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SCHEDULE A
 

DATA COMMUNICATIONS MANAGEMENT CORP.  
PERENNIAL INC. 

(collectively, the “Corporations”) 

STATEMENT 

I, James Lorimer, Chief Financial Officer of each of the Corporations, refers to the proposed 
amalgamation of the Corporations and hereby state that: 

1. There are reasonable grounds for believing that: 

(a) each amalgamating corporation is, and the amalgamated corporation will be, 
able to pay its liabilities as they become due; 

(b) the realizable value of each amalgamating corporation’s assets will not be less 
than the aggregate of its liabilities and stated capital of all classes; and 

(c) no creditor will be prejudiced by the said amalgamation. 

2. No creditor has notified either Corporation that such creditor objects to the proposed 
amalgamation.  

DATED     , 2021. 

 _________________________________ 

 James Lorimer 
Chief Financial Officer

27 December
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PERENNIAL INC. 

The undersigned, being all the directors of Perennial Inc. (the “Corporation”), sign the following 
resolutions as of , 2021: 

AMALGAMATION 

RECITALS: 

A. The Corporation is a wholly-owned subsidiary of DATA Communications Management
Corp. (the “Holding Corporation”).

B. The Corporation and the Holding Corporation wish to amalgamate and continue as one
corporation (the “Amalgamated Corporation”) pursuant to the provisions of
subsection 177(1) of the Business Corporations Act (Ontario) (the “Amalgamation”).

RESOLVED that: 

1. The Amalgamation is approved and authorized.

2. Upon the Amalgamation becoming effective, all the shares of the Corporation shall be
cancelled without any repayment of capital in respect thereof.

3. The articles of amalgamation of the Amalgamated Corporation shall be the same as the
articles of the Holding Corporation.

4. No securities shall be issued and no assets shall be distributed by the Amalgamated
Corporation in connection with the Amalgamation.

5. The by-laws of the Amalgamated Corporation shall be the same as the by-laws of the
Holding Corporation, as such by-laws may be supplemented, amended or repealed from
time to time after the Amalgamation becoming effective in accordance with the
provisions of the Business Corporations Act (Ontario) relating to the making, amending
and repealing of by-laws.

6. Each director and officer of the Corporation, acting alone, is authorized to do all such
acts and things and to execute (whether under the corporate seal of the Corporation or
otherwise) and deliver all such documents as in such director’s or officer’s opinion may
be necessary or desirable to complete the Amalgamation.

ELECTRONIC TRANSMISSION 

RESOLVED that receipt by the Corporation by electronic transmission of a signed signature 
page to these resolutions from any director will be as effective as receipt of an original signed 
copy of these resolutions by the Corporation. 

Effective as of the date first above written. 

[signature page follows] 
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_________________________________ _________________________________ 

Gregory Cochrane James Lorimer 



CERTIFICATE

I, James E. Lorimer, the Chief Financial Officer of Data Communications 
Corporation

and not in my personal capacity and without personal liability, that attached as Schedule 
A is a copy of an extract from a resolution duly passed by the board of directors of the 
Corporation at a meeting held on December 15, 2021, which resolution is in full force 
and effect and has not been amended or rescinded.

DATED as of December 28, 2021.

James E. Lorimer, Chief Financial Officer



SCHEDULE A

Internal Reorganization 
 
The Chair noted that, for purposes of operational efficiencies, the Corporation proposed to 
complete an internal reorganization pursuant to which the Corporation would amalgamate with 
its wholly-owned subsidiary, Perennial Inc., effective January 1, 2022. He further noted that the 

that the amalgamation would have no adverse impact on the day-to-day operations of the 
  After 

discussion, on motion duly made, seconded and carried, the following resolutions were passed: 
 
AMALGAMATION 
 
RECITALS: 
A.     -owned subsidiary of the Corporation. 
B.     The Corporation and the Subsidiary wish to amalgamate and continue as one corporation 

 177(1) of the 
 

 
RESOLVED that: 
 
1.      The Amalgamation is approved and authorized.  
2.      Upon the Amalgamation becoming effective, all the shares of the Subsidiary shall be 
cancelled without any repayment of capital in respect thereof. 
3.      The articles of amalgamation of the Amalgamated Corporation shall be the same as the 
articles of the Corporation. 
4.      No securities shall be issued and no assets shall be distributed by the Amalgamated 
Corporation in connection with the Amalgamation. 
5.      The by-laws of the Amalgamated Corporation shall be the same as the by-laws of the 
Corporation, as such by-laws may be supplemented, amended or repealed from time to time 
after the Amalgamation becoming effective in accordance with the provisions of the Business 
Corporations Act (Ontario) relating to the making, amending and repealing of by-laws.  
6.      Each director and officer of the Corporation, acting alone, is authorized to do all such acts 
and things and to execute (whether under the corporate seal of the Corporation or otherwise) 
and deliver, and to file with applicable regulatory authorities, all such documents, instruments, 
press releases and reports,  
desirable in connection with the Amalgamation. 

 

 


