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Controfier of Records Comrileur des Dossiers
Companies Branch Direction des Compagnies monce
Ryqo. Jarachrren
'ONTARIO » A
(] peme. )
ARTICLES OF AMALGAMATION
STATUTS DE FUSION
i 1. Thename of the amalgamated corporation is; Dénomination socizle ds la compagnie issue de Iz fusion:
Caparatsons N , . . - .
Act, UMACGCS oF CARADA I NC, o
932
Formude B :
Humay 4§ —_— -
Lo g 1552 . oo .
2ut kg Z  Theaddress ol the registered office is: Adrasse du sibge SoCiEL
STHNNBPRS .
4800 DUFFERIN STREET
(Suent & Npmber or R'R. Numbar & 1 MOn-Office Buat8ing geee Rioom Mo.)
Rué 31 nomis, o0 Mumens o a R o s $agil Fun eaitics 3 buredus, Murern Sy Duriul
DO%SVIEU ONTARIO | [M ﬁlﬁiﬂ Sfa
[Name of MumMGEaRy. Of Fost DINCE] [Postal Godel
N 08 12 MuniCiDabtg Ou o brsau de postef 1 Cods Poatat)
MUNICIPALITY OF
METROPOLITAN TORONTO inthe JUBICIAL DISTRICT OF YORK
Irame of Muricipahly, darns letla ' tCounty, Dislrict, Regiona
el Townshin) ’ Yunicipality)
INGTT i 13 MURGDE, Comts, Sistich, muntapatiti
O du caniong rRiONaIe).
3. Number {or mirkimum and maximum raarber) of - Nombre {ou nomtees minimal et maximal} dadmini-
dinsCiQrs 1S sirateurs:
MINIMUM OF ONE (1)
HAYIMUM OF FIFTEEN (13)
4. The gifectar{s) is/are: Agministeateud sy
Rexudant
. o e Canadian
First nams, Airni!ial;s and surname 2:5&:53 gfc?pd;:l?i‘n%w;ﬁrg}‘diua orRA. State
Prénom, miiates sf nom de lamitie Adresse personnalle, y compris 1a rus at 18 Yes or No
numdro, le numéro de s AR ou lenom dela Assident
munjcipatite of fp code postal Canadssn
Dw: Man
L. BARRY THOMSON 2481 ST. WYNTEN'S COURT,
’ HISSISSAUGA, ONTARIO LSK 235 S
1 FRANK CAMISEQ 333 BERIRG AVENU::., TCRONTO,
ONTARIO MB2 3A8 YES
f AUSTIN PAGE 5444 YONGE STREET, TORONTO,
: ONTARIO M3N 6J4 YES
: PETER L. MARTINI 2173 SHAWANAGA TRAIL, MISSISSaUGA,
DYE & DURHAN ONTARIO L5H 316 YES
i AR 4 (BCAY .
:
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. _A) The amaigamation agresment has been duly Al

s )adogudggx}ha shareholders ol each of the m
amalgamating : cofporations as reguired by
subsaction 175(4) of the Business
Corporations Act on the date set out below.

Les actionnaires do chaqbl compagnie qui
;unonﬁa m}l, didment adopts fa convention de
lusion conformément au paragraphe 175(4
de fa Lof sur Isy comps )

gnies 3 Ia date
" mentionnée ci-dessous, . T

a resolution as required by section 176 of the
Business Corporstions Act on the date set oul
betow.

The articies of amalgamation in substance
contain the provisions of the anicles of
incorporation of

Check Cocher|
AorB Aou8
: ‘ L ] |
B) The amaigamation. has been approved by the. L__:] B} Les administrateurs de chaqus compagnwm qui
-+ directors of each amalgamating corporation by

losionne ont approws la lusion par voie de
résolution conformément 31article 176deJaLoi
sur les compagnies & la date mentionnde cr-
dessous. Les staluls de ‘fusfon reprenment
essentisilermem les dispositions des siatuls
constitutifs Oe

and are morg pﬁniculaﬂy sel out in 1hese

Names of amalgamating
corporations

Ontario Corporation Number
Numéro da la comp

agriie-en

al sont énoncés textusilement aux présents
slatuls.

Date of Adoplion/Approval
Dare dagoption ou dapprobation

418406

ownes

 REEL

Dénamination sociale oes. Ontario
compagries qui fusiarinent
UMACS OF CANADA )
~ INC. L40698 ‘SEPTEMBER, -198%6
ALUMA SYSTEMS
INCORPORATED

SEPTEMBER, 1986
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-7 ] 6. Restrictions, it any, on business the corporation  Limiles, sil y & beu, imposses aux activités
: . - ’ . may garmy on of Qn powars the corpoa'auon ‘commemiaﬁes ouU aux pouvmrs da ja compagnis.
ce . ’ T eweroise. i
NONE

7. Theclasses and Bny maximurn number of shares  Calégonies & nombre maximal, 3U y a lieu, dactians
hat the corporation is-authorized 1o issue, qua la cormpagnis ast aulorisse & emetira:

(a) an unlimited number of shares designated as
common shares;

(b) an unlimited number of shares designated as
Class "A" gpecial shares; and ’

(¢) an ualimited number of shares designated as
Class "B" special shares.

o

e
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; - | B.. Rignts, privileges, restrictions and conditians (1 Droits, priviléges, restrictions et conditions, s y a liew,

. ‘any) altaching toeach class ofsharesanddirectors  raltachss & chaque catégorie d'actions et POLVOITS des
. siuthority with mpect toany class of shares which  administrateurs relatils & chag ue catégorie dactions
el Tl is to be issued in series: qui peut 8lre émisa an sérfe:

.
+
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| DEFINITIONS

i {a) In these articles, and any articles of amendment
hereto, the following terms shall have the following
meanings:

i) "Act” -~ Business Corporations Act, 1982 (Ontarioc)
as amended from time to time;

oo
Speait

"Preferential Dividend" - a fixed, non-cumulative,
preferential dividend, equal to,

{a) in respect of the Class "A" special shares,
the sum of Seventy—FiVe Dollars ($75.00) per
share, which dividend is payable annually on
the first day of January in sach year; and

{b) in respect of the Class "B" special shares,
the sum of Elghty Cents {$0.80} per share,
which dividend is payable annually on the
first day of January in each year,

iii) "payment” - the sending by the Corporation of a
cheque which is subsequently honoured, to the
address of a sharcholder appearing on the books of
the Corporation, or the delivery of same to such
shareholder pe*sﬁnally, which chegue is drawn on
the Corporation's bankers and is payable at par at
any branch thereof in Canada, or, in the event
that the shareholder to whom the monies are to be
paid has been sent written notice of the name and
address of the bankers of the Corporation, by the
deposit of unclaimed monies to a special account
at the bankers of the Corporation, from which
account monies owing to a shareholder will be
subsequently paid upon demand, provided that such
demand is subseguently honoured;

iv) "Redemption Amount” - an amount equal to,

ta) in respect of a particular Class "A" special
share, the sum of One Thousand Dollars
{$1,000.00) per share; and

(b} in respect of a particular Class "B" special
share, the sum of Tenh Dollars ($10.00) per
share.

o e e PATENT.
REEL: 016353 FRAME: 0143



_ ) "Redeenable Share™ - any Class "A™ special share
or any Class "B" special share;

- - -

- - vi) "Voting Share"™ - any common share;

DIVIDENDS

{b} The holders of the Class "A" special shares shall
be entitled to receive payment of their respective
Preferential Dividend if and when it is declared by the
directors, but always in priority to any payment of
dividends on any other class of shares of the Corporation.
The directors may from time to time declare and make payment
of part of the Preferential Dividend on the Class "a*
special shares, noththstandlng that the Preferential
Dividend is not declared in full.

Any part of the Preferential Dividend in respect
of the Class "A" special shares which is not declared by the
directors within two (2) months of the date upon which it is
otherwise payable shall be extinguished.

No dividends shall be declared on the Class "a"
special shares other than or in excess of their respective
Preferential Dividend.

{c) The holders of the Class "B" special shares shall
be entitled to receive payment of their respective
Preferential Dividend if and when it is declared by the
directors, but always subsequent to the payment of any
dividends on the Class "A" special shares and in priority to
any payment of dividends on the common shares. The
directors may from time to time declare and make payment of
part of the Preferential Dividend on the Class "B" special
shares, notwlthstanﬁlng that the Preferential Dividend on
such shares is not declared in full.

Bny part of the Preferential Dividend in respect
of the Class "B" special shares which is not declared by the
directors within two (2) months of the date upon which it is
otherwise payable shall be extinguished.

No dividends shall be declared on the Class "B"
special shares other than or in excess of their respective
Preferential Dividend.

{d) In any financial year of the Corporation, after
payment of the Preferential Dividend on the Class "a"
special shares .and the Class "B" special shares have been
made, the directors may, subject to the provisions herecof,
declare and effect dividends on the common shares of the
Corporation.

_PATENT .
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{e} In respect of a share that has been issued and

" ontstanding for less than the full period for which a

particunlar dividend is payable, then the dividend payable in
respect- thereof shall be adjusted pro rata.

DISTRIBUTION OF ASSETS ON LIQUIDATION

{f) In the event of the ligquidiation, winding-up,
dissolution or other distribution of the capital assets of
the Corporation, whether voluntary or involuntary, and after
the payment of the debts of the Corporation, the holders of
the Class "A" special shares shall be entitled to receive
the respective Redemptian Amount of their shares plus all
declared and unpaid dividends on their shares in priority to
any distribution of the capital assets of the Corporation to
the holders of the other classes of shares of the
Corporation, but shall not be entitled to share further in
the distribution of the capital assets of the Corporation.
If the capital assets of the Corporation, including surplus,
are not sufficient to pay the Redemption Amount of each .
Class "A” special share, then all the capital assets or the
proceeds thereof shall be distributed rateably among the -
holders of the Class "A" special shares.

{g} In the event of the liguidation, winding-up,
dissolution or other distribution of the property of the
Corporation, whether voluntary or involuntary, and after the
payment of the debts of the Corporation, the holders of the
Class "B" special shares shall be entitled to receive the
Redemption Amount of their shares plus all declared and
unpaid dividends on their shares subsequent in- prlorlty to
the holders of the Class "A" special shares, but in priority
to any distribution of the property of the Corporation to
the holders of any other class of shares in the Corporation,
but shall not be entitled to share Ffurther in the
distribution of the capital assets of the Corporation. If
the capital assets of the Corporation, including surplus,
are not sufficient to pay the Redemption Amount of each
Class "B"® special share, then all the capital assets or
their proceeds shall be distributed rateably among the
holders of the Class "B® special shares.

{n} The holders of the common shares shall be entitled
to receive the remaining property of the Corporation upon
the liguidation, winding-up, dissolution or other
distribution of the capital assets of the Corporation.

REDEMPTION

{i} The Corporation shall be entitled at any time to
redeem any Redeemable Share upon payment of its Redemption

REEL 016353 FRAME 0145
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Amount in accordance with this provision. Unless notice is

-waived in writing by the holder of the Redeemable Share

which is to be redeemed, the Corporation shall give -seven
{7) days* notice (the "Redemption Notice"™) by letter
directed to the holder of the Redeemable Share which is to
be redeemed at his address appearing on the books of the
Corporation. The Redemption Notice shall set out:

i) The number and class or series of shares to be
redeemed;

ii) The aggregate of the Redemption Amounts of the
Redeemable Shares which are to be redeemed; and

iii) The date upon which the redémption is to take
place (the "Redemption Date™)} which shall be no

later than ninety (80) days after the ~delivery of
the Redemption Notice.

On or after the Redemption Date, the Corporation
shall make payment of the Redemption Amount for each
Redeemable Share which is to be redeemed upon presentation
and surrender of the certificate representing such
Redeemable Share, duly endorsed, at the registered office. of
the Corporation or at sach other place in Ontario specified
in the Redemption Notice,., Upon the later of the Redemption
Date and the date upon which payment of the Redemptzon
ampunt for the Redeemable Share being redeemed is made, the
redemption shall be deemed to have been completed, and the
holder of the Redeemable Share which has been redeemed shall
cease to be entitled to exercise any of the rights of a
holder of a Redeemable Share in respect of such share.

VOTING

{j} The holders of every Voting Share shall be
entitled to receive notice of and attend all meetings of
shareholders, and every Voting Share shall confer the right
to one vote in person or by proxy at all meetings of the
shareholders of the Corporation.

() The holders of every share othsr than a Voting
Share: ,
(i) Subject to these Articles and the Act, shall
not be entitled to receive notice of, attend

at or vote at any meeting of the shareholders
of the Corporation; and

{ii) Notwithstanding clause (i) above, shall be
entitled to notice of meetings of
shareholders for the purpose of authorizing
the dissolution of the Corporation or the
sale of its undertaking or a substantial part

thereof in accordance with the provisions of
the Act.

e —-PATENT -
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PURCHRSE‘EOR CANCELLATION

»

{1} The Corporation may, at any time and £rom time to
time, purchase for cancellation, the whole or any part of
the Class "A" speclal shares or Class "B" special shares,
which are from time to time outstanding, at the lowest price
at which, in the opinion of the directors, such shares are
obtainable, provided that in no event shall the price paid
for each Class "A"™ special share or Class "B" special share,

as the cagse may be, exceed the respective Redemption Amount
of such shares.

{m) The Corporation may, at any time and from time to
time, purchase for cancellation the whole or any part of the
common shares which are from time to time outstanding.

RIGHTS TO RECEIVE DIVIDENDS ON REDEMPTICN OR- PURCHASE FOR
CANCELLATION

{n) A redemption or purchase for cancellation by the
Corporation shall not affect the rights of the holder(s) of
such shares with respect to any dividends which such
holder{s) are entitled to receive but as of the date of
redemption or purchase for cancellation remain unpaid.

EFFECTS OF UNANIMOUS SHAREHOLDERS' AGREEMENT

(o) Any action or proceeaings contemplated by these
articles to be taken by the directors shall be deemed to
refer to the corresponding action or proceedlngs of the
shareholders to the extent that the directors are relieved
of thelr‘responslbllitles to the Carporatlon pursuant to the

provisicns of a unanimous shareholder's agreement as defined
in the Act.

PATENT
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. 9. Theissue, transfer orownershipof shares isfisnot  Lémission, ie transfert : 5
‘ R N fhe restrictions GF any] are- ission, Je translert ou la propriété d'acti
restricted. and- the restrictions. (if any} are- as  est/n'estpasresireinte. Les SI7il or > Gactions
E follows: - S - “les suivantes: restrictions, sty akieu, sont

-

{1} Mo share in the capital stock of the Corporation shall be
allotted, issued or transferred, without the express sanction of the
Poard of Directors of the Corporation to be signified by a resolution
duly passed at a meeting of the Board of Directors or by an instrument
ar instraments in writing signed by all of the Directors of the
co;poratim; -

(2) Yo allotment or issue of the Corporation's securities shall be
mede pursuant to any invitation to the public to subscribe for such
securities ard any invitation to the public to subscrite for such shares
of the Corporation is prohibited; and

{3} The number of shareholders of the Corporation exclusive of
persons who are in its enployment and exclusive of persons who, having been
formerly in the employment of the Corporation, were, while in that

, and have continned after the termination of that employment, to

=P, : .
be shareholders of the Corporaticm, is limited to not more than 50, two or

more perscns Who areﬂxejqintregistezedmmersofcweormre shares
pRing;, s._one. shareholder.
IngnEPBRYRSR%, any): Autres dispositions, sl y a lieu,

5 addition to, and without limiting such other powers which the
Corporation may by law possess, the directors of the Corporation may,
without authorization of the sharsholders, by authentic deed, in particalar
but without limitation, for the purpose of securing any bonds, debentures
or debenture stock which it is by law entitled to issue, hypothecate,
mortgage, pledge, cede ox transfer any property, moveable or imoveable,
present or future, which it may own.

11. The statements required by subsection 177(2) of  Les déclaranions exigées aux le/mes duparagrapne 177 (25

the Business Corporations Act are attached as  de la Lof sur fas com ? i AT
Sobeguie "A- pagnies constituent Tanngxe "A”

12. A copy ol [ha‘ amalgamaﬂmj agreement of Une copie ds fa convention de Jusion ou fes résolulions
directors resolutions (as the case may be) is/are des admimstrateurs (sefon fe ¢as) coastfuenl)
attached as Schedule Y87, fannexsa “B87
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Thase articles are signed in duplicate.
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Les présents statuts s001 signés en doutie exsmipiaire.
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{ Names of the amalgamaling corporations and Dénomingtion sociafe des compagnies
| signatures and descriptions of office of their pro- tasioanent, signature: et fonction de leurs
* per oificers. dirigeants régulieremant désignes,
UMACS OF C A INC. |
Per: - fidee
L. Barry Toomson -
}}I‘esident
s ‘
ALUMA SYSTE ‘INCORFORATED
Per: o 7hte™
L. Barry Thomson -
President
R
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SCHEDULE "a

Sk i e S e
,
¢

DIRECTOR'S STATEMENT

R e G

I, L. Barry Thomson, am a director of Umacs of Canada
Inc. {the “Corporation") and hereby state the following in
- connection with the proposed amalgamation of the Corporation and
Aluma Systems Incorporated, and their continnance as Umacs of
Canada Inc.:

i s S

{2} There are reasonable grounds for believing that:

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

{ii) the realizable value of the amalgamated
corporation’s assets will not be less than
the aggregate of its liabilities and stated
capital of all classes;

{(b} There are reasonable grounds for believing that no
creditor will be prejudiced by the amalgamation; and

{c} No creditor has notified the Corporation of any
objection to the proposed amalgamation.

DATES this 22" day of Septesber, 1986

M’,
»4%2@£#¢~v/

L. Barry Thomson

Y.

forrmr e ————— — S— e gDAT =
v i JCE I s S 2 RARENS o i 555 3 Y i3 - T FH N
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. DIRECTOR'S STATEMENT

I, L. Barry Thomson, am a director of Aluma Systems
Incorporated {the "Corporation”™) and hereby state the following
in connection with the proposed amalgamation of the Corporation

and Umacs of Canada Inc., and their continuance as Umacs of
Canada Inc.: :

{a) There are reasonable grounds for believing that:

{i) each amalgamating corporation is and the
amalgamated corporation will be able to pay
its liabkilities as they become due; and

{ii) the realizable value of the amalgamated
corporation's assets will not be less than

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

(b} There are reasconable grounds for believing that no
creditor will be prejudiced by the amalgamation; and

{c} No creditor has notified the Corporation of any
objection to the proposed amalgamation.

. = .
DATES this 21~ day of September, 1986.

s

/“i.;l /{_ﬁéﬁééé!wA
L. Barry Thomson

L
'

S

e ————
e

T ————————————reeee ATENT
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- SCHEDULE 'g"

THIS AMALGAMATION AGREEMENT made as of the 22 gay of
September, 1386.

BETWEEN: ) )

UMACS OF CANADA INC.,

a corporation incorporated pursuant to the laws of
the Province of Ontario,

{hereinafter called "Umacs®)

OF THE FIRST PART
- and -

ALUMA SYSTEMS INCORPORATED

a corporation amalgamated pursuant to the laws of
the Province of Ontario,

{hereinafter called “Aluma®)

OF THE SECOND PART

WHEREAS Umacs and Aluma (hereinafter referred to as the
"Amalgamating Corporations") are all corporations subject to the
laws of the Province of Ontario, and governed by the Business

Corporations Act, 1982, as amended from time to time (the "Act™);

AND WHEREAS the Amalgamating Corporations acting under
the authority contained in the Act have agreed to amalgamate upon

the terms and conditions hersinafter set forth:

AND WHEREAS the authorized and issued share capital and

the stated capital of the Amelgamating Corporations is as

follows:

SR N e

—PATENT _
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; 2
Nare Authorized Share Capital Issued Share Capital Stated Capital
Umacs (a) an unlimited nmurber 10 , 000 cammon 1$1-0, 000.00
of shares designated shares
- as comcn shares;
(b} an unlimited number 7,153 Class i s 71.53

of shares designated shares
as Class "A" .shares.

$10,071.53

Aluma {a} 10,000 shares ‘ 1,000 cammon 5 1,000.00
designated as oonmmon shares
shares;
$ 1,000.00

(b} 100 shares designated
as Class "A" special
sharesy

{cy 300,000 shares
designated as Class
"B* special shares;

{@) 210,000 shares
designated as Class
"C" special shares;
() 100,000 shares
designated as Class
"D" special shares.
AND WHEREAS it is desirable that the said amalgamation

should be effected;

NOW THEREFORE in consideration of the mutual covenants
“hereinafter contzinsd +he Rkmalgamating Corporations covenant and

agree each with the other as follows:

1. in this agreement:

REEL: 016353 FRAME: 0153
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{a) “CDrﬁoraticn" means the corporation fésulting from the
amalgamation of the Amalgamating Corporations;

{b) "Effective Date" means tﬁe date upon whikh the Ar;icles
of Amalgamation issued to the Amalgamated Corporation
under the Act become effective.

2. The Amalgamating Corporations hereby agree to
amalgamate at the close of business on the Effective Date, and to
continue as one corporation under the terms and conditions set
out herein. The parties agres that it is intended that the
Effective Date be on the 23L335 day of September, 1986, and that
all requisite documentation will be executed and filed as

raguired in this regard.

3. The name of the Corporation shall be Umacs of Canada
Inc..
4. The registered office of the Corporaticn shall be in

the Municipality of Metropoelitan Toronto.

5. The address of the registered office shall he 4800

pufferin Street, Downsview, Ontario, M3H 389.

6. Tha classes and numbers of shares which the Corporation

is authorized to issue shall be:

{a} an unlimited number of shares designated as common

shares;

REEL: 016353 FRAME: 0154
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(b} an unlimited number of shares designated as Class
*A" special shares; and,

., {c) an unlimited number of shares designated as Class

"B” special shares.

7. The rights, privileges, restrictions and conditions (if
any) attaching to each class .of shares in the capital of the
Corporation and the directors' authority with respect to any

class of shares which is to he issued in series are set forth

|+
e

Schedule "A® zttached hereto,

8. Subject to the provisions of the Ackt, the following

provisions shall apply to the Corporation:

(2} The issue, transfer or ownership of shares is

restricted and the restrictions are as follows:

{i} No share in the capital stock of the Corporation
shall be allotted, issued or transferred, without
rhe express sanction of the Board of Directiors of
the Corporation to be signified by a resolution
duly passed at a meeting of the Board of Directors
or by an instrument or instruments in writing
signed by all of ths Directors of the Corporation;

{ii) No alletment or issue of the Corporaticon's
securities shall be made pursuant to any

invitation to the public to subscribe Zor such

PATENT
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securities and any invitation to the public to
subscribe for such shares of the Corporation is
. prohibited; and -

{iii) The number of shareholders of the Corporation
exclusive of persons who are in its employment and
exclusive cof persons who, having been formerly in
the employment of the Corporation, were, while in
that employment, and have continued after the
termiﬂation,of that employment, to be shareholders
of the Corporation, is limited to not more than
50, two or morxs persons who are the joint
registered owners of one or more shares being

counted as one shareholder.

3. the pumber of directors of the Corpecration shall be =
minimum of one director and z maximum of fifteen directors and

the board of directors of the Corporation shall consist of four

{4} directors until otherwise determined by special resolution of
the shareholders of the Corporation, and the first directors of -
the Corporation, with their full names and addresses and status

as a resident Cznadian, shall be as follows:

Kame Residential Address Resident
Canadian
L. Barry Thomson 2481 St. Wynton's Court Yes

Mississauga, Ontario L4Y 1%2

Frank Camisso 333 Bering Avenue Yes
Toronts, Ontarig M8Z 32A8

Austin Page 607 ~ 5444 Yonge Street Yes
- Toronto, Ontario M2N 6J4

G N ek N b e e e v e
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Peter L. Martini 2173 Shawanaga Trail Yes
Mississauga, Ontario LSH 336

The said directors shall hold office until the Ffirst
annual ﬁeeting of the Corporation, or until their successors are

elected or appointed.

10, The restrictions, if any, on the business the
Corporation may‘carry on or on powers the Corporation may

exercise arer NONE.

11. (a) The holders of the issued and outstanding shares of
sach of the Amalgamating Corporatiocns shall, on and from the
Effective Date, be entitled on the amalgamation to receive money

and/or shares of the Corporation on the following basis:

(i) each issued and outstanding common share in the
capital of Umacs, shall be converted into cne {1)
common share in the capital of the Corporation:

{ii} each issued and outstanding Class "A"™ share in the
capital of Umacs shall be converted into one (1)
Class "A"™ special share in the capital of the
Corporation; and

f{iiijthe 1,000 common shares in the cagital of Aluma
thall he converted into 100 Class "B" special

shares in the capital of the Corporation.
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11. {b) I£ (i) there shall be issued to any of the Corporation

or the shareholders of the Amalgamating Corporations a notice of

-

assessment or reassessment pursuant to any taxing statute, which
assessment Or reassessment is based upon an assumption of fact or
a finding by any taxing authority that the fair market value of
the 1,000 common shares in the capital of Aluma at the Effective
Date is greater than $1,000.00, or (ii) any taxing authority
notifies the Corporation or any shareholder of the Emalgamating
Corporations«thatfit<intends to issue such notice of assessment
or reassessment, then such number of addiiiohal Class "B" special
shares in the capital of the Corporation shall he issued by the
Corporation to the holder of the 1,000 common shares in the
capital of Aluma as is obtained when the fair market value of the
1,000 common shares in the capitzl of Aluma on the Effective Date
{zs finally agreed to by the Corporation and the shareholders of
the Amalgamating Corporations after considering the taxing
authority's valuation) minus $1,000.00 is divided by 10. TIf any
dividends have been paid by the Corporation in respact,of the
Class "B" special shares in the Corporation, then, as may be
requixed, the Corporation shall pay such additiconal dividends to
the holder of such shares such that the amount of such dividends
paid, or adjusted, shall be the zmount of dividernds which ought
to have been paid upon giving sffect to the adjustment in the
number of Class *"B" special shares in the ecapital of the
Corporation inte which the 1,000 common shares in the capital of

Aluma are being converted as contemplated herein.
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12. 211 of the shares of the Corporation to be issued in

accordance with paragraph 11 hereof shall be deemed to have.been
issued as fully paid and non-assessable and the Corporation shall
be deemed to have received the full consideration for the issue

thereonf.

13. The stated capital for eiach class of shares of the
Corporation shall be egual to the stated capital account of the
corresponding class of shares of the Amalgamating Corporation

from which they were converted.

14, On znd after the Effective Date; the shareholders of
the Amalgamating Corporations shall surrender all share
certificates held by them representing shares of the Amalgamating
Corporations, and shall be entitled to receive share certificates
representing shares of the Corporation, according tso their

respective rights and interests determined as aforesaid.

15, Tn aédition to, and without limiting such other powsrs
which the Corporation mav by law possess, the directors of the
Corporation may, without auvthorization of the shareholders, by
anthentic deed, in particular but without limitation, for the
purpose of securing any bonds, debentures oxr debenture stock
which it is by law entitled to issue, hypothecate, mortgage,
pledge, cede or transfer any property, moveable or immoveable,

gresent or future, which it may own.
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16. The by-laws of the Corporation shall not be the by-laws
of any of the Amalgamating Corporations, but shall be enacted by
the Corperation on or after the Effective Date. S&ch proposed
by-laws are available for inspection at the offices of DelZotto,

Zorzi, 951 Wilson Avenue, North York, Ontario, M3K 127, during

normal business hours.

17. The Corporation shall possess all the property, rights,
privileges and franchises and is subject to liabilities including
civil, criminal and quasi criminal, and all contracts,
disabilities znd debts of each of the Amalgamating Corporations
as such exist immediately prior to or upon the amalgamation

becoming effective.

18. A1l rights of creditors against the propsrty, rights
and assets of the Amalgamating Corporations and all liens upon
their property, rights and assets shall be unimpaired by such
amalgamation and all debts, conktracts, liabilities and duties of
the Amalgamating Corporations thenceforth attach to the

Corporation and mav be enforced against it.

1g, No action or proceedings by or against any of the
Amalgamating Corporations shall abate or be affected by such

amelgametion.

20. Upon each of the amalgamating Corporations approving
this agreement in the manner provided in the Ack, the parties

hereto for-the purpose of bringing this amalgamation into effect

PATENT
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shall forthwith comply with the provisions of the Act and do all
things and cause all things to e done including executing all

documents, which may be necessary to effect this amalgamation in

compliance with the provisions of the Act.

21. This Agreement shall not become effective until it is
confirmed, without variation by the shareholders of sach of the
Amalgamating Corporations, in accordance with the Act.

22. This agreement may be terminated by the directors of
any of the Amalgamating Corporations, notwithstanding approval of
this Agreement by the shareholders of all or any of the
Amalgamating Corporations at any time prior tc the endorsement of

a Certificate of Amalgamation.

IN WITNESS WHEREOF this Agreement has been duly
executed by the parties hereto under their respective corporate

seals as attested to by the signatures of their proper officers
in that behalf,

UMACS OF CANBPA-INC.

Per: - o g
L., Barry Thomson - President -

)}/

e

ALUMA SYSTEMS INCORPCRATED

Per: . . i
L¢ Barry Thomson - DrESLG°nt

Vg
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SCHEDULE "A" TO AMALGAMATION AGREEMENT

DEFINITIONS

»

. {a) In these arxticles, and any articles of amendment
hereto, the following terms shall have the following meanings:

i) "Act® ~ Business Corporations Act, 1982 (Ontario) as
amended from time to time;

ii) "Preferential Dividend” - a fixed, non-cumulative,
preferential dividend, eqgual to,

{a) in respect of the Class "A"™ special shares, the
sum of Seventy-Five Dollars ($75.00) per share,
which dividend is payable annually on the first
day of January in each year; and

(b} in respect of the Class ngn special shares, the
sum of nlghty Cents ($0.80) per share, which

dividend is payable annually on the first day of
January in each year.

1ii) “payment" -~ the sending by the Corporation of a chegue
which is subséquently honoured, to the address of a
shareholder appearing on the books of the Corporation,
or the dellvery of same to such shareholder personally,
which cheque is drawn on the Corporation’s bankers and
is payable at par at any branch thereof in Canada, or,
in the event that the sharsholder to whom the monies
are to be paid has been sent written notice of the name
and address of the bankers of the Corporation, by the
deposit of unclaimed monies to a special account at the
bankers of the Corporation, from which account monies
owing to a shareholder will be subseguently paid upon
demand, provided that such demand is subsequently
honoureds;

iv) "Redemption Amount” - an amount equal to,
{a) in respect of a particular Class "A" special
share; the sum of Ones Thousand Dollars {$1,000.00)
per share; and

{b} in respect of a particular Class "B" special
share, the sum of Ten Dollars (S10.00) per share.

v) *Redeemable Share"™ - any Class "A" special share or any
Class "B" special shaxre;
vi) "Voting Share" - any common share;
DIVIDENDS
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(b} The holders of the Class "A" special shares shall be
entitled to receive payment of their respective Preferential
Dividend if and when it is declared by the directors, but always
in priority to any payment of dividends on any other class of
shares of the Corporation. The directors may from time to time

. declare and make payment of part of the Preferential Dividend on
’ the Class "A" special shares, notwithstanding that the
Preferential Dividend is not declared in full,

Any part of the Preferential Dividend in respect of the
Class "A" special shares which is not declared by the directors

within two (2) months of the date upon which it is otherwise
payable shall be extinguished.

No dividends shall be declared on the Class "A" special

shares other than or in excess of their respective Preferential
Dividend,

{c) The holders of the Class "B" special shares shall be
entitled to receive payment of their respective Preferential
Dividerid if and whan it is declared by the directors, buot always
subsequent to the payment,of any dividends on the Class "A"
special shares and in priority to any payment of dividends on the
common shares. The directors may £rom time to time declare and
make payment of part of the Preferential Dividend on the Class
"B" special shares, notwithstand\ng that the Preferential
Dividend on such shares is not declared in full.

Any part of the Preferential Dividend in respect of the
Class "B" special shares which is not declared by the directors
within two (2) months of the date upon which it is otherwise
pavable shall be extinguished.

No dividends shall be declared on the Class "B" special

shares other than or in excess of their respective Preferential
Dividend.

{@} In any financial year of the Corporation, after payment
of the Preferential DlVldend on the Class "A" special shares and
the Class "B" special shares have been made, the diractors may,
subject to the provisions herecf, declare and effect dividends on
the common shares of the Corpsration.

{e} In respect of a share that has been issued and
oLts-andlng for less than the full period for which a particular

dividend is payable, then the dividend payable in respect thereof
shall be adjusted pro rata.

DISTRIBUTION OF ASSETS ON LIQUIDATION

() In the event of the liguidiation, winding-up,
dissolution or other distribution of the capital assets of the
Corporation, whether voluntary or imvoluntary, and after the
payment: of the debts of the Corporation, the holders of the

e PATENT
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Cclass "A" special shares shall be entitled to receive the
respective Redemption Amount of their shares plus all declared
and unpaid dividends on their shares in priority to any
distribution of the capital assets of the Corporation to the
holders of the other classes of shares of the Corporation, but
shall not be entitled to share further in the distribution of the
capital assets of the Corporatiom. If the capital assets of the
Corporation, including surplus, are not sufficient to pay the
Redemption Amount of each Class *A" special share, then all the
capital assets or the proceeds thereof shall be distributed
rateably among the holders of the Class "A" special shares.

(g) In the event of the liguidation, winding-up,
dissolution or other distribution of the property of the
Corporation, whether voluntary or involuntary, and after the
payment of the debts of the Corporation, the holders of the Class
n"p" gpecial shares shall be entitled to receive the Redemption
amount of their shares plus all declared and unpaid dividends on
their shares subsequent in priority to the holders of the Class
"a" special shares; but in priority to any distribution of the -
property of the Corporation to the holders of amy other class of
shares in the Corporation, but shall not be entitled to share
further in the distribution of the capital assets of the
Corporation., If the capital assets of the Corporation, including
surplus, are not sufficient to pay the Redemption Amount of each
Class "B" special share, then all the capital assets or their
proceeds shall be distributed rateably among the holders of the
Class "B" special shares.

(h) The holders of the common shares shall be entitled to
receive the remaining property of the Corporation upon the
ligquidation,; winding-up, dissolution or other distribution of the
capital assets of the Corporation.

REDEMPTION

{i} The Corporation shall be entitled at any time to redeem
any Redeemable Share upon payment of its Redemption Amount in
accordance with this provision. Unless notice is waived in
writing by the holder of the Redeemable Share which is to be
redeemed, the Corporation shall give seven {7) days' notice (the
"Redemption Wotice®) by letter directed to the holder of the
Redeemable Share which is to be redeemed at his address appearing

on the books of the Corporation. The Redemption Noticde shall set
out: -

i) The number and class or series of shares to be
radesmed

ii) The aggregate of the Redemption Amounts of the
Redeemable Shares which are to be redeemed; and

331) The date upon which the redemption is to take place
{the "Redemption Date”) which shall be no later than

v s e A RN
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ninety (90) days after the delivery of the Redemption
Hotice.
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. on or after the Redemption Date, the Corporation shall
g make payment of the Redemption Amount for each Redeemable Share
. which is to.be redeemed upon presentation and surrender of the

certificate representing such Redeemable Share, duly endorsed, at
the registered office of the Corporation or at such other place
in Ontario specified in the Redemption Notice. Upon the later of
the Redemption Date and the date upon which payment of the
Redemption Amount for the Redeemable Share being redeemed is
made, the redemption.shall be deemed to have been completed and
the holder of the Redeemable Share which has been redeemed shall
cease to be entitled to exercise any of the rights of a holder of
a Redeemable Share in respect of such share,

VOTING

(i) The holders of every Voting Share shall be entitled to
receive notice of and attend all meetings of sharéholders, and
every Voting Share shall confer the right to one wvote in person

or by proxy at 21l meetings of the shareholders of the
Corporation.

(k) The holders of every share other thar a Voting Share:
{i} Subject to these Articles and the Act, shall not
be entitled to receive notice of, attend at or

vote at any meeting of the shareholders of the
Corporationy and

{ii} Notwithstanding clause {1i) above, shall be
entitled to notice of meetings of sharsholders for
the purpose of authorlzlng the dissolution of the
Corporation pr the sale of its undertaking or a
substantial part thereof in accordance with the
provisions of the Act.

PURCHASE FOR CANCELLATION

{1) The Corporation may, at any time and from time to time,
purchase for cancellation, the whole or any part of the Class "A"
special shares or Class "B" special shares, which are from time
to time outstanding, at the lowest price at which, in the opinion

£ the directors, such shares are obtainable,'prcvidea that in no
event shall the price paid for each Class "A" special share or
Class "B" sgpecial share, as the case may be, exceed the
respective Redemption Amount of such shares.

{m} The Corporation may, at any time and from time to time,
purchase for cancellation the whole or any part of the common
shares which are from time to time outstanding.

S— PATENT e i
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RIGHTS TO RECEIVE DIVIDENDS ON REDEMPTION OR PURCHASE FOR
CANCELLATION

(n) A redemption or purchase for cancellation by the .
Corporation shall not affect the rights of the holder(s) of such
shares with respect to any dividends which such holder(s) are

entitled teo receive but as of the date of redemption or purchase
for cancellation remain unpaid.

EFFECTS OF UNANTMOUS SHAREHOLDERS' AGREEMENT

{0} Any action or proceedings contemplated by these
articles to be taken by the directors shall be deemed to refer to
the corresponding action or proceedings of the shareholders to
the extent that the directors are relieved of their
responsibilities to the Corporation pursuant to the provisions of
a unanimous shareholder's agreement as defined in the Act.
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