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BUSINESS CORPORATIONS ACT

Alb erta | Articles of Amalgamation

Name of Amnlgamated ‘Corporation

DOMINION LENDING CENTRES INC. CENTRES HYPOTHECAIRES DOMINION
INC.

2. The olasses of shares, and any maximum bumber of shares that t[\;e-dorhofafion is authorized to issue:
The attached Schedule of Share Capital and Series Provisions are iticorporated ini this
Torm,
8. Restriotions on sharé fransfers (if any): ;
There areno restrietions on the transferability of shares.of the corporation.
& Number, orsninimum; and maximum number of directors:
Not less than three (3) directors and not more than fifteen (15) directots,
( ' 8. Ifthe corporationis restrioted FROM carrying on a certaln business or- ‘restricted TO carrying ona
. - gertain
husiness, speoify the restriction(s):
None.
6. Ofther provisions (if any);
The attached Schedule of Other Provisions is incotporated in this foran,
7. __Name of Amalgamating Corporations . - BRTporats e Fhar,
) Founders Advantage Capital Corp. _ 2023123827
Donnmon Lending Centres Inc, Cenfres Hypothecaires Dominion 2023068972
Ine, .
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SCHEDULY, OF SHARL CAPITAL

THE CLASSES AND ANY MAXIMUM NUMBER OF SHARES THAT THE CORPORATION 18
AUTHORIZED TO ISSUE: :

(8) An unlimited numiber of Class "A" Common Shares;
(b) An unliniited number of Class "B" Preferred Shares.

2A, ‘The Directors of the Corporation may at any time issue any Class "B" Preferred Shares iii one
or mere series, eacli serfes to consist of such number of shares as may be determined by the Directors,

Subject to these Articles, the Directors may determine at the time of issuance the. designation, rights,
priviteges, restrictions and conditions attaching to the shares of each series.

2B. The Shates described in. clauses (a) and (b) shall have attached therefo the special righits and
restrictions set foith herein,

SPECIAL RIGHTS, PRIVILEGES, RESTRICTIONS AND. CONDITIONS ATTACHING TO BACH
- CLASS OF SHARES

() DIVIDENDS

Subject to any rights, privileges, restrictions. and conditions which may have been determined by the
Directors to attach to any series of Clags "B" Pre?fe-rred Shares, the Directors shall have coinpléte
uncontrolled discretion to pay dividends on any class of shares issyed and outstanditig in any particular

year to the exclusion of any other class or classes uf shares or any series within a-class of shares ouf of
any of all profits or surplus available for dividends.

() RANKING OF CLASS "B" PREFERRED SHARES

(A) The Class "B" Preferred Shares of each sevies shall runk on a parity with the Class. "B" Preferred
Shares of every ofher séries with respect fo priority in payment of dividends and in the distribution of
assets in the event of the liquidation, dissolution or winding-up of the Corperation, whether voluntary or
involuntary, or any other distribution of the assets of the Cotporation among its shareholders for the
putposes of winding-up its affairs,

(B) When any dividends or amounts payable on a repayment of capital are not paid in full, the Class "B"
Preferred Shares of all series shall participate rateably in respect of such dividends, includihg
accumulations, if any, in accordance with the sums that would be payeble on such shares if all such
dividends were declared and paid in full and on any repayment of capital inaccordanco with the sums that
wauld. be payable on such repayment of capital if a1l sums so payable were paid in full; provided, however,
that in the everit of there being insufficient assets to satisfy in full all such claims as aforesaid, the-claims
of the hiolders of such shares with respect to return of capital shall first be paid and satisfied and any assots
temaining ‘thereafier shall he applied towards the payment and satisfaction of claims in respect of
dividends,

(C) The Class "B" Preféerred Shares shall be entitled to prefefence over the €lass YA™ Common Shares
of thie- Corporation and over'any other shares tanking junior to the Class "B Preferred Shares with respect

to payment of dividends and distribution of assets in the event of liguidation, dissolution or winding-up
WSLEGALDTSET0N002726195702v2 )




of the Corporation whether voluntary or Involuntary, or any other distribution of the assets of the

Cotporation smong its shareholders for-the purpose of winding-up its affairs. Nothing in this paragraph
shell Timit the tight of the Corpotation ta pay a dividend on its Clags "A" Common Shafes to the holders
of its Class "A" Common Shares or any other shares ranking junior to the Class "B" Preferred Shares
+ without participation therein by the holders of the Class "B" Preferred Shares,

(D) On the winding-up, liquidation or dissolution of the Corporation ot upon the happening ofany other
event glving rise 1o a distrlbution of the Corporatlon's assets, other than by way of dividend, amongst {ts.
Shiareholders for the purposes of winding-up its affaits, the holders of all Class "A" Common Shares shall
be entitled to participate parf pussu,

(M) VOTING RIGHTS AND RESTRICTIONS

(A) Class "A" Comrivon Shares. At all meetings of Sharéholders of the Corporation, each holder of Class
"A" Common Shares shall be entitled to one (1) vofe of each Common Share hield.

{B) Class "B" Preferred Shares. The holders of the Class "BY Preferred Shares shall have no right to
g

regeive notice of or o be present at or vote either in person or by pioxy, at any general meeting of the
Cotporation by vittue of orin respect of their holding of Class "B Preforred Shares.
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SERIES I CLASS "B" PREFERRED SHARES

I, The fivst series of Class "B" Preferrad Shares shall consist.of an aggregate of 26,774,054 shares
desipnated as "Series 1 Class B Prefeired Shares. li-addition to the rights, privileges, restrictions
and conditions attaching to the Class "B" Preferred Slisres as a. clags, the righis, privileges,
restifetions and conditions attaching to the Series 1 €lass B Preforred Shares shall be as follows;

{2) Definitions, For the purpose of these Series 1 Class B Preferied Shares, the following
terims shall have the following meanings;

(A)

(B)

(©)

(E)

()
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"Adjusted Cash Flows from Financing Activities" means, forany F;iscai,A
Year, the Cash Flow from Financing Activitics, excluding;

(1) proveeds received fiom or répayments on the Working Capital
Revolver;

(2} the payment of any Intetim Monthly Dividends, Public Company |
CDC Entitlemeit; or Seifes 1 Dividend Ameunt; and

(3} for greater cerlainty, progecds received from equity issuances by
the Corporation, including proceeds fromthe exercise.of warrants,
stook options ar similar convertible sécurities.

"Adjusted Cash Tlows froii Operating Activitles" means, for any Fiscal.
Year, the Cash Flows frlom Operating Activitles excluding changes in
Non=Cash Working Capital during that Fiscal Year.

"Capital Aceounts” means coltestively the Bquity: Capital Account and
the Preferred Share Capital Account,

"Cash Flows from Financing Activities” means, for any Fiscal Year, the
subtotal of cash provided by {or used in} finansing activitics ynder the
“Findncing Activities” section. from the cash flow statement forming part
af the Core Business Financial Statements forthat Fiscal Year.

"Cash Flows from Investing Activities” means, for sny Fisoal Year, the
subtotal of cash provided by (or used in) investing .aotivifig‘s; under the
“Tivesting Activities” sestion from the cash Flow statement forming part

of the Core Business Financial Statements for that Fisoal Year,

"Cash Flows from Operating Activities” means, for any Fiscal Year, the

subtotal of cash provided by (or used in) operating activities under the

“Operating Activities” section from the cash flow statement forming part
of the Core Business Financial Statements for that Fiscal Year,

"Club16" means the business ¢onducted from. time fo time by Club16

Limited Parinership, Club16 GP Ltd. and any sucesssor thepoto, ieluding

thé:Corparation,




(H)

O]

@)

(K
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"Core Business" means the operations of the Corporation which exclide
the Non-Core Business. For greater certainty, the Core Business.shal
inelude but not be liniited to the direct and Indireot moftgage brokerage
andl related businesses and operatlons of DLC,

“Core Business Distiibutable Cash” for any Fiscal Year means tlie
amount equat to 95% of the following for any given Fiscal Year:

{H Adjusted Cash Flows: from Opetating Activities,
$lus o minus

{2) Cash Flows from Investing Activities,
plus or minys

3) Adjusted Cash Flows from Financifig Activities,
less

{4) Taxes Attributable to the Core Bysiness,
foss

(5) other adjustments appraved. by the board of directors of the
Corporation and. the Majority Preferved Sharcholeder fn writing
with specific roference to the Fiscal: Year in (question,

In the event that the Cote Business Distribufable-Cash amount from the
prior Fiscal Year is a negative amount, that négative amount shall be
dedueted in full from the Core Business Distributable Cash for the negy
following Fiscal Year, Tn the event thit Intarnational Financial Reporting
Standards change, the Corperation and. the. holders of Preferred Shates
shall act i good faith to amend this. definition of Cors Business
Distributable Cash such that It reflects the original intention and econontic
baneflts contemnplated at the date of initial jssuance.

"Core Business Financial Statements" means the separate books and

records and stand-alone. financlal statgiments foaintained by the
Corporation for the Core Business for each Fisoal Year including, without
limitation, airincome statemesit, 4 ¢ash flow.statement and a balance sheet,

as requirted under the Investors Rights Agreement;,

"DILCY ‘means the mortgage brokerage businesses conducted direetly or
indirectly as franchisor o through agents, co-brokers, associated mortgage
brokers or franchisees, both online and through physical office locatlens,
in Canada, and related businesses (including information technology
services provided to support the mortgage brokerage business activities),
as casried o from time to time by the Dominion Lending Centres group
of compunies which inelude, without lifnitation, the business previousty
carfied-on by Dominion Lending Centres Tne. {"Dontiiion™), the




T,

(L)

)

(N)

(©)

®)

Q

(R)

(8)
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Corporation following the amalgamation of fhe Corporation wiih
Dominion, MCC Mottgage Centre Candda Inc., MA Mortgage Archilects
Ine., Dominion Lending Centres Commercial Inc., Dominion Lending
Centres National Litd,, Newtor Connectivity Systems-Inc., 604 Med ia Ine,,
NA Auto:Pilot Media Ine., and gny subsidiaries centrolled by any of them
o in'whieh they hold a non-coutrolling interest (but excluding, in the sase
of the. Corporation, Clubi afid Jmpact),

"DLC Subsidiaries” means MCC Mortgdge Centre Caiada Ine, MA
Mortgage Architects Inc., Dominion Lending Centres Commercial Inig.,
Domirion Lending Centros Natiowal Ld., Newton Conectivity Systems
Inc., 604 Media Inc.,, NA Auto Pilot Media Inc., and any subsidiaries
controlled by any of thes, wnd any other subsidiaries of contretled by the
Corporation that form part of the. Core Business, but exeluding the
Corppration, '

"Equity Capital Account” means the amount advanced to the Corg
Business from the'Non-Cote Business, Tess repaymonfs.

‘Tiseal Year" shall be the twelve (12) month period commenciing on

January 1 of each year and ending on Deceinber 31 of the same calendar

year,

"GAAP" means International Financial Reporting Standards as adopted
by the Chastered Professiopal Accountants of Canada.

"Tmpaet® means the buginess eondieted from time to time by Cape

Communications Internatioral Inc,. and any successor therétd, including

the Corporation.

“Inferim Monthly Dividends" has the meaning given to it in section

1¢e)(iD).

“Investors Rights Agreement® means the investors tights agreement
dated December 31, 2020 among the Corpotation, Kaymaur Holdings
Lid., 0762867 B.C. Ltd., 0872025 B.C. Lid., Gary Maurisand Christopher
Kayat,

"Majority Preferred Shareholder” means any persen directly holding in
excess of 80% of'the Series 1 Class I3 Preferved Shares.

"Net Proceeds” means the aggregate of all consideration received from
the liquidation (or partial liquidation) of the Core Business divectly, or
indjrectly by way of'a liquidation of the enfire Corporation ( ineludingg.any
amounty paid at closiiig and any amounts committed fo he paid in the
future as part of' the transaction), fess (i).all casts and éxpenses incurred by
the Corporation to complete the transactian, (ii) all taxes payable by the
Corporation as a-result of the transaction, (iii) any amounts required to-
tepay the Capital Acoounts, (iv) the Unpaid Sevies 1 Dividends, and, )
the Unpaid Public Compaity CDE Entitlement,




(U)

V)

(W)

0.
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"Non-Cash Working Capltal" means, for any Fiseal Year, the current
assets (excluding cash) less the current linbilities (excluding the cutrent
portion of long-term debt, and cutrent portion of Jedse obligations debt),
from the balance shest forming part of the -Gore Business Financial
Sfatemetits for that Fiscal Year, plus ot less the: longsterm portion of the
foregoing current asset and liability items fionr such bafance sheet
(inchiding long-térm prepaids, long-term roccivables, other long-tetm
assoty, long torm accrved liabilities and Jong term contract labilities)
where the changes in sucl items are included under the “Operating
Activities” section fronithe oash flow statement formin g part of the Core’
Business Financial Statemients for that Figcal Year,

"Non-Core Business" means the following;

(1) Public Company Operations (including the obligation to pay the
Sagard Dabt);. : .

2) the Equity Capital Ascouit

(3)  cash held in the Non-Core Bank Actount (a8 defined in the
Investors. Rights Agreement) including, without Timitatlon,
receipts from the Public Company CDC Entitlement, proceeds-
from any issuance of securities of the Corpotation. (excluding tlie
proceeds from the issiance of {he Series 1 Class B Preferred
Shares) and the proceeds from any-issuance of, or the exercise of,
conveitible securities of the Corporatian, deposited into the Non-
Core Bank Acsount in docordance with the Investors Rights
Agtresment;

(4)  the Corporation's investmerit in Club16;

(5 the Corporation's investment in Impaot;

{6) the Carporation’s-investiient i1 Vital Alerty

(7} the Sagard. Debt (and any refinancing thereof); and

) any other borrowings or other forms of term debf and non-tern
debt from institutional aiid.othertenders for use in the Non-Core
Business of the Cq?_lorgtiiou_, as'may be approved by the direotois.
of the Conporation from-time to time,.

“Preferied Share Capifal Account” shall mean any amount advanced to

the Core Business, less repayments, by the holders of Seties | Clags B

Preferred Shares.

"Publie Company CHC Entltlement" means awamount equal to the Core

Business Distributable Cash for a givenr Figeal Yoar Tess the Sories |
Dividend Amount (whether or not pald) for the Fiscal Year,




() "Publle Company Operailons” means the operations of the Caorporation
divectly solely for the purpose of being a reporting issuer and an
investment company, including the heatt office operations located ii
Calgary, Alberta.

(Z) "Sagard" means Sagard Credit Partners.

(AA)  "Sagard Debt" micans the etedit Facility bétween the Corpotation and
Sagard-and any suscessor credit factlity entered into by the Corporation to
refinance the Sagard Facility (ifapplicable),

(BB) "Series 1 Dividend Anount™ means 40% of Gore Business Distributable
Chash, if any, in respect of the applicable Fiscal Year,

(CC) ”fSe;'.ies 1 Liquidation Amgunt® means an aggregate amount equal to
40% of the Net Proceeds realized by the Corporation fram the liquidation
of the Core Business.

(DD}  "Series 1 Prefereniial Dividends® has the. meaning. given to it in section

te)ib),

(EE)  "Taxes Attributable to Core Business” means, for any Fiscal Year, the
portion of Income taxes actually payable: by the-Corporation i respect-of
that Fiscal Year that can be reasonably alteibuted to the Core Business on
the dgsumption that Non-Cote Businesy expicises are applied first against
Non-Core Business income, then against the Core Business income. For
greafor vertainty, Taxes Attributable to-Core Business shall not include
amounts already deducted. in calculating Cash Flows from Operating
Activities (as the intent is not to dediiet the same imounts twice),

(FF)  "Unpaid Public Company CDC Entitlement " means s 4t the relevant
time, an amount equal to the Public Company CDC Entitlement which Is
owing ot acerued but not tansferred to-the Non-Core Bank Aecount (as
contemplater under the Investors Rights Apteetnent),

(GG) "Unpaid Serfes 1 Dividends” mieans as at the relevant time, an. amount
equal fothe amount of any acerved buttmpaid Sefies 1 Dividend Amount
(including any dividends declared on the Series 1 Class B Preferred Shaves.
but unpaid as at the date of Hquidation, dissolution or winding-up), plus
an amount equal to any acerued but unpaid Series | Proferential
Dividends.,

(HH)y  "Vital Alert" means Vital Alert Communication Inc. and its related
entities.

() "Working Capital Revolver” means the separate revolving loan facility
maintained by the Corporation for the sole purpose of funding changes to
Non-Cash Working Capital in the Core Business.

(k) Votiug Rights, The holders of Series [ Class B preferred Shares shall hiave novight to
receive notice of or to be presont at or vate efther in person or by proxy, at any meeting of
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the shareholders of the Corporation by virtue of or in respect of their holding of Sertes 1
Clags B Preferied Shares.

(c) Dividend Rights.

(1) Subject to applicable law and to any deductions required undet section 1(e)(ii), the-
holders of the Series 1 Class B Preforved Shaves shall be entitled fo shaie pra sata
in an anhual comulative cash dividend equal 1o the Series 1 Dividend Amount on
the Series 1 Class B Preferred Shares, which Series 1 Dividend Amount shall be
paid-within ofe himdeed and twenty (120)-days of the.end of such Fisoal Yeur.

() Subject to applicable law, the board of directors of the Corporation shail declare
and pay within sach Fiscal Year oni the Series | Class.B Preféived Shares a non-
cumulative morithly cash dividend, on or prier to the last busivess date of ach
month, in an aggregate amount detefimined by the beard of ditectors of the
Corporation as representing 1/12" of their good faith estimate. of the aggregate
Series. 1 Dividend Amiount anticlpated to be payabile in respect of that Piscal Year
pursuant o section. 1(c)(l) and prior to any deductions being made under this
gection 1{c)(il), to be shared pro rata by the holders of the Seiies 1 Class B
Preferred Shares (the "Intertm Montlily Dividends"); provided that such Interini
Maonthly Dividends so- declared in-and patd i any Figcal Year shall be deducted
from nny Series | Dividend Amount to be deelated and paid under section 1(c)()
forthat same Fiscal Year,

(iiy  In the event that the Corporation fails to pay and Series 1 Dividend Amount
payable undet and within the time required in section 1()(i), or any Interim
Monthly Dividends payable under and within the time required under section
L(e)(il), then the holders of the Series [ Class B Preferred Shares shall be entitled
to receivo and the Corporgtion shall pay thereon, & fixed camulative preferential
dividend at the fate equal to 12% per annum: on the agprogate outstanding amatint
of sueh Series 1 Dividend Amount and Tisterii Monthly Dividends, compounded
monthly, from the date that sueh outstanding Series | Dividend Amount and
Interim Monthly Dividends were payable under sectlons 1(e)) and 1(e)(ii.
respeotively, and umtil patd in full to the heldets of thie Series T Clags B Preferved
Shares, to be shated pro rata by the holders of the Series 1 Class B Preferred Shatos
{the"Series 1 Preferential Dividends™),

{(d) Liquidation Rights.

(. Subjest fo clause (if) below, the holders of the Seties 1 Class B Preteried Shares
shall be entitled, jon the liquidation, dissolution or windin g-up-ofthe Corporation
ot the liquidation or partial liquidation of tiie Core Business, to share pro rata an
amount equal to the Unpaid Series 1 Dividerds us at the date of liquidation,
dissslution or winding-up, plus the Series 1 Liquidation Amount, in preference and
priority to-the payments of anty amounts to the holders of any otfier class of shares,,

(i) In the-event the Net Proceeds includes amounts gommitted o be paid I the fiature

as part of ti}-e t;;'afn,sat}:tioﬁ_,such ap;jfi'eable partion of the Series 1 Liqgi_d_ﬂti'on
Amount shall only be payable once it is actually recsived! by the Corporation,
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(&) No Entitlement to Nou-Core Buisiness

(i) The holders of the Series | Class B Preferred Shares shall not, as such, be entitled,
upon the liquidation, dissolution or Winding-up of the Corporation or on fhe sale
of the Non-Core Business, to share in any proceetfs received by the Corporation
fromthe disposition of the Non-Core Business.

(i) Subject fo applicable laws, the Corporation shall be enfitled to pay a cash dividend
to.the holders of‘elass A common shaves from the cash comprising the Non-Core
Business.
{NH General,

For the purposes of calculating the entitleinents of the holders of the Seifes | Class B
Preferred Shares, the amounts shall be based upon the Core. Business Financial Statements.
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SCHEDULE OF OTHER PROVISIONS

1, The Directors may, betwsen Annual General Meetings, appoint one ot more additional Directors
of the Corporation to serve until the next Annual General Meeting, but the number of additional Directors
shall not at any time.exceed one-third of the number of Directors who held office at the expiration of the
last Aninual Meeting of the Corporation.

2. A Director or Directors of the Corporation may be elected or appointed for terms expiring not later
than the close of the third Annual Meeting of Shareholders following the alection.

3, Meetings of shareholders shall be held at any place within or outside of Alberta as the directods
may by resolutlon determine.
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Articles of Amalgamation
For _
DOMINION LENDING CENTRES INC. CENTRES HYPOTHECAIRES DOMINION
INC.

THE ATTACHED SCHEDULE OF SHARE CAPITAL AND SERIES PROVISIONS
ARE INCORPORATED IN THIS FORM.

Share Transfers THERE ARE NO RESTRICTIONS ON THE TRANSFERABILITY OF SHARES OF
Restrictions: THE CORPORATION.

Number of
Directors:

Min Number of
Directors:

Max Number of
Directors:

Business Restricted
To:

Business Restricted
From;

Share Structure:

3
15
NONE.

NONE.

THE ATTACHED SCHEDULE OF OTHER PROVISIONS IS INCORPORATED INTO

Other Provisions: 1" b RS PART OF THIS FORM.

Registration Authorized By: BRENT W, KRAUS
SOLICITOR
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SCHEDULE OF SHARE CAPITAL

THE CLASSES AND ANY MAXIMUM NUMBER OF SHARES THAT THE CORPORATION IS AUTHORIZED 70
I55UE!

(a) -An unlimited number of ‘€lass “A" Common Shares;

(b) An unlimited number of Class "B" Preferred Shares,

2A.  The Directors of the Corporation may at any time issue any Class "8" Preferred Shares in one o
more, seprdes, each series to consist of such riumber of shares as may be detarmined by the Directors,
Subject to these Artilcles, the Directors may determine at the time of 1ssuarice the designation, rdghts,
privileges; restrictions and conditions attaching to the shares of esach series..

28, Thé Shares dsscribed in clauses (a) and (b) shall have attached thereto the special rights and
restrictions set forth herein. .

SPECTAL RIGHTS, PRIVILEGES, RESTRICTIONS AND ‘CONDITIONS ATTACHING TO BACH CLASS OF SHARES

{1) DIVIDENDS

Subject to any pights; privileges, restrictions shd conditions whith may have heen determined by the

Directors to attach to any sebies of Class B! Prafarred Shares, the Directors shall have conplete:
uncentrolled discretion to. pay dividends on any class of shares fssued and: putstanding 4n any particular
year ta the exclusion of any other c¢lass or claises of shares g any serdes within a class of shards olit. of
any of all profits o surplus available for dividends.

(LX)  RANKING OF CLASS “B" PREFERRED SHARES

(A} The Class “B" Preferred Shards of each serdes shall rank on a parity with the Class "B Preferred
Shares of avery other series with respect to priority in payment of dividends and in the distribution of
assels in the event of the liquidation, dissolution op winding-up of the Corporation, whether voluntary or
involuntary, -or any other distribution of the assets of the Corpotation amerig its sharéholders for the
purposes of winding-up its affairs,

{BY  wher anhy dividends or amounts payable oh a repayment of capital are not paid in full, the Class “g"
Preferred Shares of all serles shall participate rateably in pespect of such dividends, including
accunlations, 1f .any, in dccordance with the sums that would be payable oh such shares 1f all sich

dividends were .declared and paid in full and on any repayment of capital 4it accordance with the sums

that would be payable on such repayment of cepital if all sums so payable were paid in full; provided,
however, that in the event of there being insufficient assets to satdsfy in full allk such claims as atarasaid,
the claims of the halders of such shares with respect to réturn of capital shall fiprst be paid and satisfled
and any assets remalning thereafter shall be applied towards the payment and. satisfactlon of clalms in-
raspect of dividends.

{C) The Ckass “8" preferred Sharas shall be entitied to preference aver the Class “"A™ Common Shares of
the Corporation and over any other shares ranking junior to -the Class "B" Preferred Shares with respect
to paymeht of dividends and distribution of gssets dn the event of liguidation, dissolution op winding-up
of the: Corporation whether voluntary er involuntasy, or any other dlstribution of the assets of the
Corporatdon amsng 1ty shareholders -for the purpose of winding-up its affairs. Nething: it this paragraph
shall limit the right of the Cosporation te pay a dividend on its Class “A" Cogmon Shares to the holders
of its Class "A"™ Common Shares or any other shares ranking Junior to “the Class “B" Preferred Shares
without participation therein by the holders of the Class "B" Prefeined Shares.

(D) On the winding-up, liguidation op dissolution of the Corporation .oF upen. the happening of any

other event glving rise to a distpibution of the Cobporation's assets; other than by way of dividend,

amorgit its Shareholdebry for the purposes of winding-up its #ffairs, the holders of all Class "A" Common.
Shares shall be entitled tu participate pari passu,

(III)  VOTING RIGHTS AND- RESTRIGCTIONS

(Ay  Class "A" Common Shares. At all meetings of shareholders of the Corpordtion, each holder of Class
"A" Common Shares shall be entitled to dne (1) vote of each Common Share hald,

(B} Class "B" Prefepred Shares. The holders of the Class "p* Preferred shares shall have no right to
receive riotlee of or to be present at 6r vote either in person or by proxy, at any geheral meeting of the
Copporation by virtue ef or in pespect of their holding of Class "p" Preferrad Shares,




SEREES 1 CLASS "B" PREFERRED SHARES

1, The -firgt serdes of Class. "8" Preferred Shares shall consist of an aggregate of 26,774,054 shares designated
as “"Series 1 Clags B Preferved Shares", In addition to the rights, privileges, restrictions and conditions attaching
to. the Class "B" Preferred Shares as a class, the rights, privileges, restrictions ahd conditions. attaching to the
Serles 1 Class B Preferred- Shares shall be as follows:

(2} Befinttlens, For the purpose of these Series 1 Class B Preferied Shares, the followlng terms shall have the
following meanings;:

{A) “Adjusted Cash FloWws from Finahcing Activities” fieans, for any- Fiscal Year, the Cash Flow from Financing
Activitles, excluding:

(1) proteeds receiveil fifom or repayments on the Working Capital Revolver;

(2} the payment of any Iitterdm Monthly Dividasds, Public Company €OC Entitlement, or Series 1 blviderd
Anount; and

(3) for greater certainty, proceeds received from equity issuahces by the Carporation, including proceeds
froi the exerclse of warrants, stock options or similae convertible securities.

{B) “Adjusted Cash Flaows From Operating Activities” means, For any Flgeal Vear, the Cash Flows from Qpepating
Activities excluding chahges in Non-tash Working Capitel during that Fiscal Year..

() “Capital. Accowrts" means collectively the Equity Capital Actount #nd the Phefapped Share Capital Account.
{by “Cash Flows from Elnancing Activities" means, for any Flscal Year, the subtotal of cash provided by {onr

used in) Ffinancing activities under the "Finaneiag Activities" section. Froi the wash flow statement Fforming part

of the Core Busindss Financial Stateéments for that fiscal Year

(&) "Cash Flows fraow Envesting Activities" méans, for any Fiscal Year, the subtotal of cash provided by (or used
in) dnvesting activities under the "Fnvesting Activities" sectlon from the ¢ash Flow statement forting part of the
Core Buslness Fludnclal Stetements for that Fiseal Year.,

{F) "Cash Flows -from Dpepating Activities" weans, for any Fiscal Year, the subtotal of tash provided by (or

used in) operating activitias under the “Operating Activities” section fram the cash flow statement forming part

of the Cofe Blsinéss Finahcial Statements for that Fiscal Year,

{6) "Clup16" means the business conducted Ffrom time to time by Clublé Limited Parthership, clubie GP Ltd.
and any successar thereto, including the- Corporation.

(H) "Care Business" means the operations of the Corporation Which exclude the Non-Cobs Busiiiess, For
Hreatep certainty; the Core Business shall include but not be 1imited to the direct and indirect mortgage
‘brokerage. and related businesses and operations ef bLC.

{1)  “Core Businass Dlstributable Cash” for any Fiscal Vear means the dmount' egal to -95% of the following For
any uiven Fiseal Year:

{1) Adjusted Cash Flows Froir Operating Activities,
‘plus or winus

{2)  Cash Plow$ from Investing Activities,

pis 6F minus

(3} Adjusted Cash Flows from Flosnclng Activities,
less

{4} Taxes Attributable to the Core Business,

lass

(5% other adjustments approved by the board of directors of the Corporation and the Majority Preferred
Shareholder Lo weiting with. specific reference to the Figcal Year in questlon.

In the event that the Core Business Distribltable Cash ameunt from the prior Fiscal Year is @ negative Fmount,
that negative amount shald be ddducted b Full from the Care Business Distributabler Cash for the next Following
Flscal Year. In the event that International Financial Reporting Standards change, the {orporation and fle

holders of Preéférred Shares $hall act in good falth to amend this definition of Gore Business Distributable Cash

such that 4t peflects the original intention and economic henefits contemplated at the date of initisl %ssusnce.




(N "Core Business Financial Statements" means the separate books and pecords and stand-alone flnanclal
statenents maintained by “the Copporation for the Core Business for each Fiscal Year including, Without
mitatdon, an inconie statement, » cash Flow statement and a balante sheet, as required under the Investors
Rights Agreement.

(K} "DLC" means the mortgage brokersge businesses -conducted directly or indirectly as franchisor or through
agents, co-brokers, assoclated mortgage brakers or franchisees, both ohline and through physlcal office
locations, in Capada, and related bysinesses (dncluding information technology services provided. to support the
mortgpage brolkerage: business activities), as carried on frem time to time by the Dominion Lending Centres

groun of companies which dniclude, without limitation, the business: previously carried-on by Dominion Lending .
Centres Inc, (“Dominion), the Cobporation following the amalgamation of thel Corporation with Dominfon,

MCC Mortgage Centre Canada Inc., MA Mobtgage Archltacts Ine., Daminden Lending Centres Commercial Ine,,

Paminfon Lending Centres Natidnal Ltd., Newton Gonnectivity Systems Inc., 604 Media Tric,, NA Auto Pilst

Medla Inc., and any subsidiaries controlled by any of them or in which thay hold a noh-cotitrolling irterest (but
excluding, 1in the case of the Corporation, Clubli6 and Impact),

(L "DLC Subsidiardes" meaps MCC Mertgage Centre Canada Inc., MA Mortgage Architects Tnc., Dominlen
Lending Cehtres Gemmércial Inc., Deminion Lending Centres Natlonal Ltd., Newteh Connectivity Systems ng.,
664 Madia Ihtc., NA Autd Pilet Media Inc., and any subsidisriey controlled by any. of them, and any other
subisidiaries of controlled by the Corporation that form part of the Core Business, hut excluding the
Corporatlon.

(M) "Equity Capital Account® means the amount advanced to the Core Business from the Non-Core Husiness,
lass repayments.

(N)  "Fiseal Year" shall be the twelve. (12) month perdod commentiig on January 1 of each year and anding oh -
Decgtber 31 of the same calendar year.,

{0} “GAAP™ nieans Internatlomsl Financlal Reperting Stendards as adopted by the Chartered Professipnal
Accountants of Canada,

{r} "Tmpact” means. the business cohidutted from time to time: by Cape Commumications International Ine. and
any successor thereta, including the Corporatisn,

{0) “Interin Monthty Dividends” has the meaning given to it in section ¢y (i1).

(R} "Investors Rights Agreement” means the investors rights agreetent daked Deceniber 31, 2024 among tha
Carporation, Kaywaur Holdings Ltd., 9762867 B.C, Lid., @87282§ B,C, Lid,, Gary Maurds and Christopher Kayat,

() "Majority. Preferred Sharehoider" means any person directly holding in axcess of 80% of the Serdes 1 Class
B Ppefarred Shares,

(1) "Net Proceeds” geans the sggregate of all consideration recélvVed from the liquidation (or partial

liguidation) of the Core Business directly, or indirectly by way of & liquidation. of the entire Corporation
(including any amoimts padd sl closing and .any amounts committed fo Be pald in the future ag part of ‘the
transacticn), Yess (i) all costs amd expehses incuried by the Corporation to conplete the transactlon, (11) all taxes
payable by the Corporation as a result of the transaction, (1i1) any amounts required £o repay the Capital

Aceounts, (1v) the Unpaid Series 1 Dividend:, and {v} the Unpaid Public Company GDC Entitlement.

{4 "Non-Cash Werlking Cdpltal” means, for any Fiscal Year, the current assets {excluding cash) lass the cuprent
liabilitles (excluding the current portlon of long~term dabt, and cuerant portian of lease -obligatidns debt), from
the balance sheet forming part of the Core BUsinéss Financial Statements for that fiscal ¥ear; plus or less the
long~term portion of the foregoing current asset and Tiability Items From such halance sheet {including long-

term prepaids, long-term recelvables, other lang-term assets, lorig term accrued Idabliities and long tery

tonthact liabilities) where the changes in such items are incloded under the "Operating Activitiés™ sectlon from
the cash flow statement Forning part of the Core Business Financial Statements for that Fiscdl vear,

{v)  “Non-Core Blisiness” means the Followlng
1) Publie Company Operations {including the ohligation to pay ‘the Sagard Debt);
(2) the Equity Eapital Accolint;

(3} cash held in the Non-Eope Bank Account {as defined in the Investors Rights Agreement) ihcluding, without
Yimitation, receipts from the Public Company €DC Entitlement, proceeds firom any tssuance of securitles of the
Corporation (gxcluding the procekds from the issuince of the Series 1 Class B Preferred Shares) and the

procesds from any lssusnce of, ab the exercise of, conveptible securities of the Corporalion, deposited into Lhe
Nori-Cobe Bank Account in accordance with the Investors Rights Agreement;

(4) the Copporation’s ihvestment 1n Clubie;
(5)  the Corpdratdsh’s dnvestment in Impact;

{6} ‘the Corpofation's dtnvestment in Vital Alart;




{7)  the Sagard Debt {and -any. refinancing thereof); and

(8) any other borrowings or ather forns of term debt and non-term debt frem Lnstitutlonal afid othep lenders
for use in the Non-Cope Business of the Carpordtion, as nay be approved by the dibectors of the Corpopation
from time to time, .

(W)  “Prgferped Share capital Account” shall mean any aiount advarced to thie Core Business, less
repeyments, by the holders of §srdes 1 Class B Ppeferved Shares,

(X} "PUblic Company CDC Entitlewent” means an amoint equal to the Core Husiness Distributable Cash for a
given Fiscal Yezr less the Serdes 1 Dividend Amount (whether op not paid) For the Flscal Year,

Yy "Public Compahy Operatichs" means the. aperations of thE‘CorpoﬁafiDﬂ-diPEtkly'501@13 for the punposa of
belng a reporting 1szuer and an investment campany, lncluding the heud office operations located in Calgary,
Albérta.

{Z) "Sagard"” means Sagard Credit Partners,

{AAY "Sagard Debt" means the credit facility between the Corporation and $agard and any succeisor credit
facility entered into by the Corperation to refinance the Sagard Farility (if applicable),

{883 “Serdes i Plvidend Amount" means 46% of Corp Business pistributable Cash, 1f any, i respect of -the
applicable Fiscal Year.,

{ccy “Serles 1 Liquidation Amount" means an -‘aggregate anount’ equal -toé 48% of the Net Proceads realized by
‘the Corporation from the liguidation of the Core Business.

{DDj “Serfes 1 Preferential Dividends™ has the meaning given to it in section ${ey(aedy,

{EE) "Taxes Attributable to Core Business" means, fobr any Fiscal Year, the portion of income: taxes actually
payable by the Corporatioh in respéct of that Fiseal Yeap that can be reasonably sttributed %o the Core Businass.
an the assumption that Noh-Coré Business expenses are applled first against Non-Core Business income, then
-againgt the: Core Business income. For greater certainty, Tawes Attributable to Core Business shall not ihclide
amounts already deducted in calculating Cash Flows From Operating Activities (as tha Antent is not to deduct

the same amounts tuice). '

(FF) “Unpaid Public Company CDE Entitlement " means as at the relevant time, @m amount equal to the Pablic
Gompany €BC Entiflement which is -owing or accrued but not transferred to the Nor-Core Rank Account. {as
contemplated under the Investors Rights Agreement),

(86) “Unpaid Seples % Dividends" means as at the relevant time, an ambunt’ equal 6 the ameunt of any
accpued but unpaid Serdes 1 Dividend Amount (including any dividerds declaped on the -Septas 1 Class 8
Praferred Shares but unpald as #t the date of liquidation, dissolution or winding-up), plus an smount egual ke
any sccrued but unpaid Serdes 1 Preferential Dividends.

(HH) "Vital Alert" meahs Vital Alert communication Inc. ahd 4%s related entities.

(11} “Werking Capital Revalver' means the saparate Fevolvihg loan facllity maintained by the Corporation For
the sole purpose. of funding :chenges to Mon-Cash Working Capltal in the Core Business,

{b)  voting Rights. The holders of Series I Class B preferved Shares shall have no right to recelve notice of or to
be present at o vote elther in pargon or by proxy, st any meeting of tha shareholders of the Corporation by
virtue of or dn respact of their holding of Series 4 Class B Praferpred Shares.

tey  Dividend mights.

{1} subject to applicable law and to any deductions required undepr sectdon 1{c){11), the holdérs of the Soples 3
Class B Preferred Shares shall be entitled to share pro rata in an anfiual cunulstive cash dividend equal €o the
Series 1 Dividend Amount on the Serdes 1 Class B Preferred Shares, which Serles 1 Divddend Amount shall be

paid within one hundred and twenty (120) days of the end of sich Fiscal Yesar,

(1)  subject to applieatle law, the board of directors of the Coppopation shall declare and pay within -each Fiscal
Yeap oh the Serles 1 class B Preferred Shares a noh-~cumilative monthly easfh dividend, on or priop ta the lsst
business date of each month, inh an aggregate anount determined by the hoard of directors of the Corpnration

as representing 1/12th of thedr good Tuith estimdte .of the aggregate Serfes 1 Dividend Amount anticipated to

be payablé in réspect of thit Fiscal Year pursuant to section A(¢)(1) and prior to any deductions being mpade
under-this sectlon 1(c)(14), to be. shared pro rata by the holders of the Series i Class B Preferrad Shares. (the
“Interdm Monthiy Dividends"); brovided that such Interim Monthly Dividends so declared in and padd in any ‘

Figehl Yedr shall be deducted from any Serles 1 Dividend Amount to be declapad and. pald under section 4¢¢) (1)

for that sape Fiscal Year.

(444 In the event thei the Corporation falls to pay and Series 1 Dividend Amount payable ynder and within the
tine required in section 4(cy(1Y, or any Tnterdm Monthly Dividends. payable under ahd within the time redivired
under section 1{c}(1i), then the holders of the Saries 1 Class g Preferied Shares shall Be antitled to preceive and
the Corporation shall pay theraon; a fixed cumulative preferantisl dividend at the rate adual to 124 par anpum




on the aggragate oubstanding amount of such Serles 1 Dividend Amount and Intesim Menthily Dividends,

compounded monthly, frem the date that such oulstanding Series 1 Dividend Ambunt and Interim Monthly

Dividends wepe payable under sections 1(c)(i) and 1(c)(ii) respectively, and until pald in Ffull to the holders of the
Serfes 1 Clasy B Preferred Shares, to be shared pro rath by the holders of the Serles 4 Class B Phefeirad Sharas

{the "Serdes 1 Preferantial Dividends®),

() Liguidation: Rights.

(1) Subject to.clause (11) below, the holders of the Serles 1 Class B Preferred Shares shall be entitled, upon the
lquidation, dissolutdon or windingup of the Corporatiow or the Iiquidation or partial liguidation of the Cope
Business, to share pre rate an emount eglal to the Unpaid Series 1 Dividends as at the date of liquidatioen,
dissolution or winding-up, plus the Series 1 Liquidation Amount, in preference and priordty to the payments of

any amounts fo the holders .af any -other class of shares,

{11} In the event tha Net Proceeds includes smwounts committed to be paid in the future as gart of the
transaction, such gpplicable portlon of the Serdes 1 Liguidation Ameunt shall only be pavable once 1t 1$ setually
recelved by the Corperation.

{e)  No EntitIement to Non-Core Business
(1) The holders of the Serdes 1 Class 8 Preferped Shares shall not, as such, be éntitled, upoh the liquidation,

disgolution or windingup of theé Cobporation or oit the sale of 'thié Noh-Cope Business, to share in any proceeds .
recelved by the Conporation From thé dispositieh of the Non-Core Business,

{11y Subject to applicable taws, the Copporatioh shall ba eptitled to pay -a cash dividend to the holders of class A
tomion shares From thé cash éomprising the Mon-Gore Business,

{f)  Geheral,

For the purpsses of calculating the entitlements of the holders of the Serdes 1 Class B Ppeferred: Shares, the
amounts shall be based upon the Cors Business Financial Statements,




SCHEDULE OF OTHER PROVISEONS

1, The Directofrs pay, betWeen Annual Genepral Meetings, appolnt dne or more additional Directors of.
the Corporation to serve until the next Anaual General -Meeting, but the number of additional Dikectors
shall not at any time exceed one-third of tha number of Directors who held office at the expiration. of
the last Anmual Mesting of the Corporation,

2, A Director or Dirdctors of the Corporation may be elected or appointed for teriis expiring not later
than the close of the third Annual Meeting of Shareholders followlng the electlon.

3¢ Meebings of shareholders shall be held at apy place within or oytside of Alberta as ‘the directors may
by resolution deternine,




BUSINESS CORPORATIONS ACT

Alberta

PORM3

NOTICE, OF ADDRESS OR

___NOTICE, OF CHANGE OF ADDRESS

1. TAME OF CORPORATION; 2 ‘CORPORATE AGGESS NUMBER:
DOMINION LENDING CENTRES INC. CENTRES 2023124247
HYPOTHECAIRES DOMINION INC.
3, ADDRESS OFHRGISTERED. OPFIGIE{ONLY A STREET. 'ADDRESS, INCLUBINGPOSTAL CODE, OR LEGA'-L,;KNIIJ D?ESCRIP?]ON).

4500, 855~ 2nd Street S.W.

Calgary, Alberta T2P 4K7
4 RUGORDS ADDRESS (ONLY A STHERT ADDRESS. INGLUDING POSTAL CODE, OR LEGAL LAND DESORIFTION).

4500, 855 - 2nd Strest S.W,

Calgaty, Alberta T2P 4K7
5, ADDRESS SR SERVICE BY MAL, It IFFERERT RROM IFEM 3 (OKLY A TOST QFFICE BOX, INCLUDING POSTAL CODE),

6 DATE { SIONATUNE

Tanuary 1, 2021

TITLR

"'"-'- . -‘:;f‘c,»:::{f—&}rh

WELEGATAPS6T0002726261968v]

FILBDY

[ RIS TERED O
THE ALEERTA REGISTRIES
GORES 8YBTEM :

AN 1




BUSINESS CORPORATIONS ACT

Alberta

1. Nume of Corporation

FORM 6

NOTICE. OF DIRECTORS OR -
NOTICE OF CHANGE OF DIRECTORS

Z, Alberts Corgorate

DOMINION LENDING CENTRES INC. CENTRES

_Aceess Num’h(_:l'

NDING CENTRES: 3124247
HYPOTHECAIRES DOMINION INC. 202
3 The following persons weie appointed Director(s) on Cryyylmidddy:
- - s - - iiésiﬂcnf
{ﬁ;i‘?;’{sg}i,’;‘:;}; Modlfug:Addvoss finstuding poslal cude) ..%"aL];ptllnNrL?
4. The following persons ceased to hold office as Divector(s) on _ (ryyyimm/ddy,
‘?::I"’l,’{’]i‘l)i‘e‘;ﬂ?;} Mlutlbig Adddress fincluding posiel-codsy
5, As. of this:date, the Direvior(s) of the gorporniion apre;
T - ' Taoskiont. -
ﬂ;‘,‘%’; Pf;:ﬂ:; Mnfting Address {fl{L‘flzrﬁiJg'})qsinj vofle} ‘%;2*‘."5';&:}
Bell, James 400 2207 - 4th Stieet 5. W. Caigsuy, Alberta T28 1X1 | Yes
! Ward, J.R, 1(j_ng31cy 70 University Avenue Suiter £200 Tmonto, Ontarlo M5 2M4 Yes
1 Gratton, Ron. 409, 2207 - 4th Stieet S. W, (Edlgaty-, Alberts T28 1X1 Yes
Mauris, Gary 2215 Coquitlam Avenue, Port Cognitlam, BC V3B 116 Yes
Kayat, Christopher 2215 Coquitlam Avenue, Tort Cogquitlam, BC V3B.136 Yes
Sykora, Dennis 400, 2207 - 4th Street S.W—., Ca]gary,_ Alberta T28 1X1, Yes
Bruno, Trevor ;1508W Broadway, Vancouver, BC VGJ 1W8 ,YBS K
6. Lo be completed only by Albe: ta Corporations:
Ate ot leat 25% of the menibers of the Board of Directors Resident Cm’;ad'ians_? IZI Yes [ No
DATE. SIGNATURE TITLE
P . 5 . A .
lanuary 1, 2021 A e N D e C'7t‘2)'“’
‘FILED

WSLECALMT3670\002742626 19881

- REGISTERED ON
THE ALBERTA REGISTRIES
CORES BYSTEM

JAN 12071




STATUTORY DECLARATION

CANADA IN THE MATTER of the amalgatiation,
of Founders Advantage Capital Corp, and
PROVINCE OF ALBERTA Dominion  Lending Centres  Inc.,

resulting, ax Dominfon Letiding Centres
Inc. Cenires Hypothecaires Dominion
Ine. (the "Amalgamated Corporation”)
Putsuant 1o Section 184(1) of the
Business Corporations Act (Alberta),

JUDICIAL DISTRICT OF CALGARY

o U N N N

L, James Bell, of the City of Calgary, in the Province of Alberta, DO SOLEMNLY
DECLARE THAT:

1. I will be a Director of the Amalgamated Cotporation and as such have full and complete
knowledge of the maiters herein set forth and contained,

2. There are reasonable grounds for believing that:
(0 the Amalgamated Corporation will be able to pay its liabilities as they become.due;

(i) the realizible value of the Amalgamated Cotporation's assets will not be less than.

-----

the aggregate of its liabilities and stated capital of all classes; and
@ity 1o creditor will be prejudiced by the amalpgamition,
And Tmske this solemn declaration conscientiously believing it to be true, and knowing

‘that it is of the same force and effeot as if made under oath, and by the virtue of the Canada
Evidence Aet.

DECLARED BEFORE ME at the City of )

Calgary, in the Provinee of Alberta. this }

1 day of Jarary, 2021, )

A COMMISSIONER FOR OATHS )

and/or NOTARY PUBLIC in and for the )

Province'of Albgrta
Printed Name: BRENT W, KRAUS | i HEG}STER{—"‘W“""%‘*’.““‘“’“
Expiry Date: /A Barristerand Soficitor | THE ALBERTA fﬁ:%i%h'f‘mgs- '
Seals ' CORES 8Y3TEN

‘ A Notary Public in and for the o

Province of Alberta JAN 1 2021

WELEGALWT5670\00027\2626200 v




Amalgamate Alberta Corporation - Registrationl Statement

Alberta Registration Date: 2021/01/01

Corporate Access Number: 2023124247

Business Number:

Service Request
Number:

Alberta Corporation
Type:
Legal Entity Name:

Business Number:

French Equivalent
Name:

Nuans Number:
Nuans Date:

French Nuans Number:
TFrench Nuans Date:
REGISTERED
ADDREISS

Street:

Legal Description:
City:

Province:

Postal Code:

RECORDS ADDRESS
Streef:

Legal Description:
City:

Province:

Postal Code:
ADDRESS FOR
SERVICE BY MAIL
Post Office Box:
City:

Province:

Postal Code:

Email Address:
Share Structure;

Share Transfers

34607775

Named Alberta Corporation

DOMINION LENDING CENTRES INC., CENTRES
HYPOTHECAIRES DOMINION INC.

4500, 855 - 2ND STREET S.W.,

CALGARY
ALBERTA
T2P4K7

4500, 855 - 2ND STREET S.W.

CALGARY
ALBERTA
T2P4IK7

CALCSDNOTIFICATIONS@BENNETTIONES.COM

THE ATTACHED SCHEDULE OF SHARE CAPITAL AND SERIES
PROVISIONS ARE INCORPORATED IN THIS FORM.

THERE ARE NO RESTRICTIONS ON THE TRANSFERABILITY OF SHARES




Restrictions:

Number of Directors:
Min Number Of
Directors:

Max Number Of
Directors:

Business Restricted To:

Business Restricted
From:

Other Provisions:

OF THE CORPORATION,

15
NONE.
NONE,

THE ATTACHED SCHEDULE OF OTHER PROVISIONS IS INCORPORATED
INTO AND FORMS PART OF THIS FORM.

Professional

Endorsement Provided:

Future Dating

Required:

Registration Date: 2021/01/01
Director

Last Name: BELL

First Name: JAMES
Middle Name;

Street/Box Number: 400, 2207 - 4TH STREET S.W,
City: CALGARY
Province: ALBERTA
Postal Code: T281X1
Country:

Resident Canadian: Y
Named On Stat Dec: Y

Last Name; WARD

First Name: JR.KINGSLEY

Middle Name:

Street/Box Number: 70 UNIVERSITY AVENUE, SUITE 1200

City: TORONTO ,
Province: ONTARIO

Postal Code: MS5I2M4

Country!

Resident Canadian: Y
Named On Stat Dec:

Last Name: GRATTON
First Namet! RON
Middle Name:

Street/Box Number: 400, 2207 - 4TH STREET S.W.




City: CALGARY

Province: ALBERTA
Postal Code: T281X1
Country:

Resident Canadian: Y
Named On Stat Dec:

Last Name: MAURIS

First Name: GARY

Middle Name:

Street/Box Number: 2215 COQUITLAM AVENUE
City: PORT COQUITLAM
Province: BRITISH COLUMBIA

Postal Code: V3iB1J6

Country:

Resident Canadian: Y
Named On Stat Dec:

Last Name: KAYAT

First Name: CHRISTOPHER

Middle Name:

Street/Box Number; 2215 COQUITLAM AVENUE
City: PORT COQUITLAM
Province: BRITISH COLUMBIA

Postal Code: V3iB1J6

Country:

- Resident Canadian: Y
Named On Stat Dect

Last Name: SYKORA

First Name: DENNIS

Middle Name:

Street/Box Number: 400, 2207 - 4TH STREET S.W.
City: CALGARY

Province: ALBERTA

Postal Code: T2851X1

Country:

Resident Canadian: Y
Named On Stat Dec!

Last Name: BRUNO
First Name: TREVOR
Middle Name:

Street/Box Number: 1508 W. BROADWAY
City: VANCOUVER




Province; BRITISH COLUMBIA
Postal Code: V6Jlws

Country:

Resident Canadian: 'Y

Named On Stat Dec:

Amalgamating Corporation

Corporate Access .
lNumber Legal Entity Name
DOMINION LENDING CENTRES INC. CENTRES
2023068972 864538038 Iy POTHECAIRES DOMINION INC.
12023123827 IFOUNDERS ADVANTAGE CAPITAL CORP,
Attachment
Attachment Type Microfilm Bar Code|{Date Recorded[

Statutory Declaration 10000107129353133 112021/01/01

Other Rules ot Provisions|[ELECTRONIC 2021/01/01

Shares in Series ELECTRONIC 2021/01/01

Share Structure |ELECTRONIC  |2021/01/01

Registration Authorized By: BRENT W, KRAUS
SOLICITOR

The Registrar of Corporations certifies that the information contained in this statement is an accurate
reproduction of the data contained in the specified service request in the official public records of Corporate

Registry.




STATUTORY DECLARATION

AN

10000107129353133
2023124247

CANADA
PROVINCE OF ALBERTA

JUDICIAL DISTRICT OF CALGARY

R T L N

INTHE MATTER of the amalgamation
of Foundets Advantage Capital Corp. and
Dominion Lending Centres  Ing,
resulting as Dominion Lending Centres
Ine. Centres Hypothecairés Dominion
Ine. (the "Amalgamated Corporation") -
pursuant fo  Section 184(1) of the
Business Corporations Act (Albgrta).

I, James Bell, of the City of Calgary, in the Province of Alberta, DO SOLEMNLY

DECLARE THAT:
1. Lwill be a Director of the Amalgamated Corporation and as such have fill and complete
knowledge of the matters lierein set forth and contained,
2. There are reasonable grounds for beligving that
(i) the: Amalgamated Corporation will be able to pay ifs liabilities as they becoms due;
(if) the realizable value of the Amalgamated Corporation's assets will not be fess than

the aggropale of its liabilities and stated capital of all classes; and

(if) 0o ofeditor will be prejudiced by the amalgamation.

And T make this solemn declaration conseientiously believing it to be true, and knowing
that it is of the same force and effect as if made under oath, and by the virtue of the Canada

Bvidonce Aot

DECLARED BEFORE ME at the Gity of
Calgary, in the Province of Alberta this
1# day of Janvary, 2021,

A COMMISSIONER FOR OATHS
and/or NOTARY PUBLIC in.and for the
Province of Alberta

Printed Name:
LB A, _BRENT W. KRALS
Explry Date; N/A Barrlstar and Sollaitor

Seal:

A Notary Public in and for the

Province of Alberta
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BUSINESS CORPORATIONS ACT

Alberta Articles of Amalgamation
1.

Name of Amalgamated Corporation

DOMINION LENDING CENTRES INC, CENTRES HYPOTHECAIRES DOMINION
INC.

2. The olasses of shares, and any maximum number of shares that the oorporation Is authorized to lesue:

The attached Schedule of Share Capital and Series Provisions are incorporated in this
form,

3. Restriotions on share-transfers (If any):

Thete are no restrictions on the transferabilify of shares of the corporation.

4. Number, or minimum and maximum number of directors:

Not less than three (3) directors and not mote than fifteen (15) directors.

B, Htha corporation Is restrioted FROM carrying oh a certaln business o rastrioted TO ocarrving on a
cartain
bhusinass, speoify the restriotion{a):

None,

8.  Other provisions (if any);

The attached Schedule of Other Provisions is incorporated in this form.

7.  Name of Amalgamating Corporations Gavporate Aogesa Nimbar

Founders Advantage Capital Corp.
]I?g.ninion Lending Centres Inc. Cenfres Hypothecaires Dominion 2023068972
4, DATE T hyduRe TIELRE
Januvary 1, 2021 (—D\‘ e .—J—-o -
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SCHEDULE OF SHARE CAPITAL

THE CLASSES AND ANY MAXIMUM NUMBER OF SHARES THAT THE CORPORATION I8
AUTHORIZED TO ISSUE:

(a) An unlimited number of Class "A" Cominon Shares;
(b) An unlimited number of Class "B" Preferred Shares.

2A. The Directors of the Corporation may at any time issue any Class "B" Prefeired Shares in one
or more serfes, each series to consist of such number of shares as may be determined by the Directors,
Subject to these Articles, the Directors may determine at the time of issuance the designation, rights,
privileges, restrictions and conditions attaching to the shares of each series.

2B, The Shares desoribed in clauses (a) and (b) shall have attached thereto the speoial rights and
restrictions set forth herein,

SPECIAL RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS ATTACHING TO EACH
CLASS OF SHARES

() DIVIDENDS

Subject to any rights, privileges, restrictions and conditions which may have been determined by the
Directors to attach fo any series of Class "B" Preferred Shares, the Directors shall have complete
unconirolled discretion to pay dividends on any class of shares issued and outstanding in any particular
year to the exclusion of any other class or classes of shares or any series within a class of shares out of
any of all profits or surplus available for dividends,

(I) RANKING OF CLASS "B" PREFERRED SHARES

(A) The Class "B" Preforred Shares of each series shall rank on a parify with the Class "B" Preferred
Shares of every other series with respect to priority in payment of dividends and in the distribution of
assets in the event of the liquidation, dissolution ot winding-up of the Corporation, whether voluntary or
involuniary, or any ofher distribution of the assets of the Corporation among its shareholders for the
purposes of winding-up its affaics.

(B) When any dividends or amounts payable on a repayment of capital are not paid in full, the Class "B"
Preferred Shares of all series shall participate rateably in respect of such dividends, including
accumulations, if any, in accordance with the sums that would be payable on such shares if all such
dividends were declared and paid in full and on any repayment of capital i accordance with the sums that
would be payable on such repayment of capital if all sums so payable were paid in full; provided, however,
that in the event of there being insufficient assets to satisfy in full all such olaims as aforesaid, the claims
of'the holders of such shares with respect {o returh of capital shall first be paid and satisfied and any assets
remaining thereafter shall be applied towards the payment and satisfaction of claims in respect of
dividends.

(C) The Class "B" Preferred Shares shall be entitled to preference over the Class "A" Comimon Shares
of the Corporation and over any other shares ranking junior to the Class “B" Preferred Shares with respect

to payment of dividends and distribution of assets jn the event of liquidation, dissolution or winding-up
WSLEGALN7567T00002T\26195702v2




of the Corporation whether voluntary or involuntary, or any other distribution of the assets of the
Corporation among its shareholders for the purpose of winding-up its affairs, Nothing in this paragraph
shall Timit the right of the Corporation to pay a dividend on its Class "A" Common Shares {0 the holders
of its Clags "A" Common Shares or any other shares ranking junior to the Class "B" Preferred Shares
without participation therein by the holders of the Class "B* Preferted Shares.

(D) On the winding-up, liquidation or dissolution of the Corporation or upon the happening of any other
event giving rise to a distribution of the Corporation's assets, other than by way of dividend, amongst its
Shareholders for the purposes of winding-up its affuirs, the holders of alt Class "A" Common Shares shall
be entitled to participate pari pussu.

(1) VOTING RIGHTS AND RESTRICTIONS

(A) Class "A" Common Shares, At all meetings of Shareholders of the Corporation, each holder of Class
"A" Cominon Shates shall be entitled to one (1) vote of each Common Share held,

(B) Class "B" Preferred Shares. The holders of the Clags "B" Preferred Shares shall have no right to

receive notice of or to be present at or vote either in person or by proxy, at any general meeting of the
Corporation by virtye of or in respect of their holding of Class "B" Preferred Shares.

WSLEGALATS6TON002 726 195702v2




SCHEDULE OF OTHER PROVISIONS

L. The Directors may, between Annual General Meetings, appoint one or more additional Directors
of the Corporation to serve until the next Annual General Meeting, but the number of additional Directors
shall not at any time exoced one-third of the number of Directors who held office at the expiration of the
tast Annual Meeting of the Corporation,

2. A Director or Directors of the Corporation may be elected or appointed for terms expiring not later
than the close of the third Annual Meeting of Shateholders following the election,

3. Meetings of shareholders shall be held at any place within or outside of Alberta as the directors
may by resolution determine.

WSLAGALOTS6T0M002 7126 1953702v2




RUSINESS CORPORATIONS ACT FORM 3
Alberta NOTICE OF ADDRESS OR
NOTICE OF CHANGE OF ADDRESS
1. NAME OF CORPORATION: 2. CORPORATE ACCESS NUMBER:

DOMINION LENDING CENTRES INC. CENTRES
HYPOTHECAIRES DOMINION INC,

3

ADDRESS OF REQISTERED OMFICE (ONLY A STREET ADDRESS, INCLUDING POSTAL CODE, OR LEGAL LAND BESCRIPTION).

4500, 855 - 2nd Street S.W.
Calgary, Alberta T2P 4K7

RECORDS ADDRESS (ONLY A STREET ADDRESS, INCLUIING POSTAL CODE, OR LEGAL LAND DESCRIPTION).

4500, 855 - 2nd Street S.W.
Calgary, Alberta T2P 4K7

ADDRESS I'OR SERVICK BY MalL, IF DIFFERENT FROM ITEM 3 (ONLY A POST OUPICH BOX, INCLUDING POSTAL CODE).

WHLEGAL\75670\00027\26261968v]
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BUSINESS CORPORATIONS ACT FORM 6

NOTICE OF DIRECTORS OR
NOTICE OF CHANGE OF DIRECTORS

Alberta

1. Name of Corporatlon

2, Alberia Corporate
Access Number

DOMINION LENDING CENTRES INC. CENTRES
HYPOTHECAIRES DOMINION INC,

3, The following persons were appointed Divector(s) on Gryyyfmm/dd):

(’i‘j:'t“‘i:’;ln‘s';:‘,‘;;) Malilng Address @iefuding postal codo) é{%ﬂgf{%
4, The following persons ceased to hold office ag Divector(s) on (vyyy/mmidd):

et Malling Address (inehudig posta codo)
5, As of this date, the Director(s) of the corporation are:

m:‘,ca-‘?.i i Malling Address fnchiding posial sole) {}5}3&:{?

Bell, James 400, 2207 - 4th Street S.W., Calgary, Atberta T2S 1X1 Yes
Ward, J.R. Kingsley 70 University Avenue, Suite 1200, Toronto, Ontarto MSJ 2M4 Yes
Gratton, Ron 400, 2207 - 4th Street .W., Calgary, Alberta T2S 1X1 Yes
Mauris, Gary 2215 Coquitlam Avenue, Port Coguitlam, BC V3B 1J6 Yag
Kayat, Christopher 2215 Coquitlam Avenue, Port Coquitlam, BC V3B 1J6 Yes
Sykora, Dennig 400, 2207 - 4th Street $.W., Calgary, Alberta T2S 1X1 Yes
Bruno, Trevoy 1508 W. Broadway, Vancouver, BC V6J 1W3, Yes

6, To be completed only by Alberta Corporations:

Ave at least 25% of the members of {he Board of Diteotors Resident Canadians? & Yoo 1 o
DATH SIGNATURE TITLE
’ Y
January 1, 2021 e N D e o
/ g
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DOMINION LENDING CETRES INC.

DIRECTORS' RESOLUTION

The undersigned, being all of the directors of DOMINION LENDING CENTRES INC. (the
“"Corporation), hoteby sign the following resolution pursuant to subsection 117(1) of the Busiiess
Corporations Act (Alberta) (the "Act") as of the 1st day of Jauuary, 2021

APPOINTMENT-OF EXECUTIVE OFFICERS

WHEREAS the board of directors wishes fo confirm the appointment of the individualg to hold

the executlve offices of the Corporation;

NOW THEREFORE BE IT RESOLVED THAT:

1, The following individuals be and are hereby appointed {o hold the offices noted below:
Gary Mauris . Chief Executive Officer and Executive Chairman
Chris Kayat - Executive Vice-Chairman
James Bell - Co-Jresident
Eddy Cocciollo - Co-President
Robin Bupee Co-Chief Financial Officer
Geoff Hague . Co-Chief Financlal Officer

2. Any dirsctor or proper officer of the Corporation is hereby authorized and directed to

execute all documents and to do all things as he deems necessary and advisable to

implement this resolution,

WSLEGAL\OTS670\00027\26238325v]
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The delivery of an executed copy of these resolutions by electronie transmission will be deemed to be the
squivalont of the delivery of an original executed copy of these resolutions and any counterparts together
will constitute one and the same doctiment,

RON GRATTON GARY MAURIS
CHRISTOPILR KAVAT DENNES SYKORA
TREVOR BRUNO

WELEGALAOT5670\002 726238325 v
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The delivery of an executed copy of these resolutions by eleotronic transtitission will be deemed to bo the

oquivalent of the defivery of an original executed copy of these resolutions and any countetparts togothor
will constifute ane and the same document.

JAMES BELL LR KINGSLEY WARD

%Wﬁwn

~ON GRATTON GARY MAURIS
CHRISTOPHER KAVAT DENNIS SYKORA
TREVOR BRUNG T
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The delivery of an executed copy of these resolutions by electronic fransmission will be deemed to be the
equivaient of the delivery of an orlginal executed copy of these resolutions and any counterparts together
will congtitute one and the same documart,

JAMES BELL JR. KINGSLEY WARD
A s

RON GRATTON GARY MAURIS

C?g(ﬂ},{m ] 7

CHRISTOPHER KAYAT DENNIS SYKORA

TREVOR BRUNO
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The delivery of an executed copy of these resolutions by electronie transmission will be deemed to be the
equivalent of the delivery of an oripinal execitted copy of these resalutians and any counterparts together
will constitute one and the same document,

JAMES BELL " LR, KINGSLEY WARD

A

RON GRATTON

, L | P
CHRISTOPHER KAYAT DENNIS SYKORA

TREVOR BRUNO
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The delivery of an executed copy of these resolulions by electronic fransmission will be deemed to be the
equivalent of the delivery of an original executed copy of these regolutions and any counterparts together
will constitute one and the sate dogument,

JAMES BELL, JR. KINGSLEY WARD
RON GRATTON GARY MAURIS
CHms'rom%Amw DENNIS SYKORA

_ Z @MJ

TREVOR BRUNO
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