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Qur Reference Mo, |

8. DEFR. M OF [&
RECORDATION FORM COVER SHEET U 08 boTMENT OF HCOMMERCE ]
PATENTS ONLY

1. Name of eonveying party(ies): 2. Name and address of receiving party(ies)
Armtec Limited,
Name: Armtec Holdings Limited
Intarnal Address:
Street Address:
Addilisnal n 5} of conveyi arty(les
aﬂacheﬁ ame (s} nveying party(ies) DYES No 161 Bay Street, 48h Floor
3. Nature of Conveyance:
DAssignment Merger
DSacurity Agreernant DChange of Name City: Toronto, Ontario
D Other : Canada Zip: M5J 281
Additional name(s) & .
Exacution Date: July 27 2004 address(es) attached: ,:]YEE ! No
4, Application humber{s} or patent humber(sy:

IF thiz documeant is being fled tagethear with 3 new

appllcation, the execution date of the new application is:
A. Patant Application No.(s):

B. Patent No.{s}
4,911,633 5441588 5,888,024 Dasg 609

5,017,321 5,510,071 5,883,961
5,112,546 5,609,713 6,523,300

Additional numbers attached? D\’es No

7]
)]
i
-
-
5]
v
)
b
5. Name and address of party to whom correspondence 8. Total number of applicatlons ang 0
concerning document should be mailed: patents involved: 10 8
—
Name: Mark N. Mutterperi 0
Fulbright & Jaworski L.L.p. 7. Total fes (37 CFR 3.41) 3 400.00 s
0
Internal Docket No:  Fraser 014 D Enclosed g
. #
Street Address: Authorized to be charged to deposit account {if
668 Fifth Avenue X [check not enclosed) I
New York, N.Y. 10103 0
| ' Authorized to be charged to credit card
Fax: 212-318-3400 (Form 208 enclesed)
8. Deposit account number: 50-0624
Qur Reference No.: 10501 565 (Fraser 014
(Attach duplicate copy of this page if paying by depegalt agoount)

DO NOT USE THIS SPAGE

8. Gtatement and signature.

Mark N, Mutterper! /1\/\ i Ut [ R

Name of Parsen Signing Signatire

February 18, 2005
Date

Total number of pages including cover sheet, attachments, and documents: 20

—— e
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Ontanc Carporgtion Mumber
Numdro da la socidld en Ontario 1.

1626680

i i

Coci conilly qua lag Lrézors ztates
w2 affztlivo en entront & viguewr 1y

JULY 27 JUILLET, 2004

v

Il
Director / Dirnctrigy .
Cusiness Cerpararians Act /Lo sur iao cogidtés mar estions

Titlz 13 12 canlity that those arlicles

ARTICLES OF AMALGAMATION
Forrm 4 STATUTS DE FUSION
Businast
Comorations 1. The name of the amalgamated corporation is: (Set out on BLOCK CAPITAL LETTERS)
Act Denomination sociale de Ja soicsté Issue da ia fusion (écri en LETTRES MAJUSCULES SELLEMENT):
ARIMITIE [C HIOTLIDI[IIN G S | LIM[IITIE[D] [ ] |
romue 4 EJIIIJII!IIIIII T 1
sa‘ﬁ_tin;ur ‘ l ‘ , | l l I ‘ [ l i f ‘ J | ‘ ' ’ ‘
[
N I B O [ i1 ] [
2. The addrass of the ragisierad office is:
Adresse ¢y sidge social:
161 Bay Street, 48" Floar
(Street & Numbar, or R.R. Number & if Multi-Office Building give Room Neo.)
(Rue at nundrg, ou numer de ia RR, el, sl s'agit d'un édifice & bureaux, numéro du bureau)
Toronto, Ontario M5 |52 s [1]
(Name of Munlgipality or Post Offica) {Postal Code/
(Nam de fa municipalité ou du bureau de posta) Coda pogtal)
3. Mumber of directors is/are: or minimum ang meximym. number of directors Is/are:
Nombre d'adminisirateurs: ou - rombraz ntinimum ef_maximum d'administrateurs:
Number or mioumun__and _maxjmum
Nombre ou miimum el maximym
L] K o]
4. The director(s) Is / are;
Adminlstrateur(s)
First name, middle names Address for service, giving Street & No. or R.R, No., Resident Canadian
ind Bumsme Municipality, Province, Country and Postal Code State 'Yes' or 'Ne'
Prénom, autres prénoms et nom Domitile diu. y compris ia rue el lo numér, ou le Résidant canadian
de famiile numgra de 1a R.R., Ia nom da ia municipailté, ia Oul/Non
Province. Is povs et e copre postal
Mark Gordon 161 Bay Street, 48 Floor Yes
Toronto, Qntario M3J 251
Michael Lay 161 Bay Street, 48" Floor Yes
Toronto, Ontario M5J 281
GLN Highimndar
07121 (w3200 Charles Phillips 15 Campbell Road Yes
, Guelph, Ontario N1H 6P2
Ba0407_1.000 !
- PATENT
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5. CheckAorB
Cocher Aou B

A} The amalgamation agrasmsnt has been duly adepted by the shareholdars of each of the amalgamating
corporations as raquired by subkection 178 (4) of the Buginess Corporstions Act on tha date set out

balow.

A)  Les aclionnaires do chague s0ciétd qui fusionna ont doment adeptd la corvention da fusion
conformement au parapraphe 176 (4) de la Lol sur jas zocidtés par actions & Ia date menlionnée
oi-gagsous,

[]

4SS

B) The amalgamation has been approved by the directers of each amalgamaling corporation by a resolution
as requirad by section 177 of tha Business Corporations Act on the date set out balow.

B) Les administrateurs de chague société qui fusionne ont .appmu\-.'é 1a lusion par voie da résolution
E conformament a 'articla 177 de la Lof sur les sociétés par actions 8 ia date mentionnée ci-dessous.

The artickes of amalgamalion in substance cantain tha pravisions of the articlas of incorporation of
Lag slatuts de fusion reprennent assentiaflament lex dispositions des statuls constitutifs de

Armtec Holdings Limited
and are more parlcularly set put in these articias,
&t sont énonces fextueliamant aux, présants statuts,

Names of amalgamatihg corporations]  Ontarlo Corporalion Number Dale of Adoption/Approval
anarq:na!ion fociale deg socidlds Nurméro da Ia sociét en Ontario Date d'aguption au g'approbation
qul fusionnent Year /annde  Month/ mois  Day / jour
ARMTEC HOLDINGS 1456803 2004, Jul
LIMITED g /7#7
ARMTEC LIMITED 1489289 2004, July /94,
1521211 ONTARIO 1521211 2004, uly /974
INC.
1486209 ONTARIO 1486209 2004, July /7
INC.
CLN Highlander
D712 (032003
$250a07_1.00QC
PATENT
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B, Restriclions, if any, on buziness the gorporation may camy on or on powars the corporation may exercise,
Limitaz, 5'il v a llay, imposdes aux activitds commarclales ou aux pouvolrs de la socigté,

None.

The classes and any maximum number of sharas that tha corporation is authorized to Issue:
Calégonas at nombre maximal, =41 y a lieu, d'actions que Ia socidle est aulorisée 8 dmattre:

Curm-n?n Shares issuable in two series: an unlimited number of Series A
Subordinate Voting Shares and an unlimited number of Series B Multiple Voting
Shares.

LN Highlander
7121 (0Ar¥00a)

F_1.D0G
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Righis, privileges, restrictions end conditions (if any) attaching 10 each class of shares and directars
authority with respect to any class of sharas which may be issued in series:

Draits, privileges, mstrclions et conditions, 81l y 8 leu, rattachds & chaque calégorie d'aclions el pouvalrs
des aaministratesdrs rafatifs & chaque catégone d'actions qui paul dire dmise an séra:

Subject to the requirements of the Business Corporations Act (Ontario) as now
enacted or as the same may from time to time be amended, re-enacted or replaced, the
rights, privileges, restrictions and conditions attaching to the Series A Subordinate Voting
Shares and the Series B Multiple Voting Shares are as set out in Schedule I attached hereto.

LM Highiendar
07127 (DW2003

e PATENT
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4A.
Schedule I

Definitions
In this Schedule I, the following terms shall have the following meanings, unless the context otherwise

requires:
"Act" means the Business Corporations Act (Ontario), R.5.0. 1990, c.B.16;

"Common Shares" means, collectively, the Series A Subordinate Voting Shares and Series B

Multiple Voting Shares;

"Conversion Event" means at any time when the Corporation is an "offering corporation” (as such
term is defined in the Act), the Transfer of Series B Multiple Voting Shares to any Person at a price
per share that exceeds 115 percent of the market price per share of the Series A Subordinate Voting
Shares (for purposes of this clause, "market price” has the meaning ascribed to such term in the
Securities Act (Ontario), as may be amended from time to time) where a concurrent offer is not made
by such Person to purchase the identical percentage of outstanding shares of the Series A
Subordinate Voting Shares (exclusive of Common Shares of such series owned by the Person
irnmediately before making such offer) at a price per share at least equal to the price per share paid
for the Series B Multiple Voting Shares and on the same terms and conditions, including the form or
forms of consideration offered, and that has no condition attached other than the right not to take up
and pay for Series A Subordinate Voting Shares tendered if no Series B Multiple Voting Shares are

purchased;

"holder"” means the holder of Common Shares as registered on the books of the Corporation;

"Person” means any individual, partmership, limited partnership, joint venture, syndicate, sole
proprietorship, company or corporation with or without share capital, unincorporated association,
trust, trustee, executor, administrator or other legal personal representative, regulatory body or
agency, government or governmental agency, autherity or entity however designated or constituted;

"T'ransfer” includes any sale, exchange, assignment, gift, bequest, disposition, mortgage, charge,
pledge, encumbrance, grant of security interest or other arrangement by which possession, legal title
or beneficial ownership passes from one Person to another, or to the same Person in a different
capacity, whether or not voluntary and whether or not for value, and includes any agreement to
effect any of the foregoing, and the words "Transferor”, "Transferee”, "Transferred”, "Transferring"”

and similar words have corresponding meanings;

"Wiuding-Up_" means a liguidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary or any other distribution of the assets of the Corporation among its

shareholders for the purpose of winding up its affairs.

PATENT
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4B.

Rights, Privileges, Restrictions and Conditions attaching to Common Shares

1. Directors' Right to Issue in One of Two Series

The Common Shares may be issued at any time or from time to time in one of two series:
Series A Subordinate Voting Shares and Series B Multiple Voting Shares. The rights, privileges,
restrictions and conditions attached to each series of Common Shares are set out herein,

2.  Dividends
Subject to the preferential rights of any class of shares ranking in priority to the Series A
Subordinate Voting Shares and Series B Multiple Voting Shares with respect to the payment of

dividends, the Series A Subordinate Voting Shares and Series B Multiple Voting Shares will rank
equally with one another as to such dividends as may be declared by the board of directors out of

funds legally available therefor.

All dividends declared at any time after the date these articles become effective will be
declared contemporaneously and paid at the same time in the same property on all the Series A
Subordinate Voting Shares and Series B Multiple Voting Shares at the time outstanding, without
preference or priority of one share over another and will be paid in equal amounts per share on all
the Series A Subordinate Voting Shares and Series B Multiple Voting Shares.

3. Rights on Winding-Up

In the evemt of the Winding-Up of the Corporation the holders of Series A Subordinate
Voting Shares and Series B Multiple Voting Shares will be entitled to receive, after payment of all
liabilities of the Corporation and subject to the preferential rights of any class of shares ranking in
priority to Series A Subordinate Voting Shares and Series B Multiple Voting Shares, the remaining
asscts and property of the Corporation, in equal amounts per share, without preference of ane share

aver another,

4. Voting

The holders of Series A Subordinate Voting Shares and Series B Multiple Voting Shares are
entitled to receive notice of any meeting of sharcholders of the Corporation and to attend and vote
thereat, except those meetings where only the holders of shares of 2 particular class or of a particular
series are entitled to vote. Each Series A Subordinate Voting Share will entitle the holder thereof to
have one vote for each share held and each Series B Multiple Voting Share will entitle the holder
thereof to have twenty votes for each share held.

s, Conversion

(a) Series B Multiple Voting Shares

A holder of Series B Multiple Voting Shares has the right, at the holder's option, at any time to
convert all or a part of such Series B Multiple Voting Shares into fully paid and non-assessable
Series A Subordinate Voting Shares on the basis of one Series A Subordinate Voting Share for

each Series B Multiple Vating Share so converted.

PATENT
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(b)

(c)

6.
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4C.

Series A Subgrdinate Vot €35

At any time after the occurrence of a Conversion Event, a holder of Series A Subordinate

Voting Shares has the night, at the holder's option, to convert all or a part of such Series A
Subordinate Voting Shares into fully paid and non-assessable Series B Multiple Voting Shares
on the basis of one Series B Multiple Voting Share for each Seres A Subordinate Voting Share

g0 converted.

Conversion Procedure

The conversion right provided for in clauses 5(2) and 5(b) may be-exercised by notice in
writing given to the Corporation at its registered office, accompanied by the certificate or
certificates representing the Common Shares in respect of which the holder thereof desires to
exercise such right of conversion. Such notice must be signed by the holder or its duly
authorized attomey and must specify the number of Cornmon Shares which the holder dasires
to have converted. If less than all the Common Shares represented by any certificate or
certificates accompanying any such notice are to be converted, the holder will be entitled to
receive, at the expense of the Corporation, a new certificate representing the Common Shares
comprised in the certificate or certificates surrendered as aforesaid which are not to be

converted.

On any conversion of Common Shares, the share certificates representing the Common Shares
resulting therefrom will be issued in the name of the holder of the Common Shares converted
or, subject to payment by the holder of any stock transfer or other applicable taxes, in the name
of such Person as the holder may direct in writing. The right of a holder to convert Common
Shares will be deemed to have been exercised, and the holder (or any Person in whose name
the holder will have directed certificates representing Common Shares to be issued) will be
deemed to have become a holder of record of Common Shares resulting from the conversion
for all purposes on the date of surrender of the certificate representing the Common Shares to
pe converted accompanied by notice in writing as referred to above, notwithstanding any delay
in the delivery of the certificate representing the Common Shares resulting from the

COTIVErsio.
Evidence of a Conversion Event

The occurrence of any Conversion Event shal] be evidenced by the deposit by the secretary of

the Corporation with the corporate records of the Corporation of a statutory declaration concerning the
matters giving rise to such Conversion Event and, in the absence of any evidence to the contrary, such
statutory declaration shall be deemed to be conclusive evidence of the facts giving rise to, and the
timing of, such Conversion Event. The fajlure of the secretary to deposit such statutory declaration
shall not in any way affect the consequences resulting from the occurrence of such Conversion Event.

The Corporation shall notify all shareholders promptly upon becoming aware of the occurrence

of a Cc_mvcr_sipn Event. .Thc helder or holders of Series B Multiple Voting Shares may be required by
notice in writing from_tlmc to time from the secretary of the Corparation to firrnish, within 15 days of
the receipt of such notice, a statutory declaration to the effact that no Conversion Event has occurred.

PATENT
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4D.

7 Subdivision or Consolidation

In addition to any approvals required by law or pursuant to these articles, none of the Series A
Subordinate Voting Shares or Series B Multiple Voting Shares will be subdivided, consolidated,
reclassified or otherwise changed unless contemporaneously therewith the shares of such other series
are subdivided, consolidated, reclassified or otherwise changed in the same proportion or the same

manner.
B. Restrictions on Additional Issnances

If the Corporation proposes to grant options, rights or warrants to holders of Common Shares
of any series, as a series, to acquire additional participating securities (whether voting or non-voting),
securities convertible into the foregoing, or to make any other distribution of property or assets, then
the holders of Series A Subordinate Voting Shares and Series B Multiple Voting Shares will, for such

purpose, be deemed to be holders of shares of the same series.

9, Modification

The provisions attaching to the Series A Subordinate Voting Shares as a series or to the Series
B Multiple Voting Shares as a series, will not be added to, removed or changed unless the addition,
removal or change is first approved (i) by the affirmative vote of two-thirds of the votes cast at a
meeting of the holders of shares entitled to vote thereat, and (ii) if such addition, removal or change
affects a series of Common Shares in a manner different from other series of Common Shares, by the
affirmative vote of two-thirds of the votes cast at a meeting of the holders of Commeon Shares of such

series.

10. Equality

Subject to the foregoing provisions, the Series A Subordinate Voting Shares and Series B

Multiple Voting Shares rank equally in all respects and no rights may be conferred upon the holders of
the shares of any such series without conferring the same rights on the holders of the other such series.

PATENT
REEL: 015778 FRAME: 0183



24 Z@As B83:87Y FR FULBRIGHT#JARWORSKI 212 318 3111 To B7278185B1565178 .11

9,  The issue, transfer or ownership of shares izhe-Retrestricted and the rastrictions {if eny) are as fallows.
L'dmission, la transfart ou la propriftd d'actions est/n'as! pas restreint. Les resirictions, 84l y & leu, sont lag

. BLiVaniss:

The Transfer of shares of the Corporation is restricted in that no shares shall
be Transferred except with the consent of either (1) the Board of Directors of the
Corporation, to be expressed either by a resolution passed by a majonty of votes cast
at a meeting of the Board of Directors or by instrument or instruments in writing
signed by all of the directors, or (i) the holders of Common Shares, to be expressed
either by a resolution passed by a majority of votes cast at.a meeting of the holders
of Commeon Shares or by instrument or instruments in writing signed by the Persons
holding shares representing all of the votes attached to the Common Shares. The
capitalized 1erms where applicable shall have the meaning ascribed 10 such terms in

Schedule I to section 7 of these articles.

10 Cther provisions, (if any);
Autres digpositions, sWy a lieu:

(a) The number of shareholders of the Corporation, exclusive of persons who are
in its employment and exclusive of persons who, having been formerly in the
employment of the Carporation, were while in that employment, and have
continued after the termination of that employment to be, shareholders of the
Corporation, is limited to not more than fifty (50), two or more persons who
are the joint registered owners of one or more shares being counted as one
shareholder.

(b) Any Invitation to the public to subscribe for securities of the Comoration is
prohibited.

11.  Tha stalemenls raqyirad by subsection 178(2} of the Business Corporalions Act are attached as Scheduls =A™,
#:s ddda';a.ﬂans exigeas aux lemmas du paragraphe 178(2) de 1a Loi sur Jes soglétée par actions constituent
nngxe "A"
12. A copy of the amalgemalion agreament or directors’ resolutions {as tha case mg i "B
f ‘ ) y be) isfare attached 2z Schedyls *B,
Une copie de la convention de fusion oy les résolulions 0os administraleurs {s&lon le cas) constitvaint) l'annexs “B8°,

M Higfilan dar
21 [IV2003)
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These adicles are signed in duplicate.
Lex présents statuts sonl signds 8n double examplair.

212 318 3111

TO BY27831HW5B13ES17E F.

Mamas af the amalgamating corporations and signatures and desariptions of office of their proper officars.
Daénominglfion socials des socidtés gui fusionnent, signature &l fonclion de leurs dirgeants réguligrermarnt

dasignes,

ARMTEC HOLDINGS LIMITED

Name: Charles Phillips

Titte; President and Chief Executive

Officer

1521211 ONTA INC.

Name: Charles Phillips
Title: President and Secretary

ARMTEC LIMITED

. 250 o

Name: Charles Phillips
Title: President and Chief Executive
Officer

1486209 ONT,

WEAN

Name: Charles Ph:lhps
Title: President and Secretary

PATENT
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SCHEDULE "A"
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT

AND IN THE MATTER OF THE PROPOSED AMALGAMATION OF
ARMTEC HOLDINGS LIMITED, ARMTEC LIMITED, 1521211 ONTARIO INC.
AND 1486209 ONTARIO INC.

I, Charles Phillips, hereby make the following statement in support of the above-
mentioned amalgamation pursuant to subsection 178(2) of the Business Corporations Act (the

"Act"):
| I am the President and Chief Executive Officer of each of Armiec Holdings

Lirnited ("Arrntec Holdings") and Armtec Limited ( "Armtec") and the President and Secretary of
each of 152121] Ontario Inc. ("1521211") and 1486209 Ontario Inc. ("1486209") and as such

have personal knowledge of the following matters;

2. There are reasonable grounds for believing that each of Armtec Holdings,
Armtee, 1521211 and 1486209 is and the amalgamated corporation resulting from the
amalgamation of Armtec Holdings, Armtec, 1521211 and 1486209 will be able to pay their
respective Habilities as they become due and that the realizable value of the sajd amalgamated
corporation’s assets will not be Jess 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 arnalgamation;

4, No creditors have notified any of Armtec Holdings, Armtec, 1521211 or 1486209
that they object to the amalgamarion and accordingly clause {c) of subsection 178(2) of the Act

has no application; and

5. Since none of Armtec Holdings, Armrec, 1521211 or 1486209 have received any
notices pursuan 1o clause (c) of subsection 178(2) of the Act, clause (d) of subsection 178(2) of
the Act has no application in the present circumstances.

DATED this@nel day of July, 2004,

Charles Phillips

IMOBS]_ 1 DOC
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SCHEDULE "B"

ARMTEC HOLDINGS LIMITED
(the "Corporation™)

CERTIFIED COPY OF A
RESOLUTION OF THE BOARD OF DIRECTORS

AMALGAMATION

"WHEREAS all of the issued and outstanding shares of Armtec Limited
("Armtec”) are held by the Corporation, and all of the issued and outstanding shares of each of
1521211 Ontario Inc. ("1521211") and 1486209 Ontario Inc. ("1486209") are held by Armtec;

AND WHEREAS the Corporation and its subsidiaries, Armtec, 1521211 and
1486209, wish to arnalgamate pursuant to subsection 177(1) of the Business Corporations Act

(Ontario) (the "Act™);
AND WHEREAS Mr. Charles Phillips, being a director and officer of the

Corporation, hereby discloses his interest in the proposed amalgamation in that he is a director
and officer of each of Armtec, 1521211 and 1486209:

AND WHEREAS Messrs. Mark Gordon and Michael Lay, being directors of the
Corporation, hereby disciose their interest in the proposed amalgamartion in that they are

directors of Armrtec;

AND WHEREAS Messrs. Phillips, Gordon and Lay are permitted to vote on 2
resolution to approve the proposed amalgamation as the Corporation is affiliated with each of
Armitec, 1521211 and 1486209;

NOW THEREFORE BE IT RESOLVED THAT:

L. the amalgamation of the Corporation and jts subsidiaries, Armtec, 1521211 and
1486209, pursuant to subsection 177(1) of the Act is hereby approved;

2, all the shares of each of Armtec, 1521211 and 1486209 shall be cancelled without
any repayment of capital in respect thereof upon the articles of amal gamation hereinafter referred
to becoming effective;

3. the articles of amalgamation shall be the same as the articles of the Corporation;
4. the by-laws of the amalgamated corporation shall be the same as the by-laws of
the Corporation;

3 no securities shall be issued and no assets shall be distribured by the amalgamated
corporation in connection with the amalgamation: and

25188 5_1.0bOC

PATENT
REEL: 015778 FRAME: 0187



Z2EAERS B3:85 FE FULBRIGHTaJRWORSKI =212 318 3111 TO BA7Y=27V81@58153685178 F.15

2.

6. any one director or any one officer of the Corporation is hereby authorized and
directed 1o execute articles of amalgamation on behalf of the Corporation and deliver same to the
Durector under the Act and to execute all other documents and to do all other things necessary or
advisable in connection with the amalgamation of the Corporation, Armmiec, 1521211 and

1486209."

Certified 1o be 2 true copy of a resolution passed by the directors of ARMTEC HOLDINGS
LIMITED, which resolution is in fall force and effect and unamended as of the date hereof.

DATED thiscZ¥l day of July, 2004.

(2 ao

Charles Phillips,
President and Chief Executive Officer

I351555_1.DOC
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SCHEDULE "B”

ARMTEC LIMITED
{the "Corporation")

CERTIFIED COPY OF A
RESOLUTION OF THE BOARD OF DIRECTORS

AMALGAMATION

"WHEREAS as at the date hereof, all of the issued and outstanding shares of the

Corporation are held by Armtec Holdings Limited ("Armrec Holdings"), and all of the issued and
cutstanding shares of each of 1521211 Ontario Inc. ("1521211") and 1486209 Ontario Inc.

("1486209") are held by the Corporation;

AND WHEREAS the Corporation, its sole shareholder, Armrtec Holdings, and its
subsidiaries, 1521211 and 1486209, wish to amalgamate pursuant to subsection 177(1) of the

Business Corporations Act (Ontario) {the "Act"):

AND WHEREAS Mr. Charles Phillips, being a director and officer of the
Corporation, hereby discloses his interest in the proposed amalgamation in that he is a director
and officer of each of Armrec Holdings, 1521211 and 1486209,

AND WHEREAS Messrs. Mark Gordon and Michael Lay, being directors of the
Corporation, hereby disclose their interest in the proposed amalgamation in that they are
directors of Armtec Holdings;

AND WHEREAS Messrs. Phillips, Gordon and Lay are permitted (o vote on a
resolution to approve the proposed amalgamation as the Corporation is affiliated with each of

Armtec Holdings, 1521211 and 1486209,
NOW THEREFORE BE IT RESOLVED THAT:

l. the amalgamation of the Corporation, its sole shareholder, Armtec Holdings, and
its subsidiaries, 1521211 and 1486209, pursuant to subsection 177(1) of the Act is hereby

approved;

2. all the shares of each of the Corporation, 1521211 and 1486209 shall be cancelled
without any repayment of capital in respect thereof upon the articles of amalgamation hereinafter

referred to becoming effective;
3, the articles of amalgamation shall be the same as the articles of Armtec Holdings;

4. the by-laws of the amalgamated corporation shall be the same as the by-laws of
Armrec Holdings;
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2.
5. no securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation; and
8. any one director or any one officer of the Corporation is hereby aurthorized and

directed to execute articles of amalgamation on behalf of the Corporation and deliver same to the
Director under the Act and te execute all other documents and to do all other things necessary or
advisable in connection with the amalgamation of the Corporation, Armtec Holdings, 1521211

and 1486206."

Certified 10 be a true copy of a resolution passed by the directors of ARMTEC LIMITED, which
resolution is in full force and effect and unamended as of the date hereof.

DATED this 70, day of July, 2004.

Charles Phillips,
President and Chief Executive Officer
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SCEDULE IIB n

1521211 ONTARIOQ INC.
(the "Corporation”)

CERTIFIED COPY OF A
RESOLUTION OF THE BOARD OF DIRECTORS

AMAILGAMATION

"WHEREAS as at the date hereof, all of the issued and outstanding shares of each
of the Corporation and 1486200 Ontario Inc. ("1486209") are held by Armtec Limited
("Armtec"), and all of the issued and outstanding sharas of Armtec are held by Armtec Holdings

Limited ("Armtec Holdings™):

AND WHEREAS thn:_Corporation, Armtec Holdings, Armtec and 1486209 wish
10 amalgamate pursuant to subsection 177(1) of the Business Corporations Act (Ontario) (the
”ACI”);

AND WHEREAS Mr. Charles Phillips, being the sole director and an officer of

the Corporation, hereby discloses his interest in the proposed amalgamation in thar he is a
director and officer of each of Armtec Holdings, Armtec and 1486200;

AND WHEREAS Mr, Phillips is permitted to vote on a resolution to approve the

proposed amalgamation as the Corporation is affiliated with each of Armtec Holdings, Armtec

and 1486209;
NOW THEREFORE BE IT RESOLVED THAT:

1. the amalgamation of the Corporation, Armtec Holdings, Armtec and 1486209,
pursuant to subsection 177(1) of the Act is hereby approved;

2 all the shares of each of the Corporation, Armtec and 1486209 shall be cancelled
withouwt any repayment of capital in respect thereof upon the articles of amalgamation hereinafter
referred to becoming effective:

3 the articles of amalgamartion shal] be the same as the articles of Armtec Holdings;
4. the by-laws of the amalgamated corporation shall be the same as the by-laws of
Armitec Holdings;

5. no securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation; and

6. any one director or any one officer of the Corporation is hereby authorized and
directed to execute articles of amalgamation on behalf of the Corporation and deliver same to the
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2.

Director under the Act and ro execute all other documents and to do all other things necessary or

advisable in connection with the amalgamation of the Corporation, Armtec Holdings, Armrac
and 1486200."

Cenjtiﬁed to be a true copy of a resolution passed by the director of 1521211 ONTARIO INC.,
which resolution is in full foree and effect and unamended as of the date hereof.

DATED this Z9nA_ day of July, 2004.

Charles Phillips,
President and Secretary
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SCHEDULE "B"

1486209 ONTARIO INC.
(the "Corporation”)

CERTIFIED COPY OF A
RESOLUTION OF THE BOARD OF DIRECTORS

AMALGAMATION

"WHEREAS as at the date hereof, all of the issued and outstanding shares of each
of the Corporation and 1521211 Ontado Inc. ("1521211") are held by Armtec Limited
("Armtec"), and all of the issued and outstanding shares of Armtec are held by Armtec Holdings

Limited ("Armtec Holdings™);

AND WHEREAS the Corporation, Armtec Holdings, Armrec and 1521211, wish
1o amalgamate pursuant to subsection 177(1) of the Business Corporations Act (Ontarjo) (the
"Aer");

AND WHEREAS M. Charles Phillips, being the sole director and an officer of

the Corporation, hereby discloses his interest in the proposed amalgamation in that he is a
director and officer of each of Armtec Holdings, Armtec and 1521211;

AND WHEREAS Mr. Phillips is permitted 1o vote on a resolution to approve the
proposed amalgamation as the Corporation is affiliated with each of Armtec Holdings, Armtec

and 1521211,
NOW THEREFORE BE IT RESOLVED THAT:

1. the amalgamation of the Corporation, Armtec Holdings, Armtee and 1521211,
pursuant to subsection 177(1) of the Act is hereby approved;

2 all the shares of each of the Corporation, Armtee and 1521211 shall be cancelled

without any repayment of capital in respect thereof upon the articles of amal gamation hereinafier

referred to becoming effective:

3. the articles of amalgamation shall be the same as the articles of Armtec Holdings;
4. the by-laws of the amalgamated corporation shall be the same as the by-laws of
Armtec Holdings;

5. ho securities shall be issued and no assets shall be distributed by the amalgamated
COrpoYation in connection with the amalgamation; and

6. any one director or any one officer of the Corporation is hereby authorzed and
directed to execute articles of amal gamation on behalf of the Corporation and deliver same 1o the
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2.

Director under the Act and to execure all other documents and to do all other things necessary or
advisable in connection with the amalgamation of the Corporation, Armtec Holdings, Armtec

and 1521211."

Certified to be a true copy of a resolution passed by the director of 1486209 ONTARIO INC.,
which resolution is in full force and effect and unamended as of the date hereof.

DATED this ZMA day of July, 2004.

@Q_Q.G_\

Charles Phillips,
President and Secretary
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