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yummnswmdmeam conltrmament & Fartieks 275 da 13 Loy surtaa
Corpofalicns Az, and effectiva an

MAZC W \-O A
ierd D, [

rectar / Direcieur
Business CorpomUons Act/ Lol sur Jos sacissse por actang

PAar 0s6i0ns; § enwe on vigual 1

QR

ARTICLES OF AMALGAMATION
STATUTS DE FUSION
Fomn &
Buwsihans >
co 'p‘o: gunns 1. Tne nama of the amalgameted mrpi-a::n Ist o Dénominathon soeigla ds (@ compagnie issue ds Ia fusiar;
A T E [C LI MIIT(TIED|/IATRIM[TIE O LiX[M T) Tl E] B
Fomuis
numdro 4
Lol sur las
compagpies
2. Tha address of the registarod office is Adresss gu siége social:
1296 South Service Road
{(Stset & Numbder, or A.R. Number & § IANG-ORIcS | Bullding give Room No.)
fRus el nurmdro, ou numdro de [a A.R. el, gl s'agh éctifice & bursaux, NUMém du bumau)
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Damiclle élv, y compris 1a rus at Je numdre, 1e Numéro ca d;"’
de fa A.A. la nom de la municipalité et Ja code posial o nadior
. ui/Nan
Robert T. Ammerman 8814 River Road No
Colurmbus, Georgiz
U.s.A. 31304
Mark L. Hilson 5 Belvedere Boulevard Yes
Etobicoke, Ontario
M8xX 1J8
miphlonaer Busineass
Fom e Ay Nigel 8. Wright 133 Ulster Streer, Apt. 2 Yes
Qe Toxonts, Ontario
Meg 1E7
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- 5 (W  Tne amsigamaton agreement has bean duly (A} Les actonnaires de chaque compagnio  qui
adopled py the sharshaiders ¢f edacn of the fusionne om odment adoplé fa convention da
amalgamating comorations as required by fuslon canformement au paragraphe 176 (4) as Ia
subsertion 176 {4) of the Pusiness DQ Loi sur les compagnies & Is aate mantionnas
Corporations Act on the ¢as sat ous below. o-desSous.

(8) The amaigamation has bee: approvaa by the (B} Les admim>rrateurs de wnaque compagnia ou
directors of eacn amalgarmating corperation by L_._I fusionne ont approuwvé Ja fusion per vola de

3 resolution as requirad by section 177 of the rasolution canfarmément 8 fsriicle 177 oe Ig Lo
Business Carporations Act on the date set out sur las compagnios A ) date mentionnivd

below, cl-dessous,

The arnides of amaigamation in subsmance Las statuls do Tusion reprenpem sssentsliement
contaln the provisions of the anices of (8s OIRpOSILONS des Stahuts CoNSULls do

Incorporation of

zmldd are more Paniculany set ot in thesa o[ sont énoncéy rexwelfemeant aux présents srsturs,
aruciaz,
Names of amalgamatng Ontarnio Comparation Nurmber Dats of Adoption/Approval
corporations Numéro de Ja compagnie en Dala watoption ou o’spprakarion
Oénammation sovjale des Omaric
compagniss quf fustannent
ARMTEC LIMITED/ 14033802 March 10, 2000
ARMTEC LIMITEE
BIG 'O' INC. 875021 March 1Q, 2000
oed
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Restrictions, f any, on busihess the corporation may
Carry an or on POWETS the cofporation may exercise.

Nena. -

7. The clasges and any maximum number of sharas that
the carporation % authorized by 1ssue:

2

The Corporatiom 1s authorized to
praferred shares, issuable in series,

consists of an unlimited number of preferred shares, Series 1, and
an unlimited number of common shares,

005,024
T-497  P.004/029 E-gog

a
Limites, 9l y a liou, Imposbes aux activitys commarciales

Qu aux poyvairs da e camuagnse.

Camdgories af nambre maximgl, il y a lleu, d'actions gue

Ia camnpegnie 8st gutorisée g émenra:

issue an unlimited number of
the first series of which
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8. Rignts, privileges, resmicions and candiions (if any) Drogts, priviléges, restriclions ot conditons, 3 y & keu,
araching to each cass of sheres and directars ranacnas & chagque caffigorie d'actons ef Rouvoirs dps
authority with respect in any class of shares which adminisTareurs relatifs A chague cahigbri® d'actions qu
may ke jssued in series peut 8tre 6mise en sdrie!

Subject to the requirements of vthe Business Corporatians
AcT 25 now enacted or as the same may from rime to time be amended,
re-enacted or replaced (the  "act”) the rights, privileges,
restrictions and conditiens attaching to Tthe preferred shares,
issuable in series and to the commonh shares are as follows:

A, PREFERRED SHARES, AS A CLASS

The rights, privileges, resctrictions and conditions
arraching to the preferred shares, issuable in series, as a
class, are as follows:

1. The preferred shares may at any time and from time toe time
be issued in cne ar more serles, each series toe cconsist af such
number of shares as may, before the issue theresor, be determincd by
resolurion of the board of direccors of the Corporation.

2. The board of 'directors of the Corporartion shall, subject
as hereinafter provided by resolution duly passed before the issue of
the preferred shares of each serias, $fix the dezignation, rights,
privileges, rescricrtions and conditions to Dhe attached To <the
preferred shares of such series.

3. With respect to payment of dividends and priority in the
distripbution of assets in the event ¢f the liquidatieon, ‘dissolution
or winding-up of the Corporation, Whether veoluntary or 1nvolunta?y,
or any other distriburion of the assets of the Corporamion among its
shareholders for the purpose of winding-up irs affairs, the prelferred
shares of gach series shall he enctitled to preference over tl}e common
shares of the Corporation and over any other shares ranking junior to
the preferred shares; and the preferred shares of each sera.esé may
alzo be givan such other preferences over the common sharef arn agy
orher shares ranking Jjunior <to _the prefe?:red share_'s a..d may e
devermined as ta the respective series authorized to be issued.

4. The preferred shares of each series sh;xll ra.nk on a parirty
with the preferrxed shares of every other :ser:.es vylth frespecx; 1‘:0
priority in payment of dividends anfi in th_e d.:.stribu.ta.o_n of asssts in
the ovent of the liquidation, d:.ssoll_ltlon or winding-up of the
Corporxatien, whether voluncary or anyluntary, oT hany :oLzher
distriburion of the assets of the Corporation among its shareholders
for the purpose of winding-up its affairs.
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-In addirion to the zights, privileges, zrestrictions and
conditiens attaching to the preferred shares of the Corperation as a
class, the rights, privileges, restrictions and conditions attaching
to The preferred shares, Series 1 are as follows:

1. pividends

The heolders of the preferred shares, Series 1, in
priority to the common shares and all ovher shares ranking junior to
the preferred shares, Series 1, shall be entitled to receive and the
Corporation shall may thereon, as and when declared by the board of
directors of the Corporaticn out of the assets of the Corporation
properly applicable to the payment of dividends, nen-cumulative cash
dividenda ar the rate of $0.07 per share, per annum. Chegques of the
corporation peyable at par at any branoh of <the Corxperation's
bankers in Canada shall be issued in respect of such dividends and
payment thersof shall satisfy such dividends. The board of
directors shall be entitled from time to Ttime to declare part of the
said dividends Tor any financlal year notwithstanding thaz such
dividends for such €financial year shall not be declared in full. If
within four months afrer the expiration of any financial year of the
Corporation the board of directors in its discretion shall not have
declared The said dividends oz any part thereof on the preferred
shares, Series 1 for such financial year, then the rights of  ths
holders of the preferred shares, Series 1 to such dividends or to
any undeclared part thereof for such financial year shall be forever
exringuished. The holders of the preferred shares, Series 1 shall
nor be entitled To any dividends other than or in excess of the
dividends hareinbefore provided for,

2. Liquidarion, Disselution or winding~Op

In the evant of the liguidation, ?issoluticn or winding-
up of rthe Corperation or other disrribution of assecrs of Fhe
Corperation ameng gharenholders for Tthe purpose of _w:.ndzng—ugl J.;;s
affairs, the holders of the preferred shares, Series 1_ sha 2
entirled to recsive from the asseLs of the Cozpogation a sunm
equivalent. To the aggregate Redemption Amougt (as hereinafter
defined) of all of the prefarred shares, 'Serles 1 neld by cthem
respactively before any amount shall be paid or any assets of tge
Corporation distributed to rthe holde;s of any common shaﬁ:s z
shares of any other class ranking junioxr %To the preferred shares,
Series 1. After payment to the holders of the preferreg ifaz;s,
series 1 of the amonnt SO payable To them as apove_prcylde T :y
shall not be entitled to share in any further distribution af the

assets of the Corporation.
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3. Redemprion
(2) _The Corperartion may, subject to the requirements of the

Act, upon giving notice as hereinafter pravided, redeem at any time
the whole, or frem time to time any part, of the then cutstandin
preferred shares, Series 1 on payment of a redemption price af sl og
per share plus all declared and unpaid non-cumulative cash diVidEI:xds

{b) In the case of redemprtion of preferred 5 i
under vthe provisions of sub-clause 3(a$ hereof, s::gebéorsi:;-ecsz :
shall, unless waived in writing b poraTIen

. g »®Y the holders of all of <the

preferred shares, Series 1, ac least 10 days before
: o : the date
specified _foj; redemption deliver or mail ®o each persen who at th
date of mailing is a registered holder of preferred shares, Seri N
to be redeemed a norice in writing of <the i 23, Serles 1
Corporarion teo redeem such preferzed shares, 3Seri lhglemzlon of T_:he
shall be delivered or mailed by 1 s S S, o och moTice

. Y letter, postage prepaid, addressed
to each such shareholder at his address as it appears h
of the Corporation or in the event of the aclch:essono-rE aneczigi
shareholder not so appearing then to the last known address o such
shareholder or if delivered, delivered to earch such shareholder szt
such add.ress.: provided, however, that accidental failure to give
any such' notice to one or more of such shareholders shall not affect
the val.ldlty 0of such redemption, Such notice shall set outr the
Redan}pr.:.on Amount and the date on which redemprion i3 wo take wmlace
and if part only of trhe shares held by the person Te whom it is
addressed is tc be redeemad the number thereof to be so redeemed;
provided, however, that if a part only of the preferred shares,
Series 1 for the time being outstanding is to be redesmed, the
shares sao to be radeemed shall be selected by lort in such manner as
the direetors ipn their discretion shall decide or if the directors
so derermine may be redeemed pra rata (disregarding Ifractions)
unless otherwise agreed in writing by the holders of all of the
preferred shares, Series l. On oI afrer the date so specilied for
redemprion, the Corperation shall pay or cause ©To be pald Tto or tTo
the order of the registered holders of the preferred shares, Series
1 ro be redeemed tThe Redemption Amount thereof on presentatcien and
surrender at the registered office of the Corporation or any other
place designated in such notice of Tthe certilicates representing the
preferred shares, Series 1 ralled foxr redemption. Such paymentc
<hall be made by chegue payable at Dar av any branch of the
Corporation's bankers in Canada. If less than all of the preferred
shares, Series 1 reprasented by any certificare are redeemad the
holder shall be entitled To raceive a new certificate f£for that
number of preferred shares. Sexies 1 yrepresented by the original
certificate which are not redeemed. From aznd after the date
specified for redemption in any such notice the holders of the
preferzed shares, Series 1 called for redemption shall cease ta be
entirled to dividends and- shall net be entitled to exercise any of
the rignhcs of shareholders in respect thereof unless payment of the

PATENT

REEL: 011763 FRAME: 0891



9~ 8-00:11:30PM; ADM I N
8221160
# 8/ 23

06/05/00 14:44 FAX 805 8§25 2272 VICWEST

idoos/ 024

JUN-05-2000 01:02PM  FROM-FRASERMILNER 3 T~487  P.008/023  F-800

4c

Redemption Zmount shall not be made upon presentation of
certificates in aceordance with the foregoing provisions, in which
case the rights of shareholders shall remain unaffected. Tha
Corporation shall have the right ar any time after the mailing of
netice of irs intention to redeem any preferred shares, Series 1 to
deposit the Redemption Amount of the shares so called for redemprtion
or of such of the sald shares represented by certificates as have
not at the date of such deposit been surrendered by the holders
thereof in connectian with such redemprion te a special account in
any chartered bank or in any trust company in Canada, named in such
notice, two be paid withoutr interest to or to the order of <the
respective holders of such preferred shares, Series 1 called for
redemption uporn presentation and surrender to such bank or rrustc
company of the certificates representing the same. Upon such
deposit being made or upon the date specified for redemprion in such
notice, whichever is the later, the preferred shares, Series 1 in
respect Whereof such deposit shall have been made shall be redeemad
and the rights of the holders thereof after such deposit ar sueh
redemprion date, as the case may be, shall be limited to receiving
Without interest their proportionate part of the toral Redemption
amount sc depcsited agalnsr presentation and surrender of rhe said
certificates held by them respectively and any interest on the
amount 50 devosited shall be far the account of the Corpsratien. If
any part of the cotal RedempTtion Amount so deposited has not been
paid to or to the order of the respecrive holders of the preferred
shares, Series 1 which ware called for redemption within two ysars
afrer the date uponh which such deposit was made or the date
specified for redemptioen in the said norice, whichever is the later,
such balance remaining in the said special zccount shall be recvurned
to the Corporation without prejudice ¢o the righcs af the holders ol
the shares being redsemed to claim the Redemption Amount without

interest from the Corpgration.
4. Rerzraction

Any helder of preferred shares, Seriles 1 shall be
enrtitrled To recuire the Corporatien To Iedeem, subject tTo the
requirements of the Act, at any time or Times all or any of the
preferred shares, Series 1 registered in the name of such holder on
the books of the Corporation by tendering to the Corpora;ign at the
registered office of the Corporation a share certificate or
certificates representing the preﬁerred shares, Series 1 which the
reglistered holder desires tec have the Corporation redeem tTogethex
with a notice in writing specifying (i) that the registered holder
desires to have the preferred shares, Series 1 represented hg such
cerrificate or certificates redeemed by the Corporation and (ii) the
pbusiness day {“Retraction Datre”) on which the holdex dgsires To have
the Carporarion zredeem such preferred shares, Series L. The
Rerraction Date shall not be less than 30 days afrer the day on
which The notiee iR writing is given to the Corporation wit?our the
consent of the Corporation, Upon receipt of a share cerciflgate or
certificates representing the preferred shares, Series 1 which cthe
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registered holder desires to have the}cotporation redeem together
with such netice, the Corporarion shall on the Retraction Date
redeem such preferred sharxres, Series l!by paying to such registered
holder the Redemption Amount for sach such preferred share, Series 1
being redeemed. Such payment shall bé rade by a cheque payable at
par at any branch of the Corperation's bankers for the time being in
Canada. If 1less than all of the ! preferred shares, Series 1
represented by any certificate are redeemed, the holder shall be
entivtled te receive a new certificate (for that number of preferred
shares, Series 1 represented by i@ original certificare or
certificactes which are not redeemed.: The said preferred shares,
Series 1 shall be redeemed on the Retraction Date and from and after
the Retraction Date the holder of sug¢h shares shall cease to be
entitvled to dividends and shall not be entitled To eXercise any of
the zrights of holders of preferred |shares, Series 1 in respect
thereof unless ‘payment of the Redempt%cn Amount is not made on the
Retraction Date, in which event the rights of the holder of the said
preferred shares, Series 1l shall remain unzfrected.
i
S. Vvoring Rights

]
4
!

Except as otherwise providéd by law, the holders of the
preferred shares, Series 1 as such shéll not be entitled to receive
notice of or to atrend any meeting! of the shareholders of the
Corporation, unless the mneeting is called to consider any matrer in
respect of which The holders of the prjeferred shares, Series 1 would
e entitled To vote gseparately as a)class or for t¢he purposs of
authorizing the dissclution of the Corporation or the sale, lease or
exchange of all or substantially all the property of the Corporation
other than in the ardinary course of business of the Corporartion
under subsection 184(3) of the Act, in which case the holders of che
prefoerred shares, Series 1 shall be entitled to receive notice of
and To attend such meeting. The hg@ders of the preferred shares,
Series 1 as such shall not be envitled either to vote AT any mgetigg
of the shareholders of the Corporation or to s}gn a resolutlon_ln
writing, except, subject as hereinaiter _pIOV1d¢d, ar a meeting
called to censider, ar 3 resolutioniin wricing in xespect of, any
marter in respect of which the holders of the preferred shares,
Series 1 wculd be entitled to vate separately as a ¢laas pursuant to

the Act. |

C. COMMON SEHARES

restricrions and conditions

The zrights, privileges,
lass, are as follows:

attaching to the common shares, as a

1. Diwvidends
Subject to the prior rights. of the holders of =the

preferred shares of the Corpowmation,| the board of directers of the

Corporation may declare and cause ‘to be paid dividends to the

!
I
|
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holders of the common shares from any assets at the time preoperly
appllicable to the payment ¢f dividends.

2. Liquidation, Dissolurion or Winding-Up

In the event of the ligquidation, dissolutien or winding-
up of the Corporation or other distribution of assers of the
Corporation among shareholders for the purpose of winding-up irs
affairs, subject to the prior rights of the holders of the preferred
shares of the Corporgtion, The holders of the common shares shall be
entitled to receive the remaining assets of the Corporation.

=z, Votipng Rights

The holders of the commonr shares shall be entirled. to
recgelve notice of and to attend any meeting of the shazreholders of
rhe Corporation, zand shall be entitled to ene vote in respect of
each common share held at such meetings. except a2 meeting of holders
of a particular class of shares other than the common shares who are
entitled to votre separately as a class at such measring.
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g, The issue, wansfer of ownarship of shares isde—ant L'amissian, le transfart ov /a8 propadté daclians estn'est

[astricted and the rectrictions (f any) are 88 follows: pas restreints. Les restrictions, sl v a leu, sont les
suivantes:

The transfer of sharzes of the Corporation shall be restricted in that no
shareholder shall be enritled vo transfer any share or shares Without
either: -

(a) the approval of The directors of the Corperation expressed by a
resolution passed at a meeting of The board of directors or by
an instrument or instruments in writing signed by a majority of
the directors; Or

(b) _ the approvai of the holders of ar least a majority of the
shares of the Corporation entitling the holdsrs thereof to vote
in z2ll circumstances {other than a separate class vote of the
holders of another class of shares of the Corporation) for the
cime being outstanding expressed by a resolution passad at a
meeting of the holders of such shares or hy an instrument or
imstruments in writing signed by the holders of a majority of
such shares -

10, Other proviatons, (if amy): Autres disposidens s'ily a ke

1. (a) The number oF shareholders of the Corperation, exclusive of
persons who are in tThe employment of the Corporatioen and
exclusive of persons whe, having Dbeen formerly 4in the
employment of the Cerporation, were, while in that employment
and have continued after the termination of that employment TO
pe, shareholders of the Corparation, is limited ro noT noxe
than fifty, TWO OL mOre pewsons who are joint registered ownars
of one or more shares being counred as one shareholder; and

(b) any inviration to the public to subseribe for securities of the
Corporation is prohibited.

2 Tn addirtion tO. and without lipiting such other Ppowers which
tﬁe Corporation may py law possess, the directors of the Corparaticn may.
" without authorization of the shareholders, for the pLrpose of securing any

ponds, debentures or debenture stock which <che Corporation 15 by law

entritled to issue, by suthentic deed of otherwise, grant & nypothec or

mortgage, inpcluding a floating hypothec oI mertgags, on a universal;fy of
property, movable OL immovable, present or furure., corpoi?a oI
incorporaal, of the corporation, and pledge, cade or rransiel any

property: movable O immovable, present cr fulure, corporeal or
incorporeal, of the Corporation.

i p mmes du paragraghe 1 78(2)
d by subseetion 178(2) of the Les déd_araimns exigaes aux ® one
11' mi:::f %m;l:‘r‘\‘: As:tyare aumched as Schedule de la Loi sur les compagnies congtitusnt fannece A

qu.

Une cople do Ia canvenion de fulion ou Ias rés?lun'om
des agministramurs (seion Je cas) constiue(ny I'annexe
B

3 diredors
12, A copy of the amalganalion agreemaent or
o2 rsosgt{uns (as the case may be) i/are attached as

Schedule ‘B’
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- ‘ These anicles are swgned In dupilcats. Les préserty Sont statuls signés en double sxemplgire.
rpofa . i i i fusionnam,
A (] tons =na Dénomination sociale des compagnies qul fus
g;;n:‘:m:fa:;a deasg?i:':s g'r!goﬁae of thelr proper slgn_amm ot forrclion de Jours dirigeants régulidrement
afficers. désignés, l
ARMTEC LIMITED/ BIG '0' INC.

ARMTEC LIMITEE

e,

Name: William R. Cottick
Title: Assistant Secretary Title: Secretary
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SC D ‘CAﬁﬂ
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT (ONTARIO)

AND IN THE MATTER OF THE PROPOSED AMALGAMATION OF
ARMTEC LIMITED AND BIG ‘O’ INC,

I, Nigel S. Wright, hereby make the following statement in support of the above-
mentioned amalgamatiop pursuant 1o subsection 178(2) of the Business Corporarions Act
(Onario) (the “Act™):

1. I am the Assistant Secretary of ARMTEC LIMITED (“Axmtec”) and as such have
personal knowledge of the following marers;.

2. There are reasonmable grounds for believing that Armrec is and the amalgamated
corporation resulting from the amalgamavion of Armiec and Big 'O’ Inc. will be able to pay their
respective liabilities as they become due and that the realizable value of the said amalgamaited
corporation’s assets will not be less than the aggregate of its liabilities and stated capital of all
clagses;

3. There are reasonable grounds for believing that no cradivor will be prejudiced by
the amalgamanon;

4. No creditors have notified Armtec that they object 10 the amglgamation and
accordingly clause (c) of subsection 178(2) of the Act has no applicarion; and

5 Since Armtec has not received any notices pursuAnt 1o clapse.(c) 'of subsection
1:]8(2) of the Act, clause (d) of subsecdon 178(2) of the Act has no application in the present

circumnstances.

DATED as of the 10% day of March, 2000.
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SCHEDULE “A"

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT ONTARIO

AND IN THE MATTER OF THE PROPOSED AMAI GAMATION OF
ARMTEC LIMITED AND BIG ‘O’ INC.

I, Williamn R. Corrick, hereby make the following statement in support of the
above-mentioned amalgamation pursuant to subsection 1 78(2) of the Business Corporarions Acr
(Omtari) (the “Act™):

L. I am the Secretary of BIG ‘O* INC. (“Big”) and as such have personal knowledge
of the following matrers;

2. There are ressonable grounds for believing that Big is and the amalgamated
corporation resulting from the amalgamarion of Big and Ammtec Limited will be able to pay their
respecrive liabifities as they become due and that the realizable value of the said amalgamated
corporation’s assets will not be less than the aggregate of its liabilities and stated capital of all

classes;

3. There are reasonable grounds for believing that no creditor will be prejudiced by
the amzlgamarion;

4 No creditors have notified Big that they object to the amalgamation and

a:-:cordi_ng]y clause (c) of subsecton 178(2) of the Act hasno application; and

5. Since Big has not received any notices pursuant 10 clause (c_:) o_f sub_seclion 178(2)
of the Act, clause (d) of subsection 178(2) of the Act has no epplication in the present

circumstances.

DATED as of the 10" day of March, 2000.
William R. Cottick
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|
SCHEDULE *B™

G TION AG NT
THIS AGREEMENT made as of the 10% day of March, 2000,

BETWEEN:

ARMTEC LIMITED, a corporation incorporated under the laws of
the Province of Ontario

(hereinafier called “Armiec')

-angd -

BIG 'O’ INC., a corporation amalgamated under the laws of the
Province of Onmario

(hereinafter called “Big 'O™)

WHEREAS the authorized capital of Anmec is an unlimived number of preferred
shares, issnable in series, the first series of which cousists of an uplimited number of preferred
shares, Series 1, and an unlimited number of common shares, of which 153106,040 of ﬂ?e
preferred shares, Series 1 and 101 of the common shares are issied and oursranding as fully paid
and non-assessable;

AND WHEREAS the authorized capital of Big ‘O’ is an unfimited number of
shares of one class designated as comunan shaxes, an 1_m13'.mitcd number of shares ;f one ciass
designated as Class "A" special shares, and an unhmped r_mmber af .sha:cs o oge f?zs
designated as Class "One” preference shares, issuable in series, of :«hm? 1,982,800 of the
common shares and none of the Class "A" special shares or the Class aob?e preference shares,
issuable in series are issued and outstanding as fully paid and non-assessable;

ig 'O’ act the agrhority contained in the
AND WHEREAS Amiec and Big 'O acting under in
Business Corporations Act (the “Acr”) propose fo amalgamate upon the terms and conditions

hereinafter ser ont

AND WHEREAS each party hereto has made full and complere disclosure to the
other parry hereto of its asseis and liabilities;

NOW THEREFORE THIS AGREEMENT WITNESSETH as follows:

In this Agreement the term “Amalgamared Corporarion” shall mean The
. .
lc;axporaticm continuing from the amalgamation of Armrec and Big ‘Q'".
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2. Armtec and Big 'O’ hereby agree o amalgamate under the provisions of the Act
and 1o confinue as on¢ corporation under the tetms and condirions hereinafter ser our.
3. The name of the Amalgamsted Corporation shall be ARMTEC
LIMITED/ARMTEC LIMITEE.
4 The place in Ontanio where the registered office of the Amalgamated Corporation

89— B-00;11:30PM; ADMIN

is- to be situated is in the Regional Municipality of Halton, at 1296 South Service Road, Qakville,
Onrtario L6L 5T7, unil changed in accordance with the Act.

3. The Amalgamated Corporarion shall be authorized to issue an unlimited number
of preferred shares, issuable in series, the first series of which shall consist of an unlimited
number of preferred shares, Series 1, and an unlimited number of commmon shares.

6. Subject to the requiremens of the Act, the rights, privileges, restrictions and
conditions anaching to the preferred shares, issuable in series and 1o the common shares are as

follows (in paragraph 6 of this Agreement the Amalgamated Corporation is teferzed 1o as the
“Corporation”):

"A. PREFERRED SHARES, AS A CTASS

The rights, privileges, resricrions and conditions attaching to the preferred shares,
issuable in series, as a class, are as follows:

1. The preferred shares rmay at any time and from time ta ume be éssued in one or
more series, each scries to consist of such number of shares as may, before the issue ther=of, be
determined by resalntion of the board of directors of the Corporation.

2. The board of directors of the Corporation shall, subj er.;; as heregxaitihcr Emyidecg by
lurion duly passed before the issue of the preferred shares of each series, fix the designanon,
:;h?t: t:rivilegeg, resicrions and conditions 1o be atiached to the preferred shares of such series.

- i 1vi iority in. the dismiburion of assets in
. With respect 10 payment of dividends and priority In. T
iue event of the liquidation, dissolution or winding-up of the Cor?omuon, wl_lether v;lulnd:sy{or
invohmuary, or any other diswibuton of the assets of the Corporation among Its sharcholders for
3:0 - osé of winding-up its affairs, the preferred shares of each series shall be e.nutl_ed'u:;
s o o e of o Coprsion o v S U, R
- and the preferred shares of € s may
- theeﬁfsezzsi St]}if?o,n:;on shz?ns and any other shares ranking jurior 1 the preferred shares

g:exf:ary be dercrmined as to the respecrive geries anthorized 1o be issued.

4 The preferred shares of each series shall ra:n}; 3!1\ a (fe;ndty av;gi: ;ht; gr;t;'ﬁ;i égir:?
' es with respect to prioTity in payment of AVl s . fon of
:is:sa?notg reﬁf Sof the li?uidation, dissolution or winding-up of the Corporation, W

luntary or involuntary, or &Ry other disgibution of the assels of the Corporation among Its
va oI 8 ol it I
shareholders for the purpose of winding-up its affairs.
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B. PREEE S. SERIES 1

In-additon to the rights, privileges, restrictions and conditons anachiﬁg 1o the
preferred shares of the Corporation as a class, the rights, privileges, restrictions and conditions
attaching 1o the preferred shares, Series 1 are as follows:

1. Dividends

The holders of the preferred shares, Series 1, in priority to the common shares and
all other shares ranking junjor to the preferred shares, Series 1, shall be entitled 1o receive and
the Corparation shall pay thereon, as and when declared by the board of directors of the
Carporation out of the assets of the Corporation propetly applicable to the paymenr of dividends,
non~cumulative cash dividends at the rate of $0.07 per share, per annum. Cheques of the
Corporation payable at par at any branch of the Corporation's bankers in Capada shall be issued
in respect of such dividends and paymemt thereof shall satisfy such dividends. The board of
directore shall be entitled from time 10 time to declare part of the said dividends for any financial
year notwithstanding that such dividends for such financial year shall not be declared in full. If
within four months after the expiration of any financial year of the Corporation the board of
directors in Its discretion shall not have declared the said dividends or any part thereof oa the
preferred shares, Series 1 for such financiel year, then the rights of the holders of the preferred
shares, Series 1 to such dividends or 10 any undeclared part thereof for such financial year shall
be forever extinguished. The holders of the preferred shares, Series 1 shall not be entitled to any
dividends other than or in excess of the dividends hereinbefore provided for.

2. Liguidation, Disselugion or Windine-Up

In the event of the liquidation, dissolution or winding-up of the Corporation or
other dismribution of assets of the Corporation among sha.reholders_for the purpose of winding-up
irs affairs, the holders of the preferred shares, Series 1 shall be entitled to receive from the assets
of the Corporaticn a sum equivalent to the aggregate Redemplion Amount (as hereinafier
defined) of all of the preferred shares, Series 1 held by them respectively before any amount
shall be paid or any assets of the Corporation distributed 1o the holde'rs of any common sha:::s r.t‘:t
shares of any other class ranking junior to the preferred shares, Series 1. After paym;gte o e
holders of the preferred shares, Series 1 of the amownt so payable to them as above provi ey .
shall not be entitled to share in any further distriburion of the assets of thg Corporation.

3. Redemption

(2) The Corporation may, subject to the requircments of the Act, upon giving nomce as

i i i art, of the then

einaft ided. redeem ar any lime the whole, or from time to_nme any p
pos mndi;tgp;::fler?::d shares, Serie: 1 on payment of a redempnion price of $1.90 per ?ﬁi le:ll:s
:rl‘il:clared and unpaid non-cumulative cash dividends thereon, the whole construting g

herein referred 1o as the “Redemption Arnount”; and
' 3 ies 1 under the provisions of sub-
f redemnption of preferred shares,_Sene's.
clause 3(2)12;}:2; as:eocsfpora'gg: shall, unless waived in writing by the holders of all of the

i ified for redemprion deliver or
1, at least 10 days before the date spect :
Enriifle:f)ﬂ:azia;:’sosnﬂvte;o ar the date of mailing is a registered holder of preferred shares, Serdes 1
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1o be redeemed a notice in writing of the intention of the Corporarion 1w redeem such preferred
shares, Series 1. Such notice shall be delivered or mailed by leteer, postage prepaid, addressed 1o
each such shareholder at his address as it appears on the records of the Corporation or in the
event of the address of any such sharsholder not so appearing then 1o the last known address of
such shareholder ar if delivered, deljvered to cach such shareholder at such address; provided,
however, that accidemal fa.ilure 10 give any such notice to one or more of such shareholders shall
not affect the validity of such redemption. Such notice shall set out the Redemption Amount and
the date on which redemption is 10 take place and if part only of the shares held by the persen w
_ whom it is addressed is 1 be redeemed the number thereof 10 be so redeemed; provided,
however, that if a part only of the preferred shares, Series 1 for the Wme being ourstanding is w
be redeemed, the shares so 10 he redeemed shall be selected by lot in such manner as the
direcors in their discrerion shall decide or if the directors so determine may be redeemed pro rata
(disregarding fractions) unless otherwise agreed in writing by the holders of 2ll of the preferred
shares, Series 1. On or after the date so specified for redemption, the Corperation shall pay or
cause o be paid 10 or to the order of the registered holders of the preferred shares, Series 1 1o be
redeemed the Redomption Amouns thereof on preseniation and surrender at the registered office
of the Corporation or any other place designated in such notice of the certificates representing
the preferred shares, Series 1 called for redemption. Such payment shall be made by chequz
payable at par at any branch of the Corparation's bankers in Canada. If less than all of the
preferred shares, Series 1 represented by any certificate are redeemed the holder shall be entitled
w receive 8 new certificate for that mmber . of preferred shares, Series 1 represented by the
original certficate which are not redeemed. From and after the date specified for redemption i
any such notice the bolders of the preferred shates, Series 1 called for redemption shall cease 10
be entitled to dividends and shall not be entitled 1o exercise any of the righis of shareholders in
respect thereaf unless payment of the Redemption Amount shall pot be made upon preseniation
of certificates in accordance with the foregoing provisions, in which case the rights of
shareholders shall remain unaffected. The Corporarion shall have the right ar any time after the
mailing of notice of its intention to redeem any preferred shares, Series 1 o deposit the
Redemption Amotunt of the shares so called for redemprion or of such of the said shares
represented by certificates as have not al the dare of such deposir been surrendered by the holders
thereof in connection with such redemption 10 2 special account in any charwered bank or 1;1 an);
rrust company in Canada, named in such notice, to be paid without imterest to or to he o:m:rﬁs
the respective holders of such preferred shares, Sexies 1 called for redemprion upen prescranon

and surrender 1o such bagk or tust sompany of the cerdficates representing the same. Upan

such deposit being made or upon the date specified for redernption in such notice, whichever is

the preferred shares, Series 1 i respect ‘ _
‘shhilia{oe:redeepmed and the rlébts of the holders thereof afier such depasit or such redempdon

. . - ; . - art Of
as the case may be, shall e Hmited to receiving without inerest their proportionate parl o
fhi&mtal Redemption Amounl so depGSHBd. agaipst presentanion and sxxr{englcr sha%fbth; 53112
certificares held by them respectively and any 1nterest on the amount s depasite ' dc h:sr o
account of the Cotporation. If any pan of The total Redemption Amount SO d:zpo;sxtehich wn !
been paid to or 10 the order of the respective halders of ths pret:etred shares, Series 1 W 31;
called for redemprion within tTwo years after the date upon_whldx such depesit was made' or the
dare specified for redemprion in the said notice, whichever is T!;le later, such balance re'mam%g ‘thn;
the said special account shall be returned 1o the Corporaiion witheut prejudice to the rights ©
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holders of the shares being redeemed 1o claim the Redemption Amount withour interest from the
Corporation. . !

4, Retracgon

Any holder of preferred sha:l:es, Series 1 shall be entitled 10 require the
Corporation 1o redeem, subject 1o the requirements of the Act, at any time or times all or any of
the preferred shares, Series 1 rsgisiered in [the name of such holder on the bocks of the
Corporation by tendering to the Corporation zt the registered office of the Corporation a share
centificate or certificates representing the preferred shares, Series 1 which the registered holder
desires to have the Corpaoration redeem togetl;xer with a notice in writng specifying (i) that the
registered holder desires 1o have the preferred|shares, Series 1 represented by such cenificate or
cerificates redesmed by the Corporation and (i) the business day (“Rewacton Date™) on which
the holder desires to have the Corporation| redeem such preferred shares, Series 1. The
Retraction Date shall not be less than 30 days after the day on which the rotice in writing is
given 10 the Corporation without the couser:u of the Carporation. Upon receipt of a share
certificate or certficates representing the preferred shares, Series 1 which the registered holder
desires 1o have the Corporation redeem wgether with such notice, the Corporation shall on the
Retraction Date redeem such preferred shares, Series 1 by paying to such registered holder the
. Redemprion Amount for each such preferred share, Series ! bemng redeemed. Such paymenr
shall be made by a cheque payable a1 par at ax:xy branch of the Corporation's barkers for the time
being in Canada. If less than all of the preferred shares, Series 1 represented by any certificatc
are redeemed, the holder shall be entitled to receive a new certificate for that number of preferred
shares, Series 1 represented by the original cenificate or certificares which are not redecmed.
The said preferred shares, Serjes 1 shall be redecmed on the Retraction Dare and from and afier
the Retraction Dare the holder of such shares shall cease 1o be entitled 1o dividends and shall not
be emifled 1o exercise agy of the rights of holders of preferred shares, S_erics I in respect thereof
unless payment of the Rederaption Amount i3 not made on the Remaction Date, in which event
the rights of the holder of the said preferred sharcs, Sevics | shall remain unaffecred.

5. Voting Rights

Except as otherwise provided by law, the holders of the preferred shares, Series 1
as such shall not bepcmitled to receive notice|of or 10 a'uend any meetnng of the Sha?h\:blfcfs ﬂ:i‘
the Corporarion, uless the meetng s Sl o SR W MO e class or forde
of the preferred shares, Series 1 wo entit s

hfulgzisc of autgoxiz'mg the dissolution of the Corporation or the sale, lease or excha;xﬁe of 3;1: g}
P bstanrielly all the property of the Corporation other thag in the ordinary course oﬂxcusmferred
the jon under shbsection 184(3) of the Act, in which case the hnld.crs of hprlz Ferred
- Corpor_auol <hrl] be entitled to receive m';ﬁce of and to arend such meeting, The bo ?rhe
D, e eries 1 as such shall not be entitled either To vote at any meeung o

the preferred i l ing, excepl, subject as hereinafier

shareholders of the Corporation or 1o sign a resolution in WIIUnNg

3 i union in writing in respect of, any matter In
provided, at & meeting calted 1o consider, or|a resolunon i Tespeet O ot 5o ;

respect of which the holders of the preferred shares, Series 1 would
s a class pursuant 1o the Act

e T
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C. COMMON SHARES

The rights, privileges, reswictions and conditions attaching to the common shares,
as a class, are as follows:

1. Dividends

) Subject 1o the prior rights of the holders of the preferred shares of the
Corporation, the board of directors of the Corporation may declare and cause to be paid
dividends 1o the holders of the common shares from any assets at the time properdy applicable to

the payment of dividends.
2. Liguidarion, Dissalution or Winding-1Tp

In the event of the liquidation, dissolution or winding-up of the Corporation or
other disuribution of assets of the Corpoyation among shareholders for the purpose of winding-up
Irs affairs, subject to the prior rights of the holders of the preferred shares of the Corporation, the
holders of the common shares shall be entitled to receive the remaining assets of the Corperation.

3. Voting Rights

The holders of the common shares shall be emritled to receive notice of and to
anend any meeting of the shareholders of the Corporation, and shall be cntitled 16 one vore in
respect of each common share held a1 such meetings, eXcept a meeting of holders of a particniar
class of shares ather than the common shares who are entitled 10 vote separately as a class at
such meenng."

7. The right to wansfer shares of the Amalgamated Corporation shall be resuicted in
that no sharcholder shall be enritled 1o transfer any share or shares without either:

(2)  the approval of the directors of the Amalgamnated Corporation expressed by 2
resolusion passed at 2 meefing of the board of directors or by an instrament or
instruments in writing signed by 2 majority of the directors; or

(o)  the approval of the holders of at least a majority of the shares of the Amalgamated
Corporation entitling the holders thereof to vore in all circumstances (other than 2
separate class vote of the holders of another class of shares of the Corporation) for

the time being outstanding expressed by 2 resolution passed at a mecting of the
holders of such shares or by zn insrument or inswUmMENts m WiItng signed by the

holders of a majority of such shayes.
ini 1 amated Corporation shall be one
The minimuwn number of directors of the Amalg ;
:;Ld the maximum number of directors of the Amalgamated Corporation shall 12: Ten ’I:h.c zi.t:naes,
address and resident Canadian status of the first directors of the Amalgamared Corporanion

follaws:
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Name . Residence Address Resident Canadian

Robert T. j\mmerman 8814 River Road No
Colurmbus, Georgia
U.S.A. 31904

Mark L. Hilson 5 Belvedere Boulevard Yes

Etobicoke, Ontario
M8X 119

Nigel S, Wright 133 Ulster Street, Apt. 2 Yes
Toronto, Ontario
M6G IE7

The said first direcwors shall hold office until the first meeting of the sharcholders of the
Amalgamated Corporaton or until their successors are elected or appointed in accordance with
the Act.

0. The purober of directors of the Amalgamated Corporation within the minimum
and maximum numbers of directors provided for in the Ardeles of the Aralgarmated Corporation
shall be three and the directors of the Amalgamated Corporation shall be empowered 10
determine from time 1o Time the number of direcrors of the Amalgamared Corporation witiin the
minimum and maximum numbers provided for in the Articles of the Amalgamated Corporzrion,
as the samne may be amended from rime 1o Yime.

10. There shall be no restrictions on the business :]':m the Amalganmted Corporation
rnay carry on af on the powers that the Amalgamated Corporation may exXercise.

11. The following other provisions shall apply 1o the Amalgamated Corporation:

(a) Q@) The mumber of shareholders of the Amalgamated Corporation, exclusive
of persons who are in the employment of the Amal_gammcd Corporation
and exclusive of persans who, having bee_n fc'om:erly in the employment of
the Amalgamated Corporstion, were, while in that employment and have
continued after the termination of that employment 1o be, shareholders of
the Amalgamated Corporation, is limited to not more than fifty, t\;ro. or
more persons who are joimt registered owners of one or more shares beng

counted as one shareholder; and

(@) any jnvitation ta the public © subscribe for securities of the Amalgamared
Corporation 1s prohibited.

i ared

In addition to, and without limitng such other powers wlanlch tt;:e ﬁ?éﬁn =d

® Corporation may by law possess, the directors of the Am garr; I

ay, without authorizaton of the shargholders, for the purpcasnc sccuring B

foﬁés debentures ox debeniure stock which the _Amalg_mnate o;ph on 15 0¥
law f;ntitled to issue, by authentic deed or otherwise, grant yp
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monigage, including a Doating hypothec or morigage, on a universality of
property, movable or nnmov:able, present or futare, corporeal or mcorporeal, of
thé Amalgamaved Corporation,- and pledge, ccde or mwansfer any property,

movable or immovable, present or future, corpareal or inco oreal, of
Amalgamared Corporarion. > e P - of the

12, The issued shares of Armtec and Big 'O’ shall be canverted into issued
the Amalgamated Corporation as follows: 0 Saued sbares of

(a) the 15,106,040 issued preferred shares, Series 1 of Armtec shall be converted,
share for share, inro 15,106,040 preferred shares, Series 1 of the Amalgamated
Corporation; '

(b) the 101 issued common shares of Armrec shall be converted, share for share, into
101 common shares of the Amalgamated Corporarion; and

(c) the 1,982,800 issued common shares of Big ‘O’ shall be converted, share for shar
into 1,982,800 common shares of the Amalgamated Corparation. =

13. The stated capital accounts of the Amalgamered Corporation immediately after
the amalgamarion becomes effective shall be equal to the following amounts determined
immediarely before the amalgamearion becomes effective:

(@) in the case of the accounmt maintained for preferred shares, Series 1 of the
Amalgamated Corperation, the srated capital account for the issued and
outstanding preferred shares, Series 1 of Armrec; and

(®)  in the case of the account maintained for common shares of the Amalgamazed
Carporation, the aggregate of the respective stated capital accounts for the issued
and ourstanding comunon shares of Armatec and Big 'O".

14. After the amalgamarion of Armtec and Big 'Q’, the shareholders of Armtec and

Big 'O', when requested by the Amalgamated Corporation to do so, may surrender ceniﬁc:ales
representing the shares of Ammrec and Big "0’ held by them for cancellation and shall be entitled
10 receive, without charge, certificates for shares of the Amalgamared Corporation on the basis

aforesaid.
15. The by-laws of the Amal'gamsted Corporation are, to the extent not inconsistent

with this Agreement, W be those of Aymrec unul repealed, amepded, altered or added 5] in
accordance with the Act, and copies of such by-laws may be examined at the 41st Floor, 1 First

Canadian Place, Toronto, Ontario, MSX 1B2.

16. The officers of the Amalgamated Corporadon shall, untl changed by the
directors, be as follows: »
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Narne Office
Chuck Phillips - President
Ray Wilcock - Secretary
Nigel S. Wright - Assjistant Secretary
17. Each of Armrec and Big 'O’ shall contribute ro the Amalgamated Corporation all
of its assets rogether with all of its liabilities.
18. Upon and subject o tic sharcholders of Ammtec and Big 'O’ respectively

approving the amalgamation of Armiec and Big 'O’ and adopting this Agreement and subject 1o
paragraph 19 herecd, articles of amalgamation in prescribed form shall be sent ta the Director
under the Act together with the documents required by Sectian 178 of the Act.

19, Az any time before the endorsement of a certificate of amalgamanion effecting the
amalpamation of Armtec and Big 'O’ this Agreement may be rerminated by the direcrors of
either Armtec ot Big 'O, notwithstanding the approval of this Agreemeant by the sharehofders of

Armtec and Big 0

IN WITNESS WHEREOF this Agzeement has been duly executed by the payties
hereto.

ARMTEC LIMITED

By: ‘§!‘Eed! “Nligl 8. Wrigh(“
Nigel S. Wright,
Assistant Secretary

BIG O'INC,

By (signed} "Will) . Cottick”
William R. Conick.
Secretary
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