
Court File No. CV-12-9794-OOCL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE (`(~ ~ • ) WEDNESDAY, THE 20TH

JUSTICE Na`~►'~e~ ~~ DAY OF JANUARY, 2016

,-. ̀,.,

o` __ ,
,'= ~ IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF

THE BANKRUPTCYAND INSOLVENCYACT, R.S.C. 1985, c. B-3, AS AMENDED
AND

IN THE MATTER OF SECTION 101 OF THE COURTS OFJUSTICEACT, R.S.O.
1990 c. C.43, AS AMENDED WITH RESPECT TO DONDEB INC. AND ALL THE

~` ~ - - DEBTORS LISTED AT SCHEDULE "A" HERETO

APPROVAL AND VESTING ORDER
(Vacant Lots)

THIS MOTION, made by A. Farber &Partners Inc. in its capacity as the Court-

appointed receiver (the "Receiver") of the undertaking, property and assets of 1711060

Ontario Ltd. (previously known as 780550 Ontario Ltd.) and King City Holdings Ltd.

(collectively the "Companies") and the other debtors referred to at Schedule A attached

hereto (collectively, the "Debtors"), for an order approving the sale transaction (the

"Transaction") contemplated by an agreement of purchase and sale between the

Receiver and Michael Cortellucci (the "Purchaser") made as of July 16, 2015 (the "Sale

Agreement") and amended October 7, 2015, and appended to the seventeenth report to

Court of the Receiver dated January 12, 2016 (the "Seventeenth Report"), vesting in the

Purchaser all of the right, title and interest of the Companies, if any, in and to the

Purchased Assets (being the Real Property as defined in the Sale Agreement) and sealing

and treating confidential Confidential Appendix 1 to the Seventeenth Report until closing

of the Transaction, was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the Seventeenth Report and on hearing the submissions of counsel

for the Receiver, and no one appearing for any other person on the service list, although

properly served as appears from the affidavits of service of Stephanie Waugh sworn

January 12, 2016 and January 13, 2016 filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby

approved, and the execution of the Sale Agreement by the Receiver is hereby authorized

and approved, with such minor amendments as the Receiver may deem necessary. The

Receiver is hereby authorized and directed to take such additional steps and execute such

additional documents as may be necessary or desirable for the completion of the

Transaction and for the conveyance of the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a

Receiver's certificate to the Purchaser substantially in the form attached as Schedule B

hereto (the "Receiver's Certificate"), all of the Companies' right, title and interest in and

to the Purchased Assets, if any, shall vest absolutely in the Purchaser, free and clear of

and from any and all security interests (whether contractual, statutory, or otherwise),

hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or

otherwise), liens, executions, levies, charges, or other financial or monetary claims,

whether or not they have attached or been perfected, registered or filed and whether

secured, unsecured or otherwise (collectively, the "Claims") including, without limiting

the generality of the foregoing: (i) any encumbrances or charges created by the Order of

the Honourable Justice Campbell dated October 17, 2012; (ii) all charges, security

interests or claims evidenced by registrations pursuant to the Personal Property Secz~rity

Act (Ontario) or any other personal property registry system; and (iii) those Claims listed

on Schedule D hereto (all of which are collectively referred to as the "Encumbrances",

which term shall not include the permitted encumbrances, easements and restrictive

covenants listed on Schedule E) and, for greater certainty, this Court orders that all of the

Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.
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3A THIS COURT DECLARES that with respect to the portion of the Real Property

(as defined below) comprising PIN 03385-0094(LT) currently registered in the name of

780550 Ontario Inc. (i) such property was mistakenly transferred into the name of

780550 Ontario Inc. by transfer registered as Instrument No. R680598 on July 5, 1996 (a

copy of which is attached hereto as Schedule F) and should have properly been

transferred into the name of 780550 Ontario Ltd.; and (ii) is currently owned by 1711060

Ontario Ltd. a corporation formed by articles of amalgamation (being an amalgamation

of 780550 Ontario Ltd. and 1304107 Ontario Inc.) dated as of January 1, 2007 a copy of

which are attached hereto as Schedule G.
_.. _ _.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for

the Land Titles Division of York of an Application for Vesting Order in the form

prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land

Registrar is hereby directed to enter the Purchaser as the owner of the subject real

property identified in Schedule C hereto (the "Real Property") in fee simple, and is

hereby directed to delete and expunge from title to the Real Property all of the Claims

listed in Schedule D hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and

priority of Claims, the net proceeds from the sale of the Purchased Assets shall stand in

the place and stead of the Purchased Assets, and that from and after the delivery of the

Receiver's Certificate all Claims and Encumbrances shall attach to the net proceeds from

the sale of the Purchased Assets with the same priority as they had with respect to the

Purchased Assets immediately prior to the sale, as if the Purchased Assets had not been

sold and remained in the possession or control of the person having that possession or

control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a

copy of the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;
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(b) any applications for a bankruptcy order now or hereafter issued pursuant

to the Bankruptcy and Insolvency Act (Canada) in respect of any of the

Debtors and any bankruptcy order issued pursuant to any such

applications; and

(c) any assignment in bankruptcy made in respect of any of the Debtors;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be

binding on any trustee in bankruptcy that may be appointed in respect of any of the

Debtors and shall not be void or voidable by creditors of any of the Debtors, nor shall it

constitute nor be deemed to be a fraudulent preference, assignment, fraudulent

conveyance, transfer at undervalue, or other reviewable transaction under the Bankruptcy

and Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor

sha11 it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable

federal or provincial legislation.

7. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from

the application of the Bulk Sales Act (Ontario).

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United

States to give effect to this Order and to assist the Receiver and its agents in carrying out

the terms of this Order. All courts, tribunals, regulatory and administrative bodies are

hereby respectfully requested to make such orders and to provide such assistance to the

Receiver, as an officer of this Court, as may be necessary or desirable to give effect to

this Order or to assist the Receiver and its agents in carrying out the terms of this Order.

9. THIS COURT ORDERS AND DECLARES that the relief granted by this order is

subject to provisional execution.

Legal* 18615045.9



-5-

10. THIS COURT ORDERS that Confidential Appendix 1 to the Seventeenth Report

be and is hereby sealed and treated as confidential pending filing of the Receiver's

Certificate pursuant to paragraph 5 hereof or further order of the Court.

Fig ~ ~R,c~ A,T ~ i~aSCr~i c A ipR04T~
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Schedule A —Debtors

1281515 Ontario Inc.

2338067 Ontario Inc.

2198392 Ontario Ltd.

King City Holdings Ltd.

Guelph Financial Corporation

Briarbrook Apartments Inc.

2009031 Ontario Inc.

1267818 Ontario Ltd.

1711060 Ontario Ltd.

1182689 Ontario Inc.

Ace Self Storage and Business Centre Inc.
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Schedule B —Form of Receiver's Certificate

Court File No. CV-12-9794-OOCL

t ,_`_~7

COMMERCIAL LIST

BETWEEN:

IN -THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF
THE BANKRUPTCYAND INSOLVENCYACT, R.S.C. 198, c. B-3, AS AMENDED

AND

IN THE MATTER OF SECTION 101 OF THE COURTS OFJUSTICEACT, R.S.O.
1990 c. C.43, AS AMENDED WITH RESPECT TO DONDEB INC. AND ALL THE

DEBTORS LISTED AT SCHEDULE "A" HERETO

RECEIVER'S CERTIFICATE
(Vacant Lots)

RECITALS

A. Pursuant to an Order of the Honourable Justice Campbell of the Ontario Superior

Court of Justice (the "Court") dated October 17, 2012, A. Farber &Partners Inc. was

appointed as the receiver (the "Receiver") of the undertaking, property and assets of

1711060 Ontario Ltd. (previously known as 780550 Ontario Ltd.) and King City

Holdings Ltd. (collectively the "Companies") and the other debtors referred to at

Schedule A of the order.

B. Pursuant to an Order of the Court dated January 20, 2016, the Court approved an

agreement of purchase and sale between the Receiver and Michael Cortellucci (the

"Purchaser") made as of July 16, 2015 and amended October 9, 2015 ("Sale

Agreement"), and provided for the vesting in the Purchaser of the Companies' right, title

and interest, if any, in and to the Purchased Assets (being the Real Property as defined in

the Sale Agreement), which vesting is to be effective with respect to the Purchased
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Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming (i)

the payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the

conditions to Closing of the Sale Agreement have been satisfied or waived by the

Receiver and the Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings

set out in the Sale Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing set out in the Sale Agreement have been satisfied or

waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME on [DATE].

A. Farber &Partners Inc., in its capacity
as Receiver of the undertaking, property
and assets of the Companies', and not in
its personal capacity

Per:

Name:

Title:
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Schedule C —Real Property

PIN DESCRIPTION REGISTERED
OWNER

03385-0099(LT) PT LT 6 PL 165 KING AS IN R680594 (THIRDLY, King City Holdings
FOURTHLY & FIFTHI.,Y); KING Ltd.

03385-0105(LT) PT LT 6 PL 165 KING AS IN R680594 (SIXTHLY, King City Holdings
SEVENTHI.,Y & EIGHTHLY); KING Ltd.

03385-0107(LT) PT LT 6 PL 165 KING AS IN R680594 (FIRSTLY); King City Holdings
KING Ltd.

03385-0109(LT) PT LT 6 PL 165 KING AS IN R680594 King City Holdings
(SECONDLY); KING Ltd.

03385-0094(LT) PT LT 6 PL 165 KING AS IN R680598; KING 780550 Ontario Inc.
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Schedule D —Claims to be deleted and expunged from title to Real Property

PIN 03385-0099(LT)

1. Instrument No. YR1904409 registered on November 29, 2012 being a
Application to Register a Court Order.

PIN 03385-0105(LT)

1. Instrument No. YR1904409 registered on November 29, 2012 being a Application
to Register a Court Order.

PIN 03385-0107(LT)

1. Instrument No. YR1904409 registered on November 29, 2012 being a Application
to Register a Court Order.

PIN 03385-0109(LT)

1. Instrument No. YR1904409 registered on November 29, 2012 being a Application
to Register a Court Order.

PIN 03385-0094(LT)

1. Nil.
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Schedule E —Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

PIN 03385-0099(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. IF367 registered on Apri128, 1952 being a Bylaw.

PIN 03385-0105(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. IF367 registered on April 28, 1952 being a Bylaw.

PIN 03385-0107(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. IF367 registered on April 28, 1952 being a Bylaw.

3. Instrument No. R484439 registered on October 3, 1988 being a Declaration from
the Corporation of the Township of King regarding the Municipal Tax Sales Act.

PIN 03385-0109(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. IF367 registered on Apri128, 1952 being a Bylaw.

PIN 03385-0094(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. IF367 registered on April 28, 1952 being a Bylaw.
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Schedule F -Transfer
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Form 6 — iand RptafrtHon Hdorm Ao! 2

P~

$OX (5) DESCRIPTION '7~ t~, Q w rte•

FIRSTLY• ,,, ~~-~s cJ L

A portion of Lot No. 6 according to regisfered Pian No. 165; and more
particularly described as follows:

- - COMMENCING at a point in the Southerly limit of sold Lot 6, one
hundred feet (1Q0') from the south east angle of said Lot;

THENCE WESTERLY 100 feet along the south !€mlt;

THENCE NORTHERLY !n a Iine parallel to tF~e east limit one hundred
and fihirfy-four fee# six inches (934'6') to a point In the southerly ilmit of
Manor Road;

THENCE EASTERLY along the southerly Itmit of Manor fZoad one
hundred feet;

THENCE SOUTHERLY !n a Ifne pc~rallet with the easterly limit of Lot No.
6, one hundred and thirty-four feet six Inches (434'b'j more or less to
the place of commencement, and being composed of the whole of
Parcel No. 2, as shown on blue print attached to Deed No. 22751.

SECONDLY:

A portion of Lot No. 6 according to registered Plan No. 765, and more
particularly described as follows:

COMMENCING at a point In the southerly limit of Lot No. 6 said point
being #wo hundred feet (200') from the south east angle of said Lot 6;

THENCE WESTERLY along the southerly Ilmlt forty feet (40'):

THENCE NORTHERLY in a Ifne parallel w(th the easterly 11mit one
hundred and thirty-four feet sIx Inches (134'6') to a point in the south
Ilmit of Manor Road;

THENCE EASTERLY along sold Manor Road forty feet (40'x;

THENCE SOUTHERLY in a line parallel with the eas#er~y Ifmlt of Lot 6, one
hundred and thirty-four feet six Inches (134'6' to the place of
beginning, and being composed of the east forty feet (40') of Parcel
No. 3 as shown on blue print attached to Deed No. 22750.

As previously described in Instrument No. 627948.
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ARTICLES OF AMALGAMATION
STATUTS DE FUSIONThe name of the amalgamated corporation is: (Set out in BLOCK CAPITAL LETTERS)Denominafion sociale de !a societe issue de !a fusion (ecrire en LETTRES MAJUSCULES SEULEMENT)
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5. Check A or B
Cocher A ou B

A) The amalgamation agreement has been duly adopted by the shareholders of each of the amalgamatingcorporafions as required by subsection '[76 (4) of the8usiness Corporations Act on the date set outbelow.

A) Les actionnai~es de chaque societe qui fusioRne ont dumenf adopts la convention de fusionconform~ment au paragraphe 176 (4) de la Loi sur les societEs par act'sor~sa la dafementionrt8eci-dessous.
or
ou

B) The amalgamation has been approved by fhe directors of each amalgamating corporafion by a resolutionas required by section 177 of the Business Corporations Acton the date set out below.

BJ Ces administrateurs de chaque soci~t~ qui fusionne ont approw~ !a fusion par vaie de r~solu6oncorrformement a 1'articie 177 de fa Loi sur les soci~t~s par actions a Na dafe men6onn~e ci-dessous.

The articles of amalgamation in substance contain tine provisions of the aiticles of in~rporation ofLes stafuts de fusion reprennent essentiellement les dispositions des stafufs constitutifs de

and are more particutariy set out in these articles.
et sont enonc~s te~rtuetlement aux pr~senfs sfatuts.

Ga-~x*~mi o~ev~ea
v+g Fm Q~anY.fY
i%c A'~s Sofirare L:tl..

7amio. O~*~o
Id 15) 322{>t

07127 (08201351

Names of amalgamating corporations ~l Ontario Corporation Number Date of Adoption/ApprovalO~nomina8on sociale des societes ~ Numero de la soci~te en Ontario Date d'adoption ou d'appm6abonqui fusionnenf Year ! ann~e Ntonth 1 mois Oay 1 jour

7&0550 Ontario Ltd.

13!34107 On#ario Inc.

-- ------ — __ _--r~-----

780550

1304107

2006!12/28

2006/12/28
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6. Resfictions, if any, on business the corporation may carryon or on powers the corporation may exercise.Limites, s5! y a lieu, imposes aux acfivit~s commerciales ou aux pouvoirs de !a soci~f~.

There are no such restrictions on the business the Corporation may carry an or on the powersthe Corporation may exercise. 
-

7. The classes and any maximum number of shares the# the coloration is authorized to issue:Categories et nombrs maximal, sil y a lieu, d'actions que !a society est autoris~e a emetde:

The capital of the Corporaxian shad consist of an unlimited number ofnon-voting Class "A"Preference Shares (the "Class "A" Preference Shares"), an unlimited number ofnon-votingClass "B" Preference Shares (the "Class "B" Preference Shares"), an unlimited number ofnon-voting Special Shares (the "Special Shares"} and a~n unlimited number of voting CommonShares {the "Common Shares").

uugFast Cos~parry,by
i7o ~*ncess Sd~ware lttl..

Yot~tO O~ta'~O
(4151322-67'i

07121{OBf200~)



8. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and directorsauthority with respect to any class of shares which may be issued in series:
Droits, privileges, restriclions et condifions, s ±I y a lieu, rattach~s ~ chaque cat~gorie d'actions et pouvoirsdes administrateurs relalifs a chaque cafegorie d'acti~ns qui peut ~tre ~mise en s~rie:

Class "A" Preference Shares

(a) The holders of the Class "A" Preference Shares, in priority to the holders of Class "B"Preference Shares, Special Shares or Common Shares or any other shares r~anicing junior tothe Class "A" Preference Shares, shall be entitled to receive and the Corporation shall paythereon, as and when declared by the board of directors of the Corporation in their discretionout of the monies of the Corporation properly applicable to the payment of dividends, suchprefere;~tial, non-cumulative divi~'ends per share at an annual aggregate rate of 80% of thelending rate quoted by the branch in the Province of Ontario of the Corporation's bankers forthe time being to its most favoured commercial-customers an Canadian dollar loans (the"Prime Rate") determined as at the date of the dividend declaration and calculated on the
"Redemption Amount" for each Class "A" Preference Shares as Hereinafter defined_ The
Redemption Amount at any particular time of each Class "A" Preference Shaze shall be thequotient determined by dividing. (a) the fair market ~-aiue ~f fire property sold or transferredto or exchanged with the Corporation from time to time ~ consideration for the issue of aClass "A" Preference Share less the ag~-egate of the fair mac~cet value of any non-share
consideration given by the Corporation to the person transferring such Property at the time of
such transfer and the fair market value of any liabilities assumed by the Corporation at thetime of such transfer (the aforesaid fair market values :o be determined by the directors) ofthe Corporation as at the date of transfer in accordance with generally accepted valuation andaccounting principles) by (b) the total number of Class "A" Preference Shares issued as a
result of such sale, transfer or exchange.

if within four (4) mont}-~s after the expiration ~f an}J fiscal year of the Corporation the board ofdirectors in its discretion shall nog declare any preferential, non-cumulative dividends on theClass "A" Preference Shares for such fiscal year, then the rights of the holder of the Class "A"Preference Shares to such dividends shall be farever extinguished for such fiscal year. The
holders of the Class "A" Preference Shares shall not be entitled to any dividends other than orin excess of the prefe;-entia(, non-cumulative dividends at the said rate hereinbefare providedfor, or to participate in any other or additional earnings or profits of the Corporation.

(b) Except 13•ith the consent in venting of the halde~ of all the Class "A" Pre€erenceShares outstanding, no dividends shat{ at any time be declared or paid upon or set aside forpatiTnent on any Class "B" Preference Shares, Special Shares or Common. Shares. or on.dnyshares ofany ofher class ranknng junior to rile Glass "A" Preference Shares, far anv fiscal yearunless and until a preferential non-~umulati~e dividend for such fiscal year as determined byi the board of directors on the Class "A" Preferer-,ce Shares outstanding has been declared andpaid or a sum set aside for payment thereof

(c) The holders of the Class "A" Preference Sharzs shall not be entitled, except as
oti~er~-ise specifical~~ groz~ided fnr in the Business Corporations Act, I 99Q, as amended, orany successor statute (hereinafter ref~imd to in these Articles as the "~s:L"1, t~ r~~~v~n~s~~~-

~.~~no Fut Catrpany,fl ~ ~~ ~ o~a.►~~to -~atiend aii~~ n~eetina o.`the Shareholders of the Corporation and shall not be entitledA;~xessSonware~m_ 
10 ~'OIe 3I 3I1}' SllCt7 7I1L~ttItQ_Torxa. Oncal.~

(d) In the event of the liquidation, disso'~tian ar ~-indiug up of the Corporation or othero~~z~ ~oa2oosa distribution of assets of the Cor~wra~on among shareholders for the purpose of winding up its
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affairs, the holders of tl~e Class "A" Preference Shares shall b e entitled to receive out of the
assets and property of the Corporation, before any amount is paid or any property or assets of
the Corporation distributed to the holders of any Class "B" Prererence Shares, Special Shares
ar Common Shares, or shares of any other class ranking junior to the Class "A" Preference
Shares, for each share an amount equal to the Redemption Amount thereon together with all
declared and unpaid preferential, non-cumulative dividends thereon; after pa}nnent to the
holders of the Class "A" Preference Shazes of the amounts so parable to them as above
provided, they shall nat be entitled to share in any further distribution of the property or assets
of the Coiporation. If the assets and property of the Corporation, ineIuding surplus are not
sufficient to pay the Redemption Amount together with all declared and unpaid preferential,
non-cumulative dividends, then all of the said assets or the proceeds thereof shall be
distributed pro rata among the holders of the Class "A" Preference Shares.

---~=Rem; ae~a 
ea...._

~s~yFast ~arry,oy
P. amass $c[!ware Ltd
?ax:o. On:ar+c
(4 :Fi =Z~~! ~ i

0~,2~,aa2oos;

_(e-) . -----The Corporation may, subject to the Act, upon giving notice as hereinafter provided,
redeem at any time the ~~hol~ or from time to Time any part of the then outstanding Class "A"
Preference Shares without the consent of the holders thereof on payment for each share to be
redeemed of the relevant Redemption Amount, together with an amount equal to all dividends
declared thereon and remaining unpaid (the "Redemption Price"}. In case of redempfion of the
Class "A" Preference Shares the Corporation shall, at least twenty (20) days before the date
specified for redemption (the "Redemption Date"), 2nail to each person who, at the date of
mailing, is a registered holder of any Class "A" Preference Shares as the case maybe, to be
redeemed, a notice in writing of the intention of the Corporation to redeem such shares (the
"Redeemed Shares"); such notice shall, unless otherwise waived by alt persons entitled
thereto. be mailed in a prepaid letter addressed to each such shareholder at his address as it
appears on the books of the Corporation, or in the event of the address of any such
shareholder not so appearing, then to the last known address of such shareholder, provided
however, that accidental failure to dive any such notice to one or more of such holders shall
not affect the validity of such redemptiorL Such notice shall set out the Redemption Price and
the Redemption Date and, if part only of the shares held by the person to whom each notice is
addressed is to be redeemed, the number thereof so to be redeemed. On or after the
Redemption Date, the Corporation shah pay or cause to be paid to or to the order of the
registered holders of t#~e Redeemed Shares the a~egate Redemprion Price thereof on
presentation .aid surrender at the registered office of the Corporation, or any other place
designated in such notice, ~f the certificates representing the shares called for redemption,
such shares shalt thereupon lie redeemed. If a part only of the shares represented bX any
certificate is redeemed, a ne.~~ certificate for the balance shall be issued at the expense of the
Corporation. From and after the Redemption Date, the Redeemed Shares shalt cease to be
entitled to di~~idends and the holders thereof shall not be entitled to exercise any of the rights_ _ __.. _ - - _ _ _ ._ . _o[~shareiioIders in respecf thereof unless pa~~rneni of the ag,,rg egate Red~mprion Price shall not
be made upon presentation of certificates in accordance s~-ith the faregoimg provisions, in
~i~hich case the rights of the holders shall remain unaffected_ The Corporation stall have the
right, at any time a#ier tl~z w ailing of notice of its intentiur_ to redeem any shares as aforesaid,
to deposit the a~anegate Redemption Pace of the F~edeemed Shares, or of such of the said
shares as are represented by certificates ~~-hich hsre not at the date of such deposit been
suirendere~ b~= tfi~e fi~older thereof m connection with sucfi redemption; to a special accouni in
an~~ chartered bank or any oust comnant in Canada named in such_notice to be Wald without __.- -- - -- - -------- ----------=-------inf eresf fo or to the order of the respeciire holders of such Redeemed Shares upon
presentation and surrender to such bank or trust company of the ceRificates representing the
same, and upon such deposit being made or upon the Redemprion Date in such notice,
~~-~iche~-er is the Inlet, the shares in t r.~h~reof such deposit shall have been made shall
be redeemed and the rights of the hoi~lers thereof after such deposit or such Redemption Date,
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4A.

affairs, the holders of the Class "A" Preference Shares shall be entitled to receive out of theassets and property of the Corporation, before any amount is paid or any property or assets ofthe Corporation distributed to the holders of any Class "B" Preference Shares, Special Shazesor Common Shares, or shares of any other class ranking junior to the Class "A" PreferenceShares, for each shat-e an amount equal to the Redemption Amount thereon together wiih alldeclared and unpaid preferential, non-cumulative dividends thereon; after payment to theholders of the Class "A" Preference Shares of the amounts so payable to them as aboveprovided, they shall nol he entitled to share in any further distribution of the property or assefsof the Corporation_ If the assets and property of the Corporation, including surplus ase natsufficient to pay the Redemption Amount together with all declared and unpaid preferential,non-cumulative dividends, then ali of the said assets or the proceeds thereof shall bedistributed pro rata among the holders of the Class "A" Preference Snares.

(e) T'he Corporation may, subject to the Act, upon giving notice as hereinafter provided,redeem at any time the whole or from time to time any part of the then outstanding Ciass "A"Preference Shares without the consent of the holders thereof on payment for each share to beredeemed of the relevant Redemption Amount. together with an amount equal to all dividendsdeclared thereon and remaininb unpaid (the "Redemption Price"). In case of redemption of theClass "A" Preference Shares the Corporation shall, at least twenty (2Q} days before the datespecified for redemption (the "Redemption Date"), mail to each person who, at the date ofmailing, is a registered holder of any Class "A" Preference Shares as the case may be, to beredeemed, a notice in writing of the intention of the Corporation to redeem such shares (the"Redeemed Shares"}; such notice shall, unless otherwise waived by all persons entitledthereto, be mailed in a prepaid letter addressed to each such shareholder at his address as itappears on the books of the Corporation, or in tt~e event of the address of any suchsliarehoider not so appearing, then to the Last irno~~r► address of such shareholder, providedhowe~~er, that accidental failure to give any such notice to one or more of such holders shallnot affect the ~-alidity of such redemption. Such notice shall set out the Redemption Price andthe Redemption Date and, if part only of the shares held by the person to wham such notice isaddressed is to be redeemed, the number thereof so to he redeemed. On or after theRedemption Date, the Corporation shall pay or cause to be paid to or to the order of theregistered holders of the Redeemed Shares the a~regaie Redemption Price thereof anpresentation and surrender ai tt~e registered office of the Carpora~on, or any other placedesignated in such notice, of the certificates representing the shares called for redemption,such shares shall thereupon be c~edeemed_ If a pant only of the shares represented by anycectifcate is redeemed, a ne«. certificate for the balance shall be issued at the expense of the_Corporation. from and a8er tt~e Redemption Date, the Redeemed Shares shalt cease to beentitled to dig°idends ai d the holders thereof shall not be entitled io exercise any of the rights___ ofs3iareh~lders-in respect iherc~funless pa}'cnent ofihe ag~egate Recteinp[ion Price shall notbe made upon presentation ofcertificales in accordance with the foregoing pro~~sions, in~~~hich case the nghu of the holders shall remain eu~a#~ected. The Corporation shall have theright, at anv time otter the mailing of notice of its uii~tiQn to redeem any shares as aforesaid,to deposit the ag,~regate Redemption Puce of the Redeemed Shazes, or of such of the saids}aares a~ are rep~eseni~i bi ~~tificates i.-nich hay-e not ai the date of such deposit beensurrendered by the holders thecaof in conn~tion i~zih Lech redemgt~on, to a s-~ecial account in-a~ry ch:utered bank or am• trust company in Canada named in such notice to be paid without_ r~ _ - - - - ----
~,~~~ ~~ -- _ -- . _ ... ~a:~~€ *~ ̂~:::, :, ~~ ~ ~~. arc ~~'ra~~i such eaeemed ~ upon

—_ ;iS~r~Fast Company.fyx r~s s°`~-~'e ~:° presentation and surrene~er to such bank or irvsc company of the certificates representing the
r~-r..io_ ~tar,~

{ i5' "~-~'' ~ same, and upon such deposit being made are on the Redemption mate in such notice,v~-hichever is the later, the shares in respect ~sfiereof such deposit shall have been made shallo7,z, ~c~s.~oosa be red~med and the nests of the holders thenzof after such deposit or such Redemption Date,
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49.

as the case maybe, shall be limited to receiving without interest their propoRionate part of theaggregate Redemption Price so deposited against presentation and surrender of the saidcertificates held by them respectively.

Da:..:.z^: yrare.'.

~; ~~~ sa:.~e iw
ra c:a G^rar.~

(~ Tl~e holders of the Class "A" Preference Shares shall be entitled, upon giving notice asHereinafter provided, to require the Corporation to redeem at any time all or any part of theClass "A" Preference Shares registered on the name of such holders on the books of theCorporation by tendering to the Corporation at iEs ~-~gistered office the share certificate orcertificates representing the Glass "A" Preference Shares which the registered holder desiresto have the Corporation redeem together with a request in writing specifying:

(i) that the registered holder desires to have the Class "A" Preference Shares, or so manyThereof as such holder may specify which are represented by such certificate or certificates,redeemed by the Corporation; and 
-

{ii) the business day {in this paragraph referred to as the "Redemption Date"} on which theholder desires to ha~~e tl~e Corporation redeem such Class "A" Preference Shares which shallnot be less than thirty (30) days following tl~e day on which the request in writing is given tothe Corporation_ Upon receipt of the share certificate or certificates representing the numberof Class "A" Preference Shares which the registered holder desires to have the Corporationredeem, together ~;pith such a request, the Corporation shall, on the Redemption Date, redeemthe number of Class "A" Preference Shares so to be redeemed by paying to snch registeredholder an amount equal to the ag~egate Redemption Amount of the Class "A" PreferenceShares being redeemed together «~ith an amount equal to all dividends declared thereon andremaining unpaid (the "RQdemption Price"). If a part only of the Class "A" Preference Sharesrepresented by any such certificate Qr certificates is to be redee~netl, a ne~v certificate for thebalance sha11 be issued at the expense of the Corporation_ The Class "A" Preference Sharesshalt be redeemed on the Redemption Date and from and after the Redemption Date suchshares shall cease to be entitled to di~-idends and the holders thereof shall not be entitled toexercise any of the rights of holders of the Class "A" Preference Shares in respect thereofunless payment for the Redemption Price is not made on the Redemption Date, in whichevent the ruts of the holders of the said shares shall remain unaffected.

(g) The foregoing sub-paragraphs shall be subject to the pro~~isions of Lhis sub-paragraph~3~ ith respect to the Redemption amount of the Class "A" Preference Shares_ In the event thatC:~nada Re~•enue A~enc~=. Tatation (the "CR.A") or other competent tax authority determinesthat the fair market ~~alue of iu~y pr~apert}~ sold or transferred to or exchanged with theCorporation in exchange for am non-share consideration and Class "A" Preference Shares of
__the C~rporaiian is-greater or less than the sum of the said non-share consideration and thea~regate Redemption Amount of the said Class "A" Preference Shares so exchanged, thenthe a~re~te Redemption Amount shalt be increased or decreased to reflect the amount by~~•hich the fair market value of the p~n~er~ty so sold, transfecreci or exchanged exc.,ecis the non-share consideration, as ulrima~ely determined_ The adjustrnent to the Redemption Amount fareach Class "A" Preference Share shall be equal to she torah increase or decrease so determinedas aforesaid dir-ide~ b~ the number of Class "A" Preference Shares so issued, ~;~hichadjustment shall be deemed to ha.•e been made, rune pm tune, to the date of first issuance ofSkid }7 roc Ii] YIIPrP..~n,.~~,a~s ~' :-`. ~~u :. ~~—. iaa~ - i~rYi.i~r~nC~ ~fiues ha~~C ~~'R i~ ITICd-- - -- —prior t~ the date of the ultimate determinarion, cash settlements will be made by the holder ofthe said shams ar the Corporation as the case mad be_ Reference to value as ultimatelydetermined herei:~ shall harp the fc~llo~a ng meaning.o~~z, ~vanoos~
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(i) such amount as maybe agreed by CRA or other competent tax authority, theCorporation and the Class "A" Preference Shareholders, to have begin the fair market value ofthe property sold, transferred or exchanged for such Class "A" Preference Shares; or

(ii) in the absence of such agreement, such amount as shall be determined by a CeurtHaving jurisdiction in the matter (after all appeal rights have been exhausted or al] times forappeal have expired without appeals having been taken) to be the fair market value of theproperty sold, transferred, or e~cl:anged .for such Class "A" Preferer~ee shares.

2. Class "B" Preference Shares

(a) The holders of the Class "B" Preference Shares, in priority to the holders of SpecialShares, Common Shares or any other shares ranking junior to the Class "B" PreferenceShares, shall be entitled to receive and the Corporation shall pay thereon, as and whendeclared by the board of directors of the Corporation in their discretion out of the monies ofthe Corporation properly applicable to the payment of dividends, such preferential, non-cumulative dividends per share at an annual aggregate rate of up to 80°l0 of the Prime Ratedetermined as at the date of the dividend declaration and calculated on the initial issue Priceof each Class "B" Preference Share (the "Redemption Amount"). If within four (4) monthsafter the expiration of any fiscal year of the Corporation the board of directors in its discretionshall nol declare any preferential, non-cumulative dividends on the Class "B" PreferenceShares for such fiscal year, then the rights of the holder of the Class "B" Preference Shares tosuch dividends for such Cscal year shall be forever extinguished for such fiscal year. Thehciders of the Class "B" Preference Shares shall not be enritIed to any dividends other than orin excess of the preferential, non-cumulative dividends hereinbefore provided for, or toparticipate in any other or additional earnings or profits of the Corporation.

(b) Except with the consent in writing of the holders of all the Class "B" PreferenceShares ouLst~~ding, no dividends shalt at any time be declared or paid aeon or set aside forpa~~rnent on any class of Special Shares or Commonhares, or on any shares of any otherclass ranking junior to the Class "B" Preference Shares, for any f seal year unless and until apreferential iron-cuinulati~~e di~-idend for such fiscal year as determined by the board ofdirectors on the Class "B" Preference Shares outstanding has been declared and paid or a sumset aside for payment themof_

Dx.~c+ent Wena`et1

D~ roce~ soh.rare uo .
?x~r,.c. Onia~c

o; ~z ~ ;~,~r:,a~;

(c) The holders of the Class "B" Pneferenee Shares shalt not be entitled, except asotherwise specifically provided in the Business Corporations Act, 1990, or any successorstatute (hereinafter referred to in these Articles as the "Act"}, to recei~ e notice of or tt, attendany mt~tin~ of the Shareholders of the Corporation-and shalt-not beentitted to z-ote at anysuch meeting_

(d j In the event of the Liquidation, dissolution or «~inding up of the Corporation or other~isiribution of assets of the Corporation among shareholders for the purpose of v~•inding up itsaffairs, the holders of the Class "B" Pnef~rce Shares shall t~ entitled to receive out of thesssets and property of the Cazporation, t~efore any amount is paid or anv property or assets ofthe Corporation distributed to the holders of any class of Special Shares or Common Shares,.._.._..or shares.9f~' ot~~~-~n~~.~~;~~4L: * ~~~;~ "~" s ei'cx~c~:-~"in-~ or eac s are---- ~_-an amount equal to the Red~npiion Amount together Edith aIl declared and unpaidpreferential, non-cumulative di~-ide~ds thereon; afi~ payment to the holders of the Class "B"Preference Shares of the amounts so payable to them as above pr+~vided, they shall not beettiitie~ is share in and° further distribution of the property or assets of the Corporation. if the
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assets and property of the Corporation, including surplus are not sufficient to pay the
Redemption Amount together ~~ith all declared artd unpaid preferential, non-cumulative
dividends, then all of the said assets or the proceeds thereof shall be disti-ibuted pro rata
among the holders of the Class "B" Preference Shares.

{e) The Corporation may, subject to the Act, apon giving notice as hereinafter provided,redeem at any time the whole or fmm time to time any part of the then outstanding Class "B"Preference Shares without the con~~nt oftlie holders (hereof on payment for each share to beredeemed of the relevant Redemption Amount, together with an amount equal to all dividends
declared thereon and remaining unpaid (the "redemption price"). Ths redemption of any Class"B" Preference Shares shall take place in accordance with the provisions of paragraph 1(e) ofthese articles, save and except that any reference to the Redemption Amount shalt be read asthe "redemption amount", any reference to the "Redemption Price" shall be read as if the
"redemption price" and any reference to "Class "A" Preference Shares" shall be read as if"Class "B" Preference Shares".

(f} The holders of the Class "B" Preference Shares shalt be entitled, upon giving notice as
hereinafter provided, to require the Coiporaiian io redeem at any time all or any part of the
Class "B" Preference Shares registered an the name of such holders on the books of the
Corporation. Any said redemption of any Class "B" Preference Shazes shall take place in
accordance with the previsions ofparagraph 1(~ of these articles, save and excepE titai any
reference to the "Redemption Amount" shall be read as ehe "redemption amount", and
reference to the "Redemption Pace" shall be read as "redemption price" and any reference to
"Class "A" Preference Shares" shal(be read as if "Class "B" Preference Shares".

3_ Special Shares

The Special Shazes shall carry and be subject to the following rights, privileges, restrictionsand conditions:

(a) The holders of the Special Shares shalt not be entitled (except as otherwise
specefically provided in the Act), to receive notice or to attend any meeting of the
sl~arehold~rs of the Corporation and shall not he entitled to vote at any such meering.

{b) S~►bjc~ct to the rights, pnti~ileges, resvictior~s and conditions attaching to any other classof shares of the Corporation relating to the payment of di~~dends, all further dividendsdeclared in any fiscal year shalt be declared and paid in equal amounts per share on all the
Special Shares and al! the Common Shares at the tune outstanding without preference or_ 

_ ____distinction_

(c) Subject to the rights, pri~-ileges, restrictions and conditions attaching to any other classo~shaa~es of the Corporation, the h.~lders of the Common Shares and Special Shares shalt beentitled to receii~e pm rata the remaining property of the Corporation upon the liquidation,dissolution or •iindin~ ug of the Corporation, u-hether ti-oluntary ar m~ oiuntary_

~. Common Shams
- -- - ----------- - --- -------- --------- --~.-s ---- --- -- -- -- --- . -.._.._. _ ... _ —

~ 5 dim . The Common Shares shall ha~~e all the rights and attributes Qf the Special Shares e~icept thati° ~~, ~~"' the holders of the Common Shares shall be ex~~t[ed to receive a►otice of and ariend all
meetings of shar~old~s of the Co~ratioq e~cegt class me~tin~ of other classes ofo.,zs ,~zoo~, shareholders, and shall be exitifled to cast one (1) emote, either in person or by proxy, for each
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Common Shares held at all such meetings of shareholders of the Corporation.

5. Other

4E.

Any amendment to the Articles of the Corporation to delete or vary any preference, right,
condition, restriction, limitation or prohibition attaching to the Class "A" Preference Shares,
Class "B" Preference Shares or Special Shares, as the case maybe, in addition to the _
authorization b~a.sp~cialresolntian, inay.beaut~oriz~d b}~-at least-~o-fihir+ds-(2f3}ofthe
votes cast at a meeting of the respective holders of the Class "A" Preference Shares, Class "B"
Preference Shares or Special Shares, as the case maybe, duly called for that purpose."

x a~a
;~ Roc~ss soa+.a~e t~:..

Tu~ruo. ~~o
is'6i 322-671±

OTi2t (08~2~5)



9. The issue, transfer ar ownership of shares is~is-~ resUicted and the restrictioru (if any) are as follows:L'cmission, le transfert ou la proprref~ d'actions est~u'ss~pas r~strzint. Les restrictions, s tl y a lieu, sonf /essuivanles

Subject to any unanimous shareholders agreement existing from time to ' -me, and any
amendments thereto, the right to trar+sfer any share or shazes of the Corporation shall be
restricted in that no shareholder shall be entitled to transfer any share or shares of the
Corporation without either.

{a) the pre3-ious express sartcrian of the holders df shares of Elie Corporation ~'or die time
being outstanding to which are attached more than 50% of the voting rights exercisable in all
circumstances expressed by a resolution passed at a meeting of shareholders or by an
instrument or instruments in writing signed by the holders of more than SQ% of such shares;
or

(bj the previous express sanction of the directors of the Carpora~ion expressed by a
resolution passed by the votes of a majority of the directors of the Corporation at a meeting of
the boarei of directors or by an instrument or inswments in writing signed by a majority of
the dircxtors.

70.Othe~ provisiar~s. (if any].
Autres dispositions, s i7 y a lieu

f . The Gorporaiion shall have a lien on the shares registered in the name of the
shareholder or his legal representative for a debt of that shareholder Ea the
Cflrporation.

lAny imitation to the public to subscribe for securities of the Corporarion is prohibited.

aoa~e-~ ~xa~a~.
~~ r
„n e

z««sac. on:a~c

3_ The outsiandir~g securities of the Corporation may not be b~neficia[ly ovmed, directly
or indirectly, by mt~re than 35 pees or cornpannes, exclusive of:

ta) Persons or companies that are, ar ai the time they last acquired securities of the
Ga~uration were, accredited in~~estors (as defined under applicable Ontario seceirities
lain, as maybe amended from time to time);

fib) current or former directors, oETic~ or ~nployees of the Corporation or a corporation,
company, syndicate, partnership, mist or uni~orporated organization {each, and
Entity) affiliated (as defined under appiicabte Ontario securiries laws, as may ~e
aniended from time to time) «pith the Corporation, or current or former consultants {as
ref ncd under applicable Ontario securities. la~~s, as maybe amended from time to
tie), ~vh~ in each case bene5cially oi~~n cznl~ securities of the Corporation that were
issued as compensation by, or undue an incentive plan of, the Corporation or an En~ty
affiliated ~~-ith the Corporation;

Pno~~ided that:

11. me state,nen~s required by won ~ T8(2) or meBe~ess carpora~o►rs Act are atlaa~ed as Sc3~.de 'A'_Les de~raliars exiq~es a+nc t+ermes ~, ~araarad~.~+~2►~~_._+._~~• ~ ~ ----•- ----̀ -~..~,;~.--7i ----- 
----------......_. _ ~ .,._ _.._ ,,... a.,.,.tranaexe a.

72. A copy of the amaigamat~or► ague ar c~ec~ss' {as the rase may be} isdare anached as Sdiedule'B'.une collie rye la oon~er,6o►, de rr~an ou tes.esok ltorrs acs a~:~ate~ss (sebn !e earl ~r~ih~e~rrtJ ra~rnexe e_
o~~zixosrtoosl



10. continued

5A

{c) two or more persons who aze tt~e joint registered holders of one or more securities ofthe Corporation shall be counted as one beneficially owner of those securities; and

(d j an Entity shall be counted as one beneficially owner of securities of the Corporationunless such Entity has been created or is being used primarily for the purpose of~cyuiring or holding securities of the Corporation, in which event each beneficialowner of an entity interest in ttre £Holy ter eac~i t~erieficiary o~t~ie Entit~~+, as ffie casemaybe, shall be counted as a separate beaief cial owner of those securities of theCorporation.

,:
~~ r.a..
Da Psxess Sr~+ca2 LAC..

Toro'vo. O~+taro
i~7b+332-bSt~

U:t21 (OBt2(!~5)



s

:~rvst GL..pa.7rr.
D~ mss SCM.me Uc

7~ry`:~ C~~tarc
la'E i Iu ~'.'-

These articles are signed in duplicate.
Les presents statists sont sign8s en double examptaire_

dames of the amalgamating corporai~oru and signatures and descriptions of office of their proper officers.C?~nominaUon saciale des soc~~i~s qui fusionnent, signature et function de ieurs dirigeants ~guti&rementd~srgrr~s.

DT,2'1 (~8.2J~Si



S('HEDULE "A"

IN THE MATTER OF the Business
Corporations Act {the "Act")

AND IN THE MATTER OF the Amalgamation~j t~f 7$Q550 Ontario I:td: arid-
} 13107 Qntario Inc.
j

S"!"ATEI~lEtv'T PURSUA.~T TO SECTION I78(2} OF THE ACT

1, Metti-yn Darcy, of the Village oCK:ng City, in the Tou~uhip of King, !may state, pursuanttc~ Section 178(2) ~f d3~ ~cl as folloa^s:

I am the Pr~drnt of ! 3[10? Oreiario tnc_;

~ There am reasonable growtids fir bcfie~-+ng u'iat_

{a) 7SOSSU Ontario Ltd., i~ the Arnal~zatec! Corporation resuhing from theAmalgamation of ~8D5~0 Ontario Ltd and l3ib~107 Ontario inc_, snd each of themwill tac able to p~~ i~ir nesptcii~•e lia6ilitits as their become dui,

(b ~ t#~ r~aliz~ble tatve of tt~e ~s of the C~poratioa will rat be Less thant~ ante cf its liabilities and staoc~ capital of all clams an d

{c) no creditor ~i~il be pr~jtxticaod by the au:al,~amatioa

~_ ``~ cr~itors t~a.e ~titi~d i3U~t~Aa Ontario !nc_ ~thac object ~Q [he ama~~ama~ arzd~ot~3in~#~~ clac~e (z) of xis i ~~(~~ ~f tbt Acc iras na a~ptip~ion: and

~. Since 13t1~10~ Ontairio tnc. has nog r~aeitgcd aa~ notices pia~rdrsi w c~ (c) of ~bsectionI ~S(') of tt~e ~c-t. clau se Cd) of s~Ccti~ I e!~{?~ crft~c Act teas no a~ic~tion in tt~e t~irr~s~a~~s.

DATED this _'~' tla~t of D bier. 2p06_

#et~~~n



SCHEDULE "A"

IN THE MATTER 4F the Business
Corporations Aet (the "Act")

AND ~1 THE MATTER OF the Amalgamation
~ of 7-80550 Onta~iv Lid. and.
} 1304147 Qntario Inc.
}

S1`ATE~iEI~IT PURSUANT TO SECTION I78(2) OF THE ACI'

t, Melvyn A. Dancy, of the Village of King City. in the Township of King, hereby state,
pursuant w Socti~n i 78(?} of the Act as follows_

I am t~~e President of 7SOSSQ Ontario Ltd;

2. Thine are reasonable Bounds for believing that:

{a) 3~Q5~0 Ontario Ltd.. is the Annalgamatod Corpora~an resulting from the
Amalgamation of 750350 Ontsrio U~_ and f 304107 Ontario Inr., and each of the~rt
u•i!I be able to pa~~ their respective liabitiues as they become due;

(b) ttte raliraisie ~-alue of die assets ofthe ~Amal~amated Corporation wilt not be less than
the ante of its liabilities aid staled capital of alt classes; amd

(c) no creditor will be grejudic~d b~ die amalgamation.

3. ?~o ~red9t~s gate notified pS~?SSi9 Q~►tazio Lodi. that thc~ object to the amalgamation and
ac~-~r:~~1~~ ~~ausc {c3 of ~ub~tndn I :S+(~) ofrrhe ~►~t isas no a~piication; and

.~, Sing ~StT>50 Ontaaia Ltd. has not rocei~,ed ant- notices p~uam w ciaeise (c) of subsection
! ~~('' ~ of tt~ .An., r~.~e (d) of su~tian 17S(~?) of tie ~1ct has no application in the present
circumfitaz~es-.

DATED tdus ?fi ' d~as- of D+e~nber. ?OOfa_

~~~.z~a ~. u~r~~. ate:



SCHEDULE B

7"HJS AMALGAMATION AGREEMENT entered into as of this 28th day of December, 2006.

BETV4'£EN:

7$OSSU ONTARIO LTD.
A cQr~ration ancc~rporai~d pars~ant to the lavers of the Province of.QntariQ

-AND—
OF THE FIRST PART

{304107 ONTAWO INC.
A ctsrporation incorporated pursuant to the laws of the Province of Ontario

OF 1'HE SECOND PART

WHEREAS 78~SSfl Qntario L.td. tvas incorporated under the Business Corporations Act, 149() (Ontario)

(thc "Aci") or a pr~edece~or thereof, by Cetif~cale of Incorporation daied the 1~` day of September, 1988,

at~ien~lcct by Articles of Amc~drnent dated the 29~' day of April, 1993, and amended by Articles of

Amc~zdme+~t dated the i 0`~ cia~~ of Mai; 2t)()5;

A!tiD ~i'HEREAS 1344107 Ontario Inc. ~ti°as incorporated under the Act by Certificate of h~eorporation

dated the 21 ~ day of October: 1998, amended by Artistes of Am~dment dated the 3'~ day of June, 2005;

A?VD «'HERE~S-7£U550 Ontario Ltd_ and L ~t}4107 Ontario Inc_ actin unc~r the authority contained in

t#~c ~.rt taao-c a~neeci to an~al~~amat~ t~can the terms ar~i co~di6cxis h ft~- s~i out

AND 1~'~ERF?'1~ 75:1i~0 Ontario Ltd.. and I :(~i1~0? Ontuio ins_ han~e each made full disclosure to the

Ll~l~ ~~3~~ [~lflT i~Cill~ tS ~iit~ ~i~3i,~Ili~S;

~l~iD V4'HERE~lS sz es deniable dot the said aural on sk:. ~~ld be effected as oflanaary 1, 2007_

ti0~~" THEREFORE THiS ~GREE'~~E~T R'1T~'~SSES that m eorsidaation of the mutual

tt~~~i ~s htYris~atier c~ontain~d aid pro«~d fog: t~ pa~iies hes~to cv~-e~ant ~d a~,ree as follov+rs.

1 _ to this a~ae~t the erpre~~ "s~►mal Coiporahon' the oorpcxatic~ con~eri~g



from the amalgamation of 78055 Ontario Ltd. and 13041 Q7 Ontario Inc., the parties hereto.

2. 780550 Ontario I.td. and 1304107 Ontario Inc. do hereby agree to amalgamate under the

prov°isions of Section 174 of the Act and to continue as one corporarion upon and subject to the terms and

conditions hereinafter set ouL

3_ The name o~the Amalgamated Corporation shalt be 750550 Ontario Ltd.

4_ Ti c register~~ci office of the A►naleamatecf Corporation shall be in the Village of King City, in the
Township of King, in the Province of Ontario. The address of the registered office shall be: 14850

Weston Road, King City, Ontario, L7B 1 A4 or at such othex location determined by the directors in

accordance with tine Act.

5. The Amalgamated Corporation is authorized ~o issue an unlimited number of common shares, an

unlimited number of Class "A" Preference Shares, an unlimited number of Class "B" Preference Shares

and :tn unlimited nu;nber of Special Shares. The rights, pm-ileges, restrictions and conditions (if any)
attaching to each class of shares and dic~ectors auihority ~~ith respect to any class of shares which maybe

issued in series shall be as follows:

"I . Class "A" Preference Shares

(a) The holders of the Class "A" Preference Shares. in priority to the holders of Class "B"
Pretence Shares, Special Shares or Common Shares or any other abases ranking junior to the
~ I:~s ":~" Preference Shares, shall be entitlui to recei~~e and the Corporation shall pay thereon,
as :aa~d ..hen dc*~ 1:3.-cam! b~- the bc~:zrei ~f e~irt-~ctors of [he Corporation in their discretion out of the
monies of the Corporation prnpc;rti° appli~abl~ to the pa~-m~~nt of diriciends, such preferential,
uon-cumutatii•e di~~idencis per shun: at an annual a~r*rt~ate rate of 80°~o of the lending rate
~ui~~~~ ~i~~ tlaz hru~ch in the Prc~~-ine~-~~Ont~ric~ of the Corporation's bankers for the time being-
to its must fay our~3 conunercial customer on Canadian dollar loans (the "Prime Rate")
determined as ai the date ofthe dil-idend d~ciaration and calculated on the "Redemption
amount" f~: each Class "~" Prefc~c~ ~har~s as henei~fter defined_ Tie Redemption Amoeuit
~t any- ~:ir-.ocular time of each Clays "_a" Pmterznce Shane shall be the quotient determined by
l,~ii'i~t~l~': ~3) Lam: C3ii ~Il7i~:~3 1'~;ii~ i~{Y~Y~ Fi`al~"Ii~° S7}i~ O~ Yi'dI1iCe9'Ic~ itT OT 2JiC~lSllg2.~i w°iih the
Cvrpor,;tion fmn~ time !v time as con~ieieiation for the issue of a CIaSs "A" Preference Share
Iess the a;~~~te of the fair market ~-alue of ar~4 non-share co~dera~on ~~-en by the

- - -- - - - ~i a E: t.iiiv~i mac- in< 'iii i uai~atc~Tii~~ ~iLi~Y t~ u t f 1 trl7`dT2~lZT~.IILa-~ti~ IaI~ -
~na~:~~ .~alu~ vi ~n~- Ii3E»litics Fumed b.- the Curporazion at the time of such transfer (the
:~'or~said fair market ~~alues to be e~~terrwnc d by the ciirector(s) of the Corporation as at the daze



of transfer in accordance with generally accepted valuation and accounting principles) by (i~)
the total number of Class "A" Preference Shares issued as a result of such sale, transfer or
exchange.

If within four (4) months after the expiration of any fiscal year of the Corporation the board of
directors in its discretion shall not declare any preferential, nan-cumulative dividends on the
Class "A" Preference Shares for.such.fiscal year, then the rights of the holder of the Class "A"
Preference Shares to such dividends shall be forever extinguished for such fiscal year. The
holders of the Class "A" Preference Shares shall not be entitled to any dividends other than or
in excess of the preferential, non-cumulative dividends at the said rate hereinbefore pmvi:ied
for, or to participate in any other or additional earn;ngs ar profits of the Corporation.

(f~j E~ce~t ~vitli the consent in ~~+-ritirzg of the holders of all the Class "A" Preference Shares
ouista»ding, no dividends shall at any time be declared or paid upon or set aside for payment on
any Ctass 'B" Preference Shares, Special Shares or Common Shares or on any shares of any
other class ranking junior to the Class "A" Preference Shares, for any fiscal year utt~ess and
until a preferential non-cumulative dividensi for such fiscal year as determined by the board of
directors an the Class "A" Preference Shares outstanding has been declared and paid or a sum
set aside for payment thereof.

{c) The Holders of the Class "A" Preference Shares shall not be entitled, except as otherwise
specifically provided far in the Business Corporations Act, 1990, as amended, or any successor
statute (hereinafter referred to in these Articles as the "Act"), to receive nonce of and to attend
any meeting of the Shareholders of the Corporation and shall not be enritled to vote at any such
meeting.

(d) In the event of the liquidation, dissolution or winding ~g of the Corporation or othe~-
distribuiion of assets of the Corporation among shazeholde~ for the purpose of winding up i ~s
affairs, the holders of die Class "A" Prefe~ce Shares shall be entitled to receive out of the
assets snd property of the Corporation, before any amaunt is paid or any property or assets of
the Corporation distributed to the holders of any Class "B" Preference Shares, Special Shares or
Common Shares, or shares of an}~ other doss ranking junior to the Class "A" Pref~enee Shares,
for each share an amount equal io the Redemption Amount thereon together with all daclared
anc3 unpaid prc:fere~tial, non-cumulati~=e dig-~idencis th~~+eon; after payment to tl~e holders of the
Class "a" F'mference Shares of d:e amounts so pa}'able to them as abo~te prodded, they shall
«ot Ue emitled to share in :sm- further distribution of the properly or assets of the Corporation_ If
thz assets acid propem- of the Corporation, includinU surplus are not sufficient to pay the
~eiemption :~nt~iuni ~ugether ~s~i113 a13 decIareii and utgaid preferential, non-cum~Iat~~e
di~-idends, flier all ofthe said as~Ls ar the proceeds thereof shalt be distributed pro rata among
the holders of the Class ' ~" Preference Shares.

(e j The Corporation matt: subject to the Acl, eipc~n gi~-ing notice as hereinafter provided,
redeem at anv time the -hole or from time to tune and- part of the then ouistandeng CIass "A"
Prt!'n-ence S~►~ ~-i~-,ouc ~~ can~nr ofthe homers thereo€c~r~ pay~en~ for each she to be

—._.--- _--_-__--___ _ _ r~3c~mc~ei of tie ~1~~-ant Red~nption Amount, together «~ih an amount equal to all di~~idends
declaredtht~n an3 r~rlainina unpaid (ilie "Rc~empiion Price"}_ In case of redemption of the --
Class "~" Prei~r~nce Shar<.w the Corporation shall, at I~st t~3•c~t~r (201 days before the daze
speciG~i for rredemptian (the "Rc~~rnption Date ), mail Eo each person n'hq at the date of
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mailing, is a registered holder of any Class "A" Preference Shares as the case maybe, to be
redeemed, a notice in writing of the intention of the Corporation to redeem such shares (the
"Redeemed Shares"); such notice shall, unless otherwise waived by all persons entitled thereto,
be mailed in a prepaid letter addressed to each such shareholder at his address as it appears on
the books of the Corporation, or in the event of the address of any such shareholder not so
appearing, then to the last known address of such shareho3der; provided however, that
accidental failure to give any such notice to one or more of such holders shall not affect the
va3idity of such redemption. Such notice shall set out the Redemption Price and the
Redemption. Date and, if part aniy of the shazes held by the person to whom such notice is
addressed is to be redeemed, the number thereof so to be redeemed. On or after the Redemption
Daie, the Corporation shall pay ar cause to be paid to or to the order of the registered holders of
the Redeemed Shares the aggregate Redemption Price thereof on presentation and surrender at
the registered office of the Corporation, or any other place desi~ated in such notice, of the
certificates representing Lhe shares called for redemption, such shares shall thereupon be
redeemed. If a part only of the shares represented by any certificate is redeemed; a new
certificate for the balance shall he issued at the expense of the Corporation. From and after the
Redemption Date, the Redeemed Shares shall cease to be entitled to dividends and the holders
thereof shall not be entitled to exercise any of the rights of shareholders in respect thereof
unless payment of the aggregate Redemption Price shall not be made upon presentation of
certificates in accordance with the foregoing provisions, in which case tt~~ rights of the holders
shad remain unat~'ected. The Corporation shall have the right, at any time after the mailing of
notice of its intention to redeem any shares as aforesaid, to deposit the aggregate Redemption
Price of the Redeemed Shares, or of such of the said shares as are represented by certificates
which 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 any trust
company in Canada named in such notice to be paid without interest to or to the order of the
respecti~re holders of such Redeemed Shares upon presentation and surrender to suci~ bank or
trust corr~pany of the certificates representing the same, anti upon such deposit being made or
upon the Redemption Date in such notice, whichever is the later, the siiau-es in respect whereof
such deposit shall ha~~e been made shah be redeemed and the rights of the holders thereof after
such deposit or such Redemption Bate, as the case cnay be, shall be limited to receiving withant
interest their proportionate part of the a~regaxe Redemption Price so deposited against
presentation and surrender of the said certificates held by them respectit ely.

(f) The holders of the t;~ss "A" Preference Shares shalt be entitled, upon giving notice as
hereinafter provided, to require the Corporation to redeem ai aay time all or any part of the
Class "A" Preference Shares registered an :he Warne of such holders an the books of the
C'~rporation b~~ tzndenn~ to the Corporation at its registered office-the share certif cote ar
certificates representing the Class "~" Preference Shazes ~°hich the registered holder desires to
ha~~e the Corporation mdeem together ~~-ith a request in «-riting specifying:

(i) that the register~i holier desires to ha~-e the Class "A" Preference Shares, ar so many
thereoi~as such holder may specii~ «hieh ar+e r~preseuted by such certificate or ~ertifrcates,
rye-deer~~d by the.Gorpcarati~;.and.

- --(~~ ------tie business clay {~n wis paragraph reterre~i the"t'~eaemp ~o~i n 1-3a—fie"' on ~~-nicn~e —
i~older desires to ha~-e the Corporation redee~u such Class "A" Preference Shares which shall
nit be less than thirty (30) days following tie day on ~ti-fiiich the request in writing is given to the



Corporation. Upon receipt of the share certificate or certificates representing the number of
Class "A" Preference Shares which the registered holder desires to have the Corporation
redeem, together with such a request, the Corporation shall, on the Redemption Date, redeem
the number of Class "A" Preference Shares so to be redeemed by paying to such registered
holder an amount equal to the aggregate Redemption Amount of the Class "A" Preference
Shares being redeemed together with an amount equal to all dividends declared thereon and
remaining unpaid (the "Redemption Price"). If a part only of the Class "A" Preference Shares
represented by any such certi~cat~ nr certificates is to ~e redeemed; a new ceFEi~icate--for Ehe- -
baIance shall be issued at the expense of the Corporation. The Class "A" Preference Shares
sha11 be redeemed on the Redemption Date and from and after the Redemption Date such shares
shall cease to be entitled to dividends and the holders thereof shall not be entitled to exercise
any of the rights of holders of the Class "A" Preference Shares in respect thereof unless
pa}anent for the Redemption Price is not made on the Redemption Date, in which event the
rights of the holders of the said shares shall remain_ unaffected_ _ _ _ _

(g) The foregoing sub-paragraphs shall be subject to the provisions of this sub-paragraph
with respect to the Redemption Amount of the Class "A" Preference Shares. In the event that
Canada Revenue Agency, Taxation (the "CRA") or other competent tax authority determines
that the fair market vatue of any property sold or transferred. to or exchanged with the
Corporation in exchange for any non-share considera#ion and Class "A" Preference Shares of

the Corporation is greater or less than the sum of the said non-share consideration and the
aggregate Rede;nprion Amount of the said Class "A" Preference Shares so exchanged, then the
aggregate Redemption Amount shall be increased or decreased to reflect the amount by which
the fair market value of the property so sold, transferred or exchanged exceeds the non-share
consideration, as ultimately determined. The adjustment to the Redemption Amount for. each
Class "A" Preference Share shalt be equal to the total increase or decrease so determined as
aforesaid divided by the number of CIass "A" Preference shares so issued, wroth ad~ustrnent
shall be deemed to hive been made, nunc pro font, to the date of first issuance of said shares_ In
the event t~iat any of the Class "A" Preference Shares have been redeemed prior to the date of
the ultimate deierininaLion, cash settlements gill be made by the holder of the said shazes or the
Corporation as the case may be_ Reference to value as ultimately determined herein shall have
the following meaning: -

(i) suci3 amount as rnat- be aimed by CRA or other competent tax authority, the
Cofpc~ratioi3 and the Class "A" PrcCerence Shareholders, to have been the fair market ~~aIue of
tl~e property sold, transferred or exchanged for such Glass ' :A" Preference Shares; or

iii) in the absence of such a~-eement, such amoeuit as shall be determined by a Court having
jurisdiciiQn in the matter {ai~er all aggeai rights have been exhausted or all times for appeal
have expired without appeals having been taken) to be the fair market value of the property
sold, transferred, or eacllanged for such Class "A" Preference Shares_

2. Class "B" Preference Shares

(aj The holders of the Class 'B' Preference ~hai~es, in priority io the holders of Special

shall be entitled to receive and the Corporation shalt pay thereon, as and ~~hen declazed by the
board of directors of the Coipor-ation in their discretion out of the monies of the Corporation
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property applicable to the payment of dividends, such preferential, non-cumulative dividends
der share at an annual aggregate rate of up to 80% of the Prime Rate determined as at the date
of the dividend declaration and calculated on the initial issue Price of each Class "B" Preference
Share {the "Redemption Amount"}. If within four (4) months after the expiration of any fiscal
year of the Corporation the board of directors in its discretion shall nat declare any preferential,
non-cumulative dividends on the Class "B" Preference Shares for such fiscal year, then the
rights of the holder of tl~e Class "B" Preference Shares to such dividends for such fiscal year
shall be forever extinguished for such fiscal year_ The holders o~the Class "B" Preference
Shares shall nat be entitled to any dividends other than or in excess of the preferential, nan-
cumulative dividends hereinbefore provided for, or to participate in any other or additional
earnings or profits of the Corporation.

(b) Except ~~~ith the consent in ti~vriting of the holders of all the Class 'B" Preference Shares
outstanding, no dividends shall at any lime be declared or paid upon or set aside for pay~rient on
any class of Special Shares or Common Shares, or on any shares of any other class ranking
junior to the Class "B" Preference Shares, for any fiscal year unless and until a preferential non-
cumulative dividend for such fiscal year as determined by the board of directors on the CIass
"8" Preference Shares outstanding has been declared and paid of a sum set aside for payment
thereof.

(c) The holders of the Class "B" Preference Shares shall not be entitled, except as otherwise
specifically provided in the Business Corporarions Act, 1990, or any successor statute
(hereinafter referred to in these Articles as the "Act"), to receive notice of or to attend any
meeting of the Shareholders of the Corporation and shalt not be entitled t~ vote at any such
meeting_

(d) In the event of the liquidation, dissolution or winding up of the Corporation or other
ciistr-ibution of assets of the Corporation among shareholders for the pu~ose of winding up its
affairs, the t►olders of the Class "B" Preference Shares shall be entitled to receive out of the
assets and property of tl~e Corporaiion, before any amount is paid or any property or assets of
the corporation dist~buted to the holders of any doss of Special Shares or Common Shares, or
shares of any other class ranking junior to the Class "B"-Preference Shares, for each share an
amount equal to the Redemption Amount tflgether with all declared and unpaid preferential,
no~~-cumulative dividends thereon; a$er payment to the holders of the Class 'B" Preference
Shares of the amounts so payable to them as above provided, they shall not be entitled to shaze
in any further distribution of the property or assets of the Corporation. If the assets and property
of the Corporation, including surplus are not sufficient to pay the Redemption Amount together

_ ~,~i213 all declared afld unpaid preferenrial non-cumulative-dividends, then-all of-the-said assets
or the proceeds thereof shall be distributed pro rata among the holders of file Class "B"
Preference Shares.

(e} the Corporation may, subject to the Act, upon gi~~ing notice as hereinafter provided.,
re~ezm at anzr time the ~~~hole or from time to tune and part of the then outstanding Class "B"
Preference Shames without the cc~ns~nt of the holders thereof on payment for each share to be
redeemed of the rele~-ant Redemption Amcunt, together with an amount equal to all dividends

....____~C~ 1 ~ ~u'I~ ~i~it~c ifiit~~rC~ ~~~rcuc"~iyuSirv~aic~ —ru3S

'B" Preference Shares shall take glace in accordance with the pm~~isions of paragraph I(e} of
these articles, save and except that any reference to the Redemption mount shall be read as the



7

"redemption amount", any reference to the "Redemption Price" shall be read as if the
"redemption price" and any reference to "Class "A" Preference Shares" shall be read as if "Class
"B" Preference Shares".

(~ The holders of the CIass "B" Preference Shares shall be entitled, upon giving notice as
hereinafter provided, to require the Corporation to redeem at any time all or any part of the
Class "B" Preference Shares registered on the name of such holders on the books of the
Corporation. Any said redemption of any Mass. "$" Preference ~t~ares shad #ake place in
accordance with the pro~~isions of paragraph 1(#} of these articles, save and except that any
reference to the "Redemption Amount" shall be read as the "redemption amount', and reference
to the "Reriemption Price" shall be read as "redemption price" and any reference to "Class "A"
Preference Shares" shall be read as if "Class "B" Preference Shares".

3. Special Shares

The Special Shares shall carry and be subject to the following rights, prir-ileges, restrictions and
conditions:

(a) The holders of the Special Shares shall not be entitled {except as otherwise specifically
provided in the Actj, to receive notice or to attend any meeting of the shareholders of the
Corporation and shalt not be entitled to vote at any such meeting.

(b) Subject to the rights, privileges, restrictions and conditions attaching to any other class
of shares of the Corpc3ration relating to the payment of dividends, all further dividends dxlared
in ar~y fiscal year shall be declared and paid in equal amounts per share on all the Special
Shares and ail the Common Shares at the time outstanding ~~vithout preference or distinction.

(c} Subject to the rights, priti~ileges, rzstrictions and conditions attaching to any other class
of shares of the Corporation, the holders of the Common Shares and Special Shares shall be
entitled to receive pro rata the remaining property of the Corporation upon the liquidation,
dissolution ar winding-up of the Cotporarion, whether voluntary or involuntary.

~. Common Shares

The Common Shares shall have alt the rights and attributes of the Special Shares except that the
holders of the Common Shares shall be entitled to receive notice of and attend all meetings of
sltareliolders of the Corporation, except class meetings of other classes of shareholders, and- - - -shall be entittec~ io cast one-(1) ~~ote, e the in person or by proxy, for each Common Shares-held
ai all such meetings of shareholders of the Coiporaiio~

5 _ aiher

:'any amendment to the ?lrticles oFthe Corporation to delete or vary any preference, right,
condition, restric~ian, lir~iita~ian or prohibition a~ch~g to the class "A" Prefer+eiiee Shares,
Class "B" Preference Shares ar Special Shares, as the case maybe., in addition to the ______ . - — —aulhorization by a special resolution, ma};~ be authorized by at least tiiro-thirds (2/3) of the votescast at a meeting of the respective holders of the Glass "A" Prefea~enc~ Sha*~s, Class "B"
Prefemnce Shares or Special Shares, as tie case maybe, duly called for that purpose."
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b. ~ There shall be no restrictions upon the rigtlt to transfer any shares of the .Amalgamated
Corporation, save and except that no shares shall be transferred without either:

_.... _.. {a) ....itte_.pzevious. exprsss..sanction of the holders..of shams of thy -Gc>rpo~a for-t#~~-# being _......_..._

outstanding to which are attached more than SO% of the voting rights exercisable in all
circumstances expressed by a resolution passed at a meeting of shareholders or by an instrument or
instruments in writing signed by the holders of more than SO% of such shares; or

(b) the previous express sanction of the directors of the Corporation expressed by a resolution passed

by the votes of a majority of the directars of the Corporation at a meeting of the tioaid of directors

or by an insh~ment or instruments in writing signed by a majority of the directors.

7. The miniir~um number of directors of the Amaigaznated Corporation shall be one. (1) and the
maximum number of directors shall be ten (I O).

8. There shall be no restrictions on the business which the Amal~nated Corporation is authorized to
carry on or on the powers that the Amalgamated Corporation may exercise.

9. Tt~e board of directors of the Amalgamated Corporation may, from time to time, in Bch amounts
and on such ie,~rris as it deems e~edient ch~sge, mortgage, hypatheeate or pledge all or any of the
currently o~;~ned or subsequently acquired real or peisanai, movable or immovable, property of the
Ainalgamaieci Corporation, including book debts, rights, powers, franchises and undertaking, to secure
any debt obligations or any money borro~~ed, or other debt or liability of the Amalgamated Corporation.
Tie-board ofdirectors may from time to time delegate to such one or more of the lirecto s and o~ficea~s of

the Amalgamated Corporation as may be desg~nated by rile board all or any of the powers conferred on

the board above to such extent and in such manner as the board shall determui~ at the time of each such

dele~atio~
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i0. The first directors of the Amalgamated Corporation shall be the persons whose names and
addresses are set out below, who shall hold office until the first annual meeting of the Amalgamated
Corporation, or until their successors are elected Qr appointed:

Melvyn A. Dancy 148Sfl V~~TON ~2oR~, P:O~ Boy 59 - - _ - - --
KING CITY, ON L7B lA4

The subsequent directors shall be elected each year thereafter at either a general meeting or the annual
meeting of the shazeholders by a majority of the votes cast at such meeting_ I'he management and
supen~ision of the business and affairs of the Amalgamated Corporation sha3I be under the control of the
board of directors fram time to time, sabject to the provisions of the Act

11. The authorized and issued shares of 78Q550 Ontario Ltd. and of I304I07 Ontario Inc_ shall be
converted as follows:

(a) atI of the issued common shares of 780550 Ontario Lt~i. shah be converted into IQ,000 issued and

fully paid carrunon shares of the Amalgamated Corporation an the basis of 10,000 common shares
of the Amalgamated Corpora~on for each one (1) share of 7$0550 Ontario Ltd.; and

(b) all of the issued common shares oft 304107 Ontario Inc shall be converted into 2 issued and fully

paid common shares of the Amalgamated Corporation on the basis of one (1} common share of

the Amalgamated Corporation for each fifty (50) share of 1304107 Ontario Inc_

After the endorsement of a Cer#ifzcate of Amalganzaiion giving effect to the amalgamation contemplated
by this a~reemeni, the shareholders of 780550 Ontario Ltd. and 130107 Ontario Inc. shall, at the request

__ _ .__ _.of the Arna~gamated Corporation; surrender the ceiiifcates representing shares- held by tlieirm +in 780550
Ontario Ltd_ and 1304107 Ontario Inc. and, in return., shall be entitled to receive certificates representing
shares of the Amalga;nated Corporation in accordance n~i~ this paragraph 11 _

I ~: Tie By-I:aws of ~$4~SQ O~~rio mod: shaI~, to tyre erte~~ -not inconsistent with this a~eemen~ ~e
*:~~ ~y.F-L?r`d~~E-~.~ci~cr^'ct8.'c~"- „i$~w-~vrY""~vicuivi%uuui ic:~riv"'aia~ aa[icit3~y aiici~W-(~"i`~tu~ i~it —~A~~7F 1~151~

proposed b~-laws rriay be ekamined at the registered office of the Amalgamated Corporarion at 14850
Weston Road, in the Village of i{ing Cit}; in tie Township of King, in the Prov~ce of Ontario.
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13. Subject to the provisions of the Act, the following provisions shall apply to the Amalgamated

Corporation:

(a) The Corporation shall have a lien on.the shares registered in the. nam~.of the shareholder. or his..- - .- -
legal representative for a debt of that shareholder to the Corporation.

{b) Any invitation to the public to subscribe for secureties of the Corporation is prohibited.

(c) T`he outstanding securities of the Cotporaiion may not be beneficially owned, directly or

indirectly, by mare than 35 persons or,companies, exclusive of:

(i) persons or companies that aze, or at the time they last acquired securities of the Corporation were,

accredited investors (as defined under applicable Ontario securities law, as may be amended from

time io time);

(ii) current or formes directors, officers or employees of the Corporation or a corgoratidn, company,

syndicate, partnership, trust or unincorporated organization (each, and Entity) affiliated (as

defined under applicable Cmtario securities Laws, as may be amended from time #o time) with the

Corporation, or current or former consultant (as defined under applicable Ontario seciuities laws,

as may be amended froir► time to time), ~uho in each case beneficially own only securities of the
Corporation ti~at were issued as compensation by, or under an incentive plan of, the Corporation

or an Entity affiliated with the Corporation;

Pro~~ided that_

(lilt t~~o or more persons who arse the joint regime-d holders of one or more securi#ies of the

Corporation shall be counter as one beneficially owner of those securih~s; and

. ~ 
Fnh coal }sP ~ S~ rvaP ~~._c.!i~ 7_ _ n~~no ~{ s+~r:o.. ~ri.~!` _ ~~. ].c~_~.z - .~.T-.:.:..v..... a .~iaw va aaa[ua~.—v1 tiaa. t—~i'i'_'i[YtIV 111131-GJJ~11~.L

Entity has been created or is being ~d primarily for the purpose of acgeiiring or holding

securities of the Crxp+Dration, in w=hich evert each beneficial o~vne{ of an emery interest in the
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Entity or each beneficiary of the Entity, as the case may be, shall be counted as a separate
beneficial owner of those securities of the Corporation.

14. 780550 Ontario Ltd. shall cvnt~-ibute to the Amalgamated Corporation all its property and assets,
subject ifl all irs liabilities,. as more particularly seL f~orxh in the balance sheeE of 780550 O~tar~o I~td. as of -

December 31, 2005, subject to changes since that da#e occumng in the ordinary cautse of business.

15. 1304107 Ontar.'o Inc. shall contribute to the Amalgamated CarQoration all its property and assets,

subject to all its liabilities, as more particularly set forth in the balance sheet of 1304107 Ontario Inc. as of

December 31, 20 5, subject to changes since that date occurring in the ordinary course of business

16. Ttie Amalgamated Corporation shall possess ail the property, assets, rights, privileges and
franchises and shall be subject to all liabilities including civil, criminal and quasi-criminal, and alI
contracts, disabilities and debts of 78055U Ontazio Ltd. and 130410'7 Qntatio Inc.

i 7. Ali rights of creditors against the property, assets, rights, privileges and franchises of 780550
Ontario Ltd. and 13(14 i 07 Ontario Inc. and all liens on their property, rights and assets shall be
unimpaired by the amalgamation of all debts, contracts„ liabilities and dues of 780550 Ontario Ltd. and

13114 i 07 Ontareo Inc. shall thencefflrth attach to and mad be enforced against the Amalgamated

Corporation.

l 8. No action or proceeding by or against 780550 Ontario Ind and 13041 U7 Ontario Inc_ shall abate or

be af'fecte~ b<< the amalgamation but, for all purposes of such an action or proceeding, the name of the

Amalgamated Corporation shall be substituted in that action or pz~oceeding in place of 780550 Ontario

Ltd. anc~ i i►-i1~? Ontario Inc. as the case may lie_

19. Orr the sharehol~iexs ai ~$~55~ Ontario ~ici aid 13 107 Ontario 2uc. respectively approving this

~un~~~ent in rci~nce ~4ith the psi sior~s of th.~ AcL'~ des w ii s~atl cJcsmglr~e and send articles

of ariralg~matiori in prc~cn~ed farm to the Du~ector, Canzpauie~ Branch, ~4imisstryy of Consumer and

'-'-~siirs$i..~1~ ~.c~i"~; Iry iiV~iiu~iri - mtiai~liiàu`vii~tii~Ov~73~v v~ila4d!'ll~-LLLJ_ A~1 l7nV'~r2~/ V 1 10 ill(.`~i'rl

:3ltd subjc'+CI io the terms ar~d c~ndibons of this agreemer_t.
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20. ~ This ageement may be terminated without cause or reason by the board of direceors of either

'78055G Oniario Lxd. and i 344 i 07 Ontario Inc. despite the approval of Uus agreement by tt~e share~wide~s

of 780550 Ontario Ltd. and 1304107 Ontazio Inc, at any time prior to the endorse~ri~t of a Certificate of

Amalgamativ~ under the Act.

Ii+i WITNESS W~I~~4F this Agreem~t has been duly executed by the panics. m it under their

respective corporate seals as wimp by the signatures of tficir proper officeas in that behalf.

STGtVtED. SEALED AND DELI1'ERED

780

Pex

13441U7

Darcy - Pr~ideut
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