalie on lotiras mouldes ;!
i\
Names of Corporalions / Dénomination soclale des soclétss i
By ! Par d
Signatura ! Signature Printneme of slgnatory / Dasoription of Offiea/ Fonollon
Nom dtr shanatalre en lelires mowldes !
Mames of Corporations / Dénominaifon soclals des socfdlés
By ! Par
Stunaturs / Sighature Ptint name of signatory / Description of Offiee / Fonction

Nom du signatalre en letlres mouides

Docurnert prepeféd
usihg Fast C%rrﬂgnu by
Do Process Soffware,

Toronlo, Onlarle
418,322,611
866.397,7848
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SCHEDULE A
STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF THE
BUSINESS CORPORATIONS ACT, R.S,0, 1990, C, B16

1, Douglas A. Hendler (authorized officer of Ariana Holdings Inc.), of the City of Toronto, in the
Provinice of Ontario, hereby state as follows:

This Statement is made pursuant to subsection 178(2) of the Business Corporations 4ct, R.S.0.
1990, ¢. B.16 (the “Act™).

I am a director and the President of Ariana Holdings Inc, (the “Corporatlon”) and as such have
knowledge of its affairs.

I have conducted such examinations of the books and records of the Corporation as are necessary
to enable me to make the statements hereinafter set forth,

There are reasohable grounds for believing that the Corporation is, and the corporation to be
formed by the amalgamation of the Corporation, D’Angelo Brands Ltd, and 1540633 Ontatio
Inc. will be, able to pay its liabilities as they become due and 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, :

There are reasonable grounds for belioving that no creditor of the Corporation will be prejudiced

by the proposed amalgamation and the Corporation has riot been notified by any creditor that it
objects to the proposed amalgamation,

THIS STATEMENT is made this 6th day of ;»tebef“ 20611, o

Douglas A, ﬁbndlex
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SCHEDULE A
STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF THE
BUSINESS CORPORATIONS ACT, R.S.0. 1990, C. B16

L, Dr. Bemnard Sherman (authorized officer of D’ Angelo Brands Ltd,), of the City of Toronto, in

1.

" the Province of Ontario, hereby state as follows:

This Statement is made pursuant to subsection 178(2) of the Business Corporations Act,
R.8.0. 1990, ¢, B.16 (the “Act”).

I am a director and the Chief Executive Officer of [Y’Angelo Brands Ltd, (the
“Corporation”) and as such have knowledge of its affairs.

I have conducted such examinations of the books and records of the Corporation as are
necessary to enable me to make the statements hereinafier set forth,

‘There are reasonable grounds for believing that the Corporation is, and the corporation to
be formed by the amalgamation of the Corporation, Ariana Holdings Inc. and 1540633
Onfario Inc. will be, able o pay its liabilities as they become due and 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,

There are reasonable grounds for believing that no creditor of the Corporation will be
prejudiced by the proposed amalgamation and the Corperation has not been notified by
any creditor that it objects o the proposed amalgamation.

THIS STATEMENT is made this 6th day of October, 2011,

Dr, Bernard LSTlerman
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SCHEDULE A
STATEMENT OF DIRECTOR OR OFFICER.

PURSUANT TO SUBSECTION 178(2) OF THE
BUSINESS CORPORATIONS ACT, R.S.0, 1990, C. B16

L, Dr. Berpard Sherman (authorized officer of 1540633 Ontario Inc.), of the City of Toronto, in
the Province of Ontatio, hereby state as follows:

1.

This Statement is made pursuant to subsection 178(2) of the Business Corporations Aci,
R.S.0. 1990, ¢. B.16 {the “Act”).

I am a director and the Chief Executive Officer of 1540633 Ontario Inc. (the
“Corporation™) and as such have knowledge of its affairs,

I have conducted such examinations of the books and recotds of the Corporation as are
necessary to enable me to make the statements hereinafter set forth.

There are teasonable grounds for believing that the Corporation is, and the corporation to
be formed by the amalgamation of the Corporation, Atiana Holdings Inc, and D’Angelo
Brands Ltd,will be, able to pay its liabilities as they become due and 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.

There ave reasonable grounds for believing that no creditor of the Corporation will be
prejudiced by the proposed amalgamation and the Corporation has not been notified by
any creditor that it objects to the proposed amalgamation.

THIS STATEMENT is made this 6th day of October, 2011,
| y g

Dr. Bernard Sherman

TOROGNTO 42462-11 746830v1

TRADEMARK

REEL: 005142 FRAME: 0594




Schedule “B”

AMALGAMATION AGREEMENT
BETWEEN:

ARIJANA HOLDINGS INC,
~and -

IP ANGELO BRANDS LTD,
-and -

1540633 ONTARIO INC.

Dated as of the 6th day of October, 2011

DICKINSON WRIGHT LLP
Barrsters and Solicitors
Erngt & Young Tower, Toronto-Dominion Cenlre
P.O, Box 124, 18th Floor, 222 Bay Street
Toronto, Canads MK [{1E
(DAH)
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AMALGAMATION AGREEMENT
THIS AGREEMENT dated the 5th day of October, 2011
BETWEEN:

ARIANA HOLDINGS INC,, a corporation incorporated under the laws
of Ontario

(hereinafter referred to as “Ariana”)

OX THE FIRST PART
~and -

IPANGELO BRANDS LTD.,
a corporation incorporated under the laws of Ontario

(hereinafter referred to as “DBL™)

OF THE SECOND PART

1540633 ONTARIQ INC,,
a corpotation incotporated under the laws of Ontario

(hereinafter referred to as “154 Ontario™)
OF THE THIRD PART

WHEREAS Ariana Holdings Inc., D’ Angelo Brands 1td, and 1540633 Ontario
Inc. were incorporated under the Business Corporations Act, R.8.0. 1990, ¢, B.16 (the “Act”)
and are governed by the Act; ‘

AND WHEREAS Atiana, DBL and 154 Ontatio acting under the authority
contained in the Act have agreed to amalgamate upon the terms and conditions hereinafter set
out;

AND WHEREAS the partics have each made full disclosure to one another of all
their respective assets-and liabilities;

AND WHEREAS the authorized capital of Ariana now congists of an unlimited
number of Cornmon Shares and an unlimited number of Preference Shares of which 205,000,100
Cominon Shares are issued and outstanding as fully paid and non-assessable shares;

-AND WHEREAS the authorized capital of DBL now consists of an uniimited
tumber of Common Shares and an unlimited nomber of Special Shares of which 1,000 Common
Shares and 100 Special Shares are issued and outstanding as fully paid and non-assessable
shares; '
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AND WHEREAS the authorized capital of 154 Ontario now consists of an

* unlimited number of Common Shares and an unhimited number of Special Shares of which 1,000

Commeon Shares and 100 Special Shares are issued and outstanding as fully paid and non-
assesgable shares;

AND WHEREAS it s desirable that the said amalgamation should be effected.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in
consideration of these presents, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto covenant and promise and agree with each other as follows:

1. In this Agreement:
()  “Amalgamating Corporations” means Ariana, DBL and 154 Ontario.

(b)  “Amalgamated Corporation” means the corpotation continuing from the
amalgamation of the Amalgamating Corporations,

(¢)  “Amalgamation Agreement” or “Agreement” means this amalgamation
agreement,

2, The Amalgamating Cotporations and each of them do hereby agree to amalgamate, at the
earliest time on the date endorsed by the Director under the Act on the Articles of
Amalgamation authorized to be filed with the Director in accordance with the provisions
of this Agreement under the provisions of Section 175 of the Act, and to continue as one
corporation under the terms and conditions hereinafter sef out,

3. The name of the Amalgamated Corporation shall be Ariana Holdings Inc,

4, The registered office of the Amalgamated Corporation shall be in the City of Totonto, in
the Province of Ontario,

5. The address of the registered office shall be 222 Bay Street, Suite 1800, Toronto, Ontario
MSK 1HI,

6. There shall be no restrictions on the business which the Amalgamated Corporation is
authorized to catry on or on the powers the Amalgamated Corporation may exercise,

7. The Amalgamated Corporation is authoﬁzed to issue;
(a)  anunlimited number of Class A Common Shates;
(b)  anunlimited number of Class B Common Shares;
(c)  anunlimifed number of Class A Special Shares;and
(d)  an unlimited number of Class B Special Shares.

8. The rights, privileges, restrictions and conditions attaching to each class of shares that the
Amalgamated Cotporation is authorized to issue are set out in Appendix “1” hereto.
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Upon the amalgamation becoming effective, the issued and outstanding shares in the
capital of the Amalgamating Corporations and the authorized but unissued shares in the
capital of the Amalgamating Corporations shall be cancelled or converted into issued and
outstanding shares in the capital of the Amalgamated Corporation as follows:

(a) the 205,000,100 issued and outstanding Common Shares in Ariana shall be
converted into 205,000,100 issued and oufstanding and fully paid Class A
Common Shares of the Amalgamated Corporation;

(b) the 1,000 issued and outstanding Common Shares in DBL shall be converted into
1,000 issued and outstanding and fully paid Class B Common Shares of the
Amalgamated Corporation;

{¢)  the 100 issued and outstanding Special Shares in DBL shall be converted into 100
issued and outstanding and fully paid Class B Special Shares of the Amalgamated
Corporation;

(d)  the 1,000 issued and ouistanding Common Shares in 154 Ontario shali be
. converted into 1,000 issued and outstanding and fully paid Class B Common
Shares of the Amalgamated Corporation;

(e}  the 100 issued and outstanding Special Shares in 154 Ontario shall be converted
into 100 issued and outstanding and fully paid Class B Special Shates of the
Amalgamated Corporation;

()  the authorized but unissued Preference Shares of Ariana shall be cancelled.

After the filing of Articles of Amalgamation in respect of this Amalgamation Agreement
and the issue of a Certificate of Amalgamation in respect thereof, the shareholders of the
Amalgamating Corporations, when requested by the Amalgamated Corporation, shall
surrender the certificates representing the shares held by them in the Amalgamaling
Corp01 ations and, subject to the provisions of the Act, in return shall be entitled to
receive certificates for shares of the Amalgamated Cotrporation on the basis aforesaid,

'The stated capital of the shares of the Amalgamated Corporation issued on conversion of
the shares of the Amalgamating Corporations pursuant to section 9 hercof sha]l be as
follows:

Shares of Amalgamated Corporation Stated Capital
205,000,100 Common Shares issued on the $205,000,001,00
conversion of 205,000,100 Common Shares of

Ariana

1,000 Cornmon Shares issued on the conversion $2,000.00

of 1,000 Common Shares of DBL and 1,000
Common Shares issued on the conversion of
1,000 Common Shares of 154 Ontario
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12,

13,

100 Special Shares issued on the conversion of $200.00
100 Special Shares of DBIL and 100 Special

Shares issued on the conversion of 100 Special

Shares Common Shares of 154 Ontario

The restrictions on the allotment, issue or transfer of the shares of the Amalgamated
Corporation are that no shares shall be allotted, issued or transferred without either:

(a)  the approval of the Directors expressed by a resolution passed at a mesting of the
Board of Directors or an instrument or instruments in writing signed by a majority
of them; or

(b)  the approval of the holders of a majority of the voting shares of the Amalgamated
Corporation for the time being ouistanding expressed by a resolution passed at a
meeting of such sharcholdsts or by an instrument or instruments in writing signed
by the holders of & majority of such shares. -

The minimum number-of directors of the, Amalgamated Corporation shall be one (1) and
the maximum number ten (10) until changed in accordance with the Act, Until changed
by special resolution of the Amalgamated Corporation, or if the directors of the
Amalgamated Corporation are so authorized by special resolution of the Amalgamated
Corporation, by resolution of the said directors, the board of directots of the
Amalgamated Corporation shall consist of one (1) director and the first directors of the
Amalgamated Corporation ghall be the following:

Fall Name Address Resident Canadian
Douglas A. Hendler 222 Bay Street, Suite 1800 Yes

Toronto, Ontario M3EK. 1H1

The said director shall hold office until the first annual meeting of the Amalgamated
Carporation or until his successor is elected or appointed. The subsequent directors shall
be elected at the first annual meeting and thereafter by ordinary resolution at either an
annual mecting or a special meeting of the shareholders. The directors shall manage or
supervise the management of the business and affairs of the Amalgamated Corporation,
subject to the provisions of the Act. "

Subject fo the provisions of the Act, the following provisions shall apply fo the
Amalgamated Corporation:

(2  That the number of shareholders of the Amalgamated Corporation, exclusive of
persons who are-in its employment and exclusive of persons who, having been
formerly in the employment of the Amalgamated Corporation, were, while in the
employment, and have continued after the termination of that employment, to be
shareholders of the Amalgamated Corporation, is limited to not more than fifty,
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(b)

(©)

()

-5.

two or more persons who are the joint registered owners of one or more shares
being counted as one shareholder.

That any invitation to the public to subscribe for securities of the Amalgamated
Cotporation is prohibited.

The directors may, and they are hereby authorized from time to time when they
deem if expedient:

(i) borrow money upon the credit of the Amalgamated Corporation;

(i) issue bonds, debentures, notes or other securities of the Amalgamated
Corporation and pledge or sell the same for such prices or other consideration as
may be deemed expedient;

(lif) notwithstanding the provisions of any law, hypothecate, mortgage,
pledge and chargs, cede and transfer the property, undertaking and assets, real or
personal, moveable or immoveable, present or future, of the Amalgamatsd
Corporation, to secure any such bonds, debentures, notes and securities or give
any guarantee(s) or give part only of such guarantee for such purposes and
coustitute the hypothec, mortgage or pledge or charge or cession, and transfer any
of the above mentioned by frust deed in accordance with section 23 and 24 of the
Special Corporate Powers Act, (Quebec), or any successor thereto, or in any other
manmer.

(iv)  hypothecate or mortgage the immoveable property of the
Amalgamated Cotporation or pledge or otherwise affect the moveable property,
or give all such guarantees lo secure the payment of loans made otherwise than by
the issue of debentures, as well as the payment or performance of any other debt,
coniract or obligations of the Cotporation;

{(v) oxercise gencrally all or any of the rights or powers which the
Cotporation itself may exercise under its charter and the laws governing it; and

(vi) delegate in and by any resolution or by-law to any officers or
directors all or any of the powers hereby conferred upon the directors.

Nothing contained herein shall limit or restrict the borrowing of money by the
Amalgamated Corporation on bills of exchange or promissory notes made, drawn,
accepted or endorsed by or on behalf of the Amalgamated Corporation or to
affect, alter or restrict any power or authority conferred upon the directors by any
other by-laws or reselutions of the Amalgamated Corporation.

The Amalgamated Corporation may, at any time and fiom time fo time, purchase
for cancellation or otherwise acquire any of ils issued shares of any class or any of
its warrants pursuant to the provisions of the Act at the lowest price and on the
most favourable terms which, in the opinion of the board of directors of the
Amalgamated Corporation, such shares or warrants are obtainable,
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(¢)  The Amalgamated Corporation has a lien on & share registered in the name of a
sharcholder or his legal.representative for a debt of that sharcholder to the
Amalgamated Corporation,

The by-laws of Ariana shall, so far as is applicable, be the by-laws of the Amalgamated
Corporation, until repealed, amended, altered or added to. These by-laws may be
examined at the registered office of Ariana at 222 Bay Street, Suite 1800, Torouto,
Ontarioc M5K 1H1.

Upon and effective from the date of the endorsement of the Certificate of Amalgamation
under the Act:

(a)  the Amalgamating Corporations are amalgamated and continue as one corporation
under the terms and conditions prescribed in this Amalgamation Agreement;

(b)  the Amalgamating Corporations cease to exist as enfities separate from the
Amalgamated Corporation;

(¢)  the Amalgamated Corporation possesses all the property, rights, privileges and
franchises and is subject to all liabilities, including civil, criminal and quasi-
ctiminal, and all contracts, disabilities and debts of each of the Amalgamating
Corporations;

(d)  a conviction against, or ruling, order or judgment in favour or against an
Amalgamating Corporation may be enforced by or against the Amalgamated
Corporation;

(&)  the Articles of Amalgamation are deemed to be the Articles of Incorporation of
the Amalgamated Corporation and, except for the purposes of subsection 117(1)
of the Act, the Certificate of Amalgamation is deemed to be the Certificate of
Incorporation of the Amalgamated Corporation; and

4] 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 ot against
the Amalgamating Corporations before the amalgamation has become effective,

Upon each of the Amalgamating Corporations approving this Amalgamation Agreement
in accordance with the provisions of the -Act, subject to section 17 heteof, the parties
hereto shall jointly file with the Director, Companies and Personal Property Security
Branch, Ministry of Government Services, Articles of Amalgamation, in duplicate, for
ihe purpose of bringing the amalgamation into effect, .

[remainder of page left blank intentionally]
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17. This Amalgamation Agreement may be terminated without cause or reason by the board
of directors of any of the Amalgamating Corporations, notwithstanding the approval of
this Amalgametion Agreement by the shareholders of any of the Amalgamating
Corporations, at any time prior to the endorsement of a certificate of amalgamation under

the Act.

IN WITNESS WHEREOF the parties hereto have execufed this agteement as of the day and

year first above written,

ARTANA HOLDINGS INC,

Douglas A.Hendlér
President

1 have quihority to bind ihe Cotporation

D’ANGELO BRANDS LTD,

)

.w'"d“ £
Per. o .~ (ﬁ e
Df. Bernard Sherman
Chief Bxecutive Officer

I have anthority lo-ndl the Corporation

1540633 ONTARIO INC,

] _—
Per a /"M)

Df“.’ﬁemarﬁ Sherman
Chief Executive Officer

L have authortty io bind the Corporation
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APPENDIX "1"

L The rights, privileges, restrictions and conditions attaching to the Class A Common
Shares are as follows:

(a) Voting

The holders of the Class A Common Shares shall be entitled to receive notice of and to
attend all mestings of the shareholders of the Corporation and shall confer the right to one
(1) vote for each share held at all meetings of shareholders of the Corporation, exocept for
meefings at which only holders of another specified class or series of shares of the
Corporation are entitled fo vote separately as a class or series as provided in the Business
Corporations Act (Ontario) as the same may be amended or re~enacted from time to time
and the regulations made thereunder (the "Aoct"),

()  Dividends

Subject to the prior rights of the holders of the Class A Special Shares and to any other class
of shates ranking senior to the Class A Comumon Shares, the holders of the Class A Common
Shares shzll be entitled to receive and the Corporation shall pay thereon, as and when
declared by the board of directors of the Corporation out of moneys properly applicable to

“the payment of dividends, such dividends as the board of directors of the Corporation may

from time to time declare, n their abgolute discretion,
(¢)  Liquidation, Dissolution and Winding-up

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders. for the purpose of winding up its affairs, subject to the prior rights of the
holdets of the Class A Special Shares, the Class B Special Shares and to any other class of
shares ranking senior to the Class A Common Shares, the helders of the Class A Common
Shares shall be entitled to receive the remaining property and assets of the Corporation
rateably with the holders of the Class B Common Shares.

1L The rights, privileges, restrictions and conditions attaching to the Class B Common
Shares are as follows: .

(a2}  Voting

The holders cfthe Class B Common Shares shall be entitled to receive notice of and to
aitend all meetings of the shareholders of the Corporation and shall confer the right to one
(1) vote for each share held at all meetings of shareholders of the Corporation, except for
meetings at which only holders of another specified class or series of shares of the
Corporation are entitled to vote separately as a ¢lass or series as provided in the Act.
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()  Dividends

Subject to the prior rights of the holders of the Class A Special Shares and to any other olass
of shares ranking senior to the Class B Commion Shares, the holders of the Class B Common
Shares shall be entitled to recetve and the Corporation shall pay thereon, as and when
declared by the boatd of directors of the Corporation out of moneys properly applicable to
the payment of dividends, such dividends as the board of directors of the Corporation may
from time to time declare, in their absolute discretion.

¢y  Liquidation, Dissohtion and Winding-up

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding up its affairs, subject to the prior rights of the
holders of the Class A Special Shares, the Class B Special Shares and to any other class of
shares ranking senior to the Class B Common Shares, the holders of the Class B Common.
Shares shall be entitled to receive the remaining propetty and assets of the Corporation
rateably with the holders of the Class A Common Shares,

I  The rights, privileges, restrictions and conditions attaching to the Class A Special
Shares are as follows:

(@}  Voting Rights

~ The holders of the Class A Special Shares shall not, as such, be entltled to receive notice of
+ot to attend any meeting of the sharcholders of the Corporation and shall not be eniitled to

vote at any such meeting, except where the holders of a specified class or series of shares of
the Corporation are entitled to vote separately as a class as provided in the Act. The holders of
the Class A Special Shares shall, however, be entitled to notice of mestings of shareholders
called for the purpose of authorizing the dissolution of the Corporation or the sale, lease or
exchange of all or substantially all the property of the Corporation othet than in the ordinary course
of business of the Corporation under stbsection 184(3) of the Act, as such subsection may be
amended from time to time,

(b)  Dividends

(i) The holders of the Class A Special Shares, in priority to the holders of
the Class A Common Shares and the Class B Common Shares and any
other shares ranking junior to the Class A Special Sharcs, shall be
entitled to receive and the Corporation shall pay thereon, as and when
declared by the board of directors of the Corporation out of the
moneys of the Cotporation properly applicable to the payment of
dividends, fixed, preferential, cumulative, cash dividends at the rate of
$.06 per share per annum payable quarterly, half-yearly or annually
on dates to be fixed from time to time by the board of directors; such
dividends shall acorne and be curmulative from the respective dates of
issue of the Class A Speoial Shares. The board of directors of the
Corporation shall be entitled o declare part of such proferential,
cumulative cash dividends for any financial year notwithstanding that
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such dividend for such financial year ray not be declared in full, If on
any dividend payment date the Corporation shall not have paid the said
dividends in full on all Class A Special Shares then issued and
outstanding, such dividends or the unpaid part thereof shall be paid on
a subsequent date or dates determined by the board of directors of the
Corporation. The holders of the Class A Special Shares shall not be
entifled to' any dividends other than or in excess of the fixed,
preferential cumulative, cash dividends hereinbefore provided for.

(i)  Except with fhe consent in writing of the holders of all the Class A

Special Shares outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class A Common Shares and the
Class B Common Shares or on any shares of any other clags of the
Corporation ranking junior to the Class A Special Shares for any financial
year, unless and vntil all dividends, up to and including the dividend
payable onh the last preceding dividend payment date, on the Class A
Special Shares then issued and outstanding shall have been declared and
paid or set apart for payment at the date of such declaration or payrment or
setting aparl for payment,

Redemption

) Subject to the Act, the Cotporation may redeem the whole or any part

of the outstanding Class A Special Shares on payment for each share
to be redeemed of the sum of $1.00 per share, together with all unpaid
cumulative dividends, whether or not declared, which for such
purpose shall be treated as accruing up to but excluding the date of
such redemption,

(ii)  Unless the holders of the Class A Special Shares to be redeemed have
waived notice of redemption, the Corporation shall give not less than
30 days' notice in writing of the redemption by mailing to each person
who, af the date of such mailing, is 4 registered holder of shares to be
redeemed, a notice of the intention of the Corporation to redeem such
Class A Special Shares, Such notice shall be mailed by ordinary
prepaid post addressed to the last address of such holder as it appears
on the recotds of the Corporation or, in the event of the address of any
such holder not appearing on the records of the Corporation, then fo
the last known address of such holder; provided, however, that
accidental failure or omission to give any such notice to one or more
of such holders shall not affect the validity of such redemyption. Such
notice shall set out the redemption price and the date on which
redemption i to take place and, if part only of the shares held by the
person to whom it is addressed is to be redeemed, the number thereof
50 to be redeemed. On or after the date so specified for redsmption the
Corporation shall pay or cause to be paid o or fo the order of the
tegistered holdets of the Class A Special Shares to be redeemed, the
redemption price thercof on presentation and surrender of the
certificates for the shares so called for redemption at such place or
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places as may be specified in such notice, and the certificates for such
shares shall thereupon be cancelled, and the shares represented
thereby shall thereupon be redeemed.

In case a part only of the outstanding Class A Special Shares is at any
time to be redeemed, the shares so to be redeemed shall be selected by
lot in such manner as the directors in their sole diseretion shall
determine or, if the board of directors so determines, shall be
redeemed pro-rata, distegarding fractions, according to the number of
Class A Special Shares held by each holder, If a patt only of the Class
A. Special Shares represented by any certificate shall be redeemed, a
new certificate for the balance shall be issued at the expense of the
Corporation. -

From and afler the date specified for redemption in any such notice,
the holders of the shares called for redemption shall cease to be
entitled to dividends and shall not be entitled to exescise any rights in
respect thereof, except to receive the redemption price, unless
payment of the redemption price shall not be made by the Corporation
in accordance with the foregoing provisions, in which case the rights
of the holders of such shares shall remain unimpaired,

The Corporation shall have the right at any time after the mailing of
notice of its intention fo redeem any Class A Special Shares as
aforesaid, to deposit the redemption price for the Class A Special
Shares so- called for redemption or of such of the said shares
represented by certificates which bave not at the date of deposit been
surtendered by the holders thereof in comnection with such
redemption, in a special’ account with any chartered bank or trust
company in Canada named in the notice of redemption, such
redemption price to be paid without interest to or to the order of the
respective holders of such shares called for redemption upon
presentation and surrender to such bank ot trust company of the
certificates representing the same, Upon such deposit being made, the
Class A Special Shares in respect whereof such deposit shall have
been made shall be redeemed and the rights of the holders thereof,
after such deposit, shall be limited to receiving, without interest, their
proportionate part of the total redemption price of the Class A Special
Shares so deposited against presentation and surrender of the sald
certificates held by them respectively, Any interest allowed on any
such deposit shall belong to the Corporation,

{d)  Retraction

®

Subject to the Act and to paragraph (iv) below, a holder of Class A
Special Shares shall be entitled, at his option and i the manner
hereinafter provided, to require the Corporation o redeem af any time all
ot part of the Class A Special Shares registered in the nate of such holder
on fhe books of the Corporation upon payment for cach share to be
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(iv)

redeemed of the sum of $1.00 together with all wnpaid cumulative
dividends, whether or not declared, which for such purpose shall be
treated as accruing up to but excluding the date of such redemption,

A holder of Class A Special Shares exercising his option to have the
Corpotation redeem, shall tender to the Corporation at its registered office
a notlee in writing specifying (i) that the holder desires to have the whole
or any pazt of the Class A Special Shares registered in his name redeemed
by the Cotporation and (i) the business day, which shall not be less than
10 days nor more than 30 days from the date of mailing of the notice in
writing, on which the holder desires to have the Corporation redeom the
Class A Special Sharos (the "Option Redemption Date”), together with
the share certificates, if any, represonting the Class' A Special Shares

which the registered holder desires to have the Corporation redeem. The

holder of any Class A Special Shares may, with the consent of the
Corporation, revoke such notice priot to the Option Redemption Date,

Upon receipt of a notice and share cerlificates, the Corporation shall, on
the Option Redemption Date, redeem the Class A Special Shares by
paying. to the registered holder an anxount equal to the redemption price.
If a part only of the Class A Special Shares represented by any certificate
is redeermed, a new certificate for the balance shall be issued at the
expense of the Corporation. Upon payment of the redemption price of the
Class A Speeial Shares to be redesmed by the Corporation, the holders
thereof shall cease to be entitled to dividends ot to exercise any rights of
holdets in respect thereof,

If the redemption by the Corporation on any Option Redemption Date of
all of the Class A Special Shares to be redeemed, on such dats would be
contrary to any provisions of the Act or any other applicable law, the
Corporation shall be obligated to redeem only the maximum number of
Class A Special Shares which the Corporation determines if is then
permitted to redeem, such redemptions to be made pro-tata (disregarding
fractions of shares) according to the number of Class A Special Sharos
required by each such holder to be redeemed by the Corporation 2ud the
Corporation shall issue new certificates representing the Class A Special
Shares not redeemed by the Corporation; the Corporahon shall, before
tedeeming any other Class A Special Shares, redecm in the manner
contemplated by paragraph 3 on the first day of each month thercafter the
maximum number of such Class A Special Shares as would not then be
contrary to any provisions of the Act or any other applicable law, until all
of such shares have been redeemed, provided that the Corporation shal! be
under no obligatlon to give any notice to the holders of the Class A
Special Shares in respect of such redemption or redemptions as
provided for in paragraph (c).
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(&)  Purchase for Cancellation

Subject to the Act, the Corporatlon may at any time or times purchase for cancellanon the
whole or any part of the Class A Special Shares outstanding pursuant to tendess or, with the
unanimous consent of the holders of all the Class A Special Shares, by private contract at the
lowest price at which, in the opinion of the directors, those shares are obtainable but not
exceeding the redemption price of the Class A Special Shares hereinbefore specified,
together with all unpaid cumulative dividends, whether or not declared, which for such
purpose shall be treated as accruing up to but excluding the date of such purchase. If, in
response {o an invitation for tenders, two (2) or more shareholders submit tenders at the
same price and if such tenders are accepted by the Corporation in whole or in part, then
unless the Corporation accepts all such tenders in whole, the Corporation shall accept such
tenders in proportion as neatly as may be to the total number of Class A Special Shares
offered in each tender (disregarding fractions). In the case of putchase of Class A Special
Shates by private contract, the Corporation shall not be required to offer to purchase Class A
Special Shares from all shareholders before proceeding to purchase from any one
sharcholder nor shall it be required to make such purchases on a pro rata basis. From and
after the date of such purchase under the provisions of this paragraph, the shares so
purchased shall be cancelled.

() Liguidation, Dissolution and Wiﬁding Up

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 Cotporation among its shareholders for
the purpose of winding up its affairs, the holders of the Class A Special Shares shall be entitled to
recetve an amount equal to $1.00 in respect of each Class A Special Share ield fogether with all
unpaid cumulative dividends, whether or not declared, which shall have accrued thereon and
which, for such purposes, shall be treated as accruing up fo but excluding the date of such
liquidation, dissolition or winding-up, before any distribution of any part of the assets of the
Corporation among the holders of the common shares or shares of any other class rauking junior
to the Class A Special Shares. Bxcept as provided above, the holders of the Class A Spacial
Shares shall not be entitled to any further participation in the assets of the Corporation,

IV.  The rights, privileges, restrictions and conditions attaching to the Class B Spcmal
Shares are as follows:

(a)  Voling
Subject to the provisions of the provisions of the Act , the holders of the Class B Special
Shates shall not be entitled, as such, to attend or vote at any meeting of the shareholders of
the Corporation,

(b)  Dividends

The holders of the Class B Special Shares shall not be entitled to recoive dividends thereon,
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(¢}  Redemption by Corporation

Subject to the provisions of Act, the Corporation may, without the consent of the holders of
the Class B Special Shares, redeem at any time and from time to time the whole or any part
of the then outstanding Class B Special Shares on payment of (i) the fair market value of the
Special Shares as of January 28, 2009, being the date of the reclassification of the prior
issued and outstanding common shares of D’ Angelo Brands Ltd, in respect of the Special
Shares of 1D’ Angelo Brands Lid. issued as of that date; and (i) the fair market value of the
Special Shares as of February 12, 2009, being the date of the reclassification of the prior
tssued and ouistanding common shares of 1540633 Ontario Inc. in respect of the Special
Shares of 1540633 Ontario Inc. issued as of that date, all as determined by the Directors,
such aggregate amount being herein referred to as the "Class B Special Share Redemption
Amount”. |

In the case of redemption of Class B Special Shares under the provisions of 4 (c) hereof, the
Corporation shall at least 15 days before the date specified for redemption mail to each
person who at the date of mailing is a holder of Class B Special Shares to be redesmed a
notice in writing of the intention of the Corporation to redeem such Class B Special Shares.
Such notice shall be mailed by letier, postage prepaid, addressed to each such holder at his
address as it appears on the records of the Corporation or in the event of the address of any
such holder not so appearing then to the last known address of such holder: provided,
however, that accidental failure fo give any such notice to one or more of such holders shall
not affect the validity of such redemption. Such notice shall set owt the Class B Special
Share Redemption Amount and the date on which redemption is to take place and if part
only of the shares held by the person to whem it is addressed is to be redeemed the number

thereof so to be redeemed. On or after the date so specified for redemption, the Corporation

shall pay or cause to be paid to or to the order of the hiolders of the Class B Special Shares to
be redeemed the Class B Special Share Redemption Amount thereof on presentation and
surrender at the registered office of the Corporation or any other place designated in such
notice of the certificates representing the Class B Special Shares called for redemption.
Such payment shall be made by cheque payable af par at any branch of the Corporation's
bankers in Canada. If a part only of the shares represented by any certificate be redeemed a
new certificatc for the balance shall bo issued at the expense of the Corporation. From and
after the date specified for redemption in any such notice, the holders of the Class B Special
Shares called for redemption shall not be entitled to exercise any of the rights of holders of
Class B Spectal Shares in respect thercof unless payment of the Class B Special Share
Redemption Amount is not made upoh presentation of certificates in accordance with the
foregoing provisions, in which case the rights of the holders of the said Class B Special
Shares shall remain unaffected. The Corporation shall have the right at any time after the
mailing of notice of its intention to redeem any Class B Special Shares to deposit the Class B
Special Share Redemption Amount of the shares so called for redemption or of such of the
sald shares represented by cettificates as have not at the date of such deposit boen
surrendered by the holders thereof in connection with such redemption to a special account
in any chartered bank or in any frust company in Canada, named in such notice, to be paid
without interest to or to the order of the respective holders of such Class B Special Shares
called for redemption upon presentation and surrendet to such bank or trust company of the
certificates representing the same, and upon such deposit being made or upon the date
specified for redemption in such notice, whichever is the later, the Class B Special Shares in
respect whereof such deposit shall have been made shall be redeemed and the rights of the
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holders thereof after such deposit or such redemption date, as the case may be, shall be
limited to receiving without inferest their proportionate part of the total Class B Special
Share Redemption Amount so deposited against presentation and surrender of the said
certificates held by them respectively and any interest allowed on such deposit shall belong
to the Corporation.
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