PATENT ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 12/31/1988

CONVEYING PARTY DATA

| Name || Execution Date |

[UMACS of Canada Inc. |l12131/1988 |
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Miniatire de " Onmano Corporation MNumber 1
i‘“"'ﬁ"f’gﬁa‘“““"’ 12 Congommation < i3 compagnm 85 Dotane
nmerciaf :
Omanu gﬁz 503 et du Commf.:m 8 1 20 8 7
- ‘CERTI?‘EVATE CERTIFICAT maldd
This is to corti; that these  Ceci certifie que 128 prese.?ts :
arbc‘;:s are Eiiecuva on statuls entrent en VIgUSUr &

DECEMBER 31 DECEMBRE, 13688 _
Tl Wiy~ 1 WD E

n R
g " Le Directesr Nesics
Sompimes S precin s Comes [N PROED ]
‘ &7 53
ARTICLES OF AMALGAMATION
r STATUTS DE FUSION
% —
2 ;ﬂm 1. Thename of tha amalgamated corporation is: Dénomingtion scciaie de fa compagnig issve o8 8 lusion:
: e 'O'MA'C'S! 'O F "CANADA 'ITRIC, : ; N
1982 i R A b ! :
; Formule I RN
. nurEro 4 — — I S S T . 1
LoF de 1982 LA S N L S S U NI R A :
: B $aa 2. The adiress of the registered office ix Adresse du sibge social:
; comoagnes : o
4800 DUFFERIN STREET
: ~Streel & Numbes oo ALA 1 L H Nuli-Oliice Busiging gres Foom NaJ
! Bue gt Mumers; du furies G 13 FBLR ot 9l $'agit un edifics A burms. Prarméno g buresy)
DOWNSVIEW, ONTARIQ BEEEEBRE
: _ {Nsme ot Murscipality, or Post Oftice) (Postat Coon}
l Nom o8 e muitipaia oo du buress: U8 posle) (Code Fostad)
1 MORICIPALITY OF
i METROPOLITAN TORONTO inthe JOUDICIAL DISTRICT OF YORK
I Thame 6T uriesmality, dansielia e oty Disinc, Regiong
Geographicat Tawshio) Municipafity)
H TNO de ln Municipeitd, Comits, SErct, municipalitd
< ) i canton segronale)
1
i 3. Numbar (or minimum and maximum number) of  Nombre o nombres minimal el maximal) d'sdmini-
; direclors s steateurs:
‘i:’ MINIMUM OF ONE (1)
* MAXTMUM OF FIFTEEN (15)
r 4. Thedirector{s) isfare: Administtateurs)
) Agsidem
i s it and i Residonce addross giog Smmt N0 ot |G
: Prinom, infiiales et nom dé famille Adresse personnells, y cump?ics 13 rus et le Y&s‘cr No
numéera, le numgro ds fa AR, bu ke nem da fa Résiden
i municipalits. et le code postal Canadien
!, Ouithon
! L. Barry Thomson 2481 St. Wynten's Crt. Yes
Mississauga, Ontario, L5K. 2J5 >
: Frank Camisso | 30 Millwick Drive Yes
§ . Weston, Ontario, MY9L 1¥3
Peter L. Martini 95 Shandos Avenue Yes
; . Toronto, Ontario, M6H 2E7
g DYE & DURKAM Austin Page 5444 Yonpge Stteet Suite €07 Yes
! EORN 4 (B.CA) Willowdale, On!:arlo, M2N 634
-
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5. A} The emalgamatign agreement has been duly

adopted by the sharehoiders of sach ol the
amalgamating cprporations as .required by
subsection 175(4) of the Business
Corporations Act on the vate set out below.

=

Les actionnaires de chaque compagnie gu
Tusignne ot dimen! 8dapté {a Convention de
{usion confarmémant au paragraphe 1754 )
de 2 Lof sur les compagries & fa dare
menlionnéa ci-dessous,

Check
AocB

Cocher
Aoud

8} Tha amalgamaton has Been spprovid by the

directors of eash amalgamating corporition by
a resolution 23 required by section 176 of the
Business Corporations At on the date sef out
below.

The articles .of amalgamation in substance
contain  the. provisions of the zrtidles of
incorporation of

T
e

Las atfministrateyrs de chaques cormpagnis qui
fusionng ont Gpprouvd g fusion par voie de
résodution conformbment 4 l'sriicle 176 de la Lo/
sur Jes compsgnies 4 la date menticnngs ci-
nessows, Les statuts de fusion rearernent

sssantieliemant les (ispositions oes statuts
constitutils de

and are more paricularly set ol in thesa
articles,

el sont énoncds textuelioment sux présents

statuts.
Names ol amalgamating Ontarip Corporation Mumber Date ol Adeption/Approval
corporations Numéro de la compagnie en Date tadoption ou dapperobation
Dénomination sociale des Qntario
compagnies qui fusionpen!
UMACS OF CANADA INC. 682981 December 30, 1988
ALUMA SYSTEMS LTD. 530958

December 30, 1988
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REEL: 016353 FRAME: 0184



R R P B R i

i
i
i
i
£

8, PRestricbions, if any, on business the corpocation  Limies, s¥ ¥y a Heu, imposses auwx  activies

may carry on of on powers the corporafion  commerciales ou aux pouvoirs de fa compagnia.
exercise.

RONE

7. Thea classes and any maximum nymber of shares Catdgorigs of nombre maximal, 8T y & keu, deztions
thet the curpomtmn is suthorized 1o tssue que Ja compagnie est autorisée 3 émuetire:

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

{(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.

PATENT--
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8. HRighls, privileges, rastrictions and conditions (if  Drofts, privitéges, resirictions el conditions, sWy a tiev,
any) attaching o.each cless of sharés and directors  rattaches 3 chague calégoria d'actions e pouvoirs des
aulhorﬁy with respecl to any class of shares which administrateurs refalils a chaque cawegarie dactions
is 1o be issued in series; qui pewt Sre émise en série;

DEFINITIONS

(a) In these articles, arﬁarqartﬁesofmmtmrem,t}e
texms shall have the following meanings:

i) "2ct* - Business Oorporations Act, 1982, as amended from time to time;

1y ‘Pxefereutml Dividend” - a fixed, non—cumilative, preferential
dividerd, equal to

(a) 1in respect of the Class "A* special shares, the sum of
Seventy-Five Dollars ($75.00) per share, which dividend is
payeble annually within 90 days following the fiscal year end of
the Corporation; and ‘

(b} in respect of the Class "B" special shares, the sum of Seventy
Dollarg ($70.00) per share; »&m:hdxvuiexﬂ'is payable anmally
within 90 days following the fiscal year end of the Corporation;

iil) *payment® - the sending by the Corporation of a which is
subsequently honoured, to thead&ressofashareln}.cm?éa;peanngm
thehookscftha : ‘,o::thadehvaryafsaxretasuch

shareholder ; ywhmhchequemdrammthe&}rporaum' 's
bankers and is paysble at par at branch theveof in Canada, or, in
the event that the shareholder to the monies are to be paid has

mmmi%mof?mmmofmmoftm
Corporation dencsit o mx:lamedmtoaspecialamzt
atth?.baxﬂcéxs the Corparation, vmichamntmnmmngto
a sharehnlderwillbe subsequently paid tpon demand, provided that
such demand ‘is subsequently hanoured;

iv) ‘“Bedemption Amount* - an amount equal to

{a) mrespectofapartwularclass*h' \ share, the sum of
Thousand Dollars-($1,000.00) per ; and
4 =
| .
i
|
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b} in respect of a perticular Class “B" special share, the sum of
: One Thousard Dollars ($1,000.00) per share;

v} “"Retraction Amxmt™ - an agount equal to

fa) in respect of a paxticnlar Class "R* special share, the sum of
One. Thousand Dollars ($1,000.00) per share; and

{} in respect of a particmlaxr Class "B" special share, the sum of
One Thousand Dollars ($1,000.00) per share;

*Redeemable Share” - any Class "A" special share or any (lass "B*
spe:::.slsbare

vii) "Retractable Share* - amy Class A" special share or any Class
"B* special share;

wviii) *Voting Share® - any common share.
DIVIDENOS '

{b} The holders of the Class "A* special shares shall be entitled to
declavr:dbytheggxmm alzgygmpnmtym payumﬁm £ e is
¢ . in to it O
divi&yﬁsmmmclasscfsmefﬂammmgn The directors
mmwmm&mmmm&moﬁwm
Dividend on the Class "A" special shares; notwithstanding that the
Preferential Dividend is rot declared in full.

. Any part of the Preferential Dividend in respect of the Class A"
shares which is rot declared by the directors within two (2) months
ofthadatemwhﬁshitiscﬁmmsep&yablesmnheexmngmsked

No dividends shall be declarad on the Class "A* special shares other
than or in excess of their respective Prefereatial Dividend.

(¢} The holders of the Class "B'smcialshaxesshal}.bee:mtledto
receive payment of their respective Prefevential Dividend if and when it is
declared by the directors, but always subsequent to the payment of any
dividends on the Class "A* special shaves and in pricrity to any payment of
dividends on the conmon shaves, The directors may from time ‘to time declare
and make payment of part of the Preferential Diviﬁaﬁcmﬁ:e(!lass "g*
special

shares, notwithstanding that the Preferential Dividend en such
shares is not declered in full.
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Iny 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.

Ro dividends shall be declared on the Class "B® special shares othar
than ox in excess of thair respactive Preferential Dividend.

{d) Inanyfmammlyearofﬂﬂmpommm,afterpa}mt of the
Preferential Dividend on the Class "A" special shares and the Class "B-
special shares have been wade, madirecw:snay, sabject to the provisions
h@aaf, declare and effect payment of dividends on the comon shares of the

.l

(e) Inzespectofashamﬂ:athasbemissueﬁa:ﬁwtswﬂm for less
than the full periocd for which & particular dividend is payable, then the
dividend 2 in respect therecf shall be aljusted pro rata.

DISTURIFON OF ASSETS ON LIOUIDATION

{f} In the event of the liguidation, winding-up, dissolution ox other
distribition of the propertcy of the ion, whethsr voluntary ar
irvolurtary, mdafterﬁﬁpaymafﬁa@tscfﬂemamm,ﬂn
holders of the Class “A" special shares shall be entitled to receive the
ive Redemption Amount of their shares plus all declared and unpaid
dxwd%mﬂexrsharesmmtytowmmmnofthemtyof
the Corporation to the holders of the other classes of shares of the
mshalimtbeezxuﬂedmshamﬁmﬂmmthedasmm
efthegmpert:yofﬁ:eaxmtm If the property of the Corporation,
including surplus, is mot sufficient to pay the Redemption Amount of each
{Jass "A" special share, plus all declared and mpaid dividends on their
shares, ﬁmmﬂemaﬂemmeedsﬂmmfshallbedismbm
::ataahlyarmgthetnldezsofﬂemass * special shares,

(g) In the event of the liguidation, winding-up, dissolution or other
distribution of the property of the , whather voluntary or
inpol , and after the payment of the debts of the Corporation, the
holders t}nclass*s'specmlsbamshallbamﬁedtomivethe
mmmmmafmmmmﬂlmmwmvmm
ﬂxairshax%suhsa;amtingnmtymmeholdersofﬂ:ec.ass *A" special
shares, bat in priority to any distribation of the property of the
Corporaticn to the holders of amy other class of shares in the Coxporation,
mtswmthgemnﬂadwshgetémmﬂs&mofﬂnl
property of Corporation property of Corporation, including
surplus, are not sufficient to pay the Redemption Amount of each Class *B°

T TR T T s T PAq:E—N- ot »
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special share, plus all declared and unpaid dividends on their shares, then
t}apmpartyorthe;xprweaisshallbadwmm:ateablyamgt}e
holders of the Class *B* special shares,

(h) The holders of the cocumon shares shall be entitled to receive the

of the Corporation upon the lignidation, w
::hssolutim distribation of the property of the Corporation.

REDEMPTION

=

(i} mmaumsmjlbeenutledatanytmammdemanyﬂecmme
Share upon paygent of its Redemption dmount in accordance with this
provision. tmlessmticeiswamedinwrit:mhyﬂ:eml&zrofﬂe
Redeegble Share which is to be redeemed; the Carporation shall give seven
(7)dzys motice (the Rada@tmmtme I:glat:terduectedtotiehaldar
Me%mmhmm&waummmgm
ﬂahociesofﬁemrparatim The Redemption Notice shall set out:

i) The muber and class or series of shares to be redecmed;

i) ﬁaagg:egateofﬂaReda;gﬁmMsoF&nRedemablem
whirh are to be medeewsd; and

iiiy The date upon which the redemption is to take place (the
I:ate")whidxshallhemlaterthanmmty(so) daysafterthe
nalivexyofﬁme?.edarptimmtice

(n or after the Redsmption Date, the Corporation shall make payment of
the Redemption Amount for sach Redeensble Share which is to be redeemed upon
rion and surrender of the certificate representing such Redessable
Share, dnly endorsed, atthemgistexeduffmeoftmc‘mrpsraﬁmoratsuch
othex:placem&ntarmspem.fiedmtta'- Botice. Ugon the later
eftbe Date and the date upon which payment of the
Redeemahle Share being redeemed is made, the redemption shall
bedeawdboimmhemmxpletai, and the holder of the Redeenzble Share
which has been redeemed shall cease to b2 entitlad to exervise any of the
rights of a holdsr of a Redeemable Share in respect of such share.

(j) ﬁ:elnldernfanyketractable&meshallbemledtc:eq\nrethe

-'to redeem any Retrectable Share at amy time and to make payment
msxuhknlﬂarof@mtmkwmtofsmhnemmbhs}mm
accordance with this provision.

o , e PATFENTF—-
R e F e B T
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Onless mticejsualvedmulmr;gbyﬂaemrpammon, thirty (30)
days' notice (the "Retracticm Notice") shall be given by letter directed to
the Carporation at its registered office. The Betrection Notice shall be

accompenied by the share certificate-representing the Retractable Share to
be redecmed, duly endorsed, and shall set out:

i) e mmber and class or series of shares to be redeemed;

iiy Maweofﬂnmmoiﬂemm&lesham
o be redeemed; and

m}mmmwwmmxmptmmmta)@place {the
"Retraction Date") which shall be no later than ninety (50) days after
daelivery of the Retraction Notice.

On or after the Retraction Date, the OCorporation shall make payment of
ﬂnmmmmmmmummm

Retmctahleﬂmxe, Mym&:mai,atthaxegishm:edofﬁmcftb
mimoratmﬂ&arﬂme' in Omtario | in the Retraction
Upon the later of the Retraction Date and the date upon which

Wammmmmmmmmm
, tha redemption shall be deemsd to have been completed, and the holder
of mm&mmmmm@aHmmbemiﬂed

to exercise mry of the rights of a holder of a Retractable Shave in respect
of such share,

VOTING

(k) mmMarSofevergVatmgShareshallbeenLtlaimmcelvemce
of and attend all meetings of shareholders, and every Voting Share shall

cenfer the right to one vote in person ar by proxy at all meetings of
shareholders of the Corporation.

(1) The holders of every share other than a Voting Share:

i) Subject to these articles and the Act, shall not be entitled to

mxvemtioeof, attend at or vote at any meeting of the shareholders of
the Corporation; and

1i) mtmthstaxﬁingcmse {1) (1) dbove, shall be entitled to notice
of mestings of shareholders for the purpose of auwthorizing the dissolution

ofthCﬁrpnrationorthasalecfnsmﬁerta}dngcras:ﬂnstandalpart
thereof in accortiance with thre provisions of the act.

Y

-——PATENT
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{m) ﬁﬁm@cratlonmay,atanytmeandﬁmtmemtme,pzmhasefcr
cancellation, the whole or any part of the Class "A™ special shares aor Class
"B* special shares, which are from time to time cutstanding, at the lowest
price at which, in the opinion of the directors, such shares are cbtainable,
provided that in no event shall the price pald for sach Class "A® special

share or Class "B" special share, as the case may be, exceed the respective
Em:ptlmmtofsuchshm

{n) The Corporation may, at any time and from time to time, purchase for
came}latimﬂewlnlecranypartofﬂmecwumshax&swmchamfrmtm
totmembstandmg

CANCELIATICN

{o) Lmimptmmpnchasefwmumg Corporation ar a
retraction by the holder of a Betractable Share mtaffectﬂaenghts
of the holder{s) of such shares with respect to any dividends which such
hclder(s)areeutlﬁedtozscamehmascfthadateof:edeuptlm
mmmwgmhasaﬁwma&laummmw

{p) mgractimcrpmceedjngsacmtarglataihyﬂesammlestobetﬂen
by the directors shall be deemed to refer to the corresponding action or
of the shareholders to the extent that the directors are
Mcﬁﬂwm&muesmﬂemnpmantmﬂn
provisions of a unanimous shareholders® agresment as defined in the Act.

vz e

e
H
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9. Theissug, lransler or awnership of shares is. g ngy
reStocted. and the restnctions (H any) are as
follows;

LE&misss0n, e transtor ou
85t A'8SIpasTeeINtE Les rag
fes Swvantes:

a propredte o, dcirons
INCHONS. S Hy a ey st

1) No share in the capital stock of the Corporation shall be sllotted,
issu( or transferred, without the express sanc%z:gn of the Board of
Directors of the Ca!g)orﬂﬁﬂn to be signified by a resolution duly passed at a
meeting of the Board of Directers or by an instrument or instriments in
writing signed by all of the Directors of the Corporation;

¢2) No allotment or issue of the Corporation’s securities shall be made
pursuant to- ?f~inntax1m fo the public to subseribe for such securities and
any invitation {o the puble to subscribe for such shares of the Corporetion
is prohibited; and :

{3) The number of shareholders of the Corporation exc¢lusive of persans
who are in its employment and exclusive of persons who, having been |
formerly in the employment of the Corporastion, wﬁfe. while in gxat
employment, and hayé continued after the terminstion of that employment, to
be shareholders of the Corporation, is himited to not more than 50, two or
more persons who are tﬁei;omt’x:egistered owners of one or more sheres
being counted as one sharéholder,

10. Other provisions, (if any): Auntres dispasitions, 87l y 3 liew,

In addition to, and without limiting such other powers which the
Corpaoration may by law possess, the: .*%ﬂ&reeta:sipttﬁ?e Corporstion may,
withont autho zgt%n_ n of the shareholds by authentic deed, in %arﬁeular
but without Hmitation, for the purpose of securing angt bonds, débentures or
debenture stock which it i by law entitled to issie, hypothedate, mortgage,
¥leﬂge, gﬁe: or transfer any property. movesble or immovesble, present or
uture, which it mey own, -

V1. The siatements required by subsection 177(2} o!  Lasdéciarations exigdes aux termes du paragraphe 177 (2
g:e Bm;inaf Carporations Aot are attachied as.  de fa Loi sur fes compagnies constituent I'annexe “A”
Chedule A, S -

12. A copy of the amalgamation agreement or.
directors resolutigns (as the case may be) Is/are
attached as Schedule 8~

Une cople de ts convention de fusion ou les résaiunons
des admipistrateurs {sefon le cas) consituteint)
fannexe "8~
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These srlicles are signed in duplicate,

Les présents sialuls Sont signés en double exempiaira

Mames of the amalgamating corporations and
signatures and descriptions of olfice of their pro-
per officers.

DMACS OF CANADA INC, -

Dénomination sociale des compagmss qu
lusionnent, signaturs sf flonction de leurs
girigeants réguliérement Wesignés

REEL: 016
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SCHEDULE "a"

A -1

DYRPCTOR'S STATENFNT

I, L. Barry Thomson, am & director of Umacs of Canada Inc. (the
*Corporztion®) and herpby state the folloving in connection with the proposed
apalgapation of the Corporation and Aluma Systems Ltd., and their continusnce =s
Usacs of Canada Inc.:

(a) There are reasanable grounds for believing that:
(i) .each amalgzmsting corporation is zad the amalganated

corporation wiil be able to pmy its Iiahilities as they
become due; and

(ii) the realizable value of the amalgamsted corporation’'s assets
will not be less thas the apggregate of its liabilities and
stated capitel of a1l classes;

(b) There are reasoneble grounds for beliewving that no creditor will
be prejudiced by the amalgamation; and

{¢} HNo creditor has notified the Corporation of any cbjection to the
proposed amalgemation.

DATED this 30th day of December, 1968, ]
—Z.
‘f;;ﬁﬁarzy Thonson

e

e TR R R
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A -2

DIRECTOR'S STATFEWENT

I, L. Barry Thomson, em 2 director Of Aluma Systems Ltd. {(the
*Corporation*} and hereby state the fﬂllDVlng in connection with the proposed

amalgamation of the Corporstion and Umacs of Canada Ine., and their continuance
25 Umacs of Canada Inc.

{a} There are reasonsble grounds for believing that:

{1} each amalgsmating corporatlon is and the amalgamated

corporation will be asble to pay its liabiliries as they
become due; and

{1i} the realizable velue of the amalgesated corporation’'s assets

will not be less than the aggregate of its liabilities and
stated csplital of all classes;

(b) There are reasonshle grounds for belleving that mo creditor will
ba prejudiced by the amalgamation; and

{c) Bo creditor has potified the Corporation of any objection to the
proposed amalgamatrion. ‘

DATED this 30th day of December, 1988
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SCHEDULE "B"

B -~ 1

THIS AMALCAMATION AGREEKENT made 3s of the 30th day of December, 1988.

BETWYEENK:

UMACS OF CANADA INC.,

a corporation amslgamated pursuant to the laws of the Proviace cf
Cntario,

{kereinafrer called "Umzcs*)

QF THE FIRST PART

-~ and -

ALUMA SYSTEMS LTD.,

a corporation amalgamated pursuant to thz laws of the Province of
ontario,

{hereinafter called *Aluza’)
OF THE SECCND PART

VHEBEAS Umacs and Aloma (bereinafrer referred to as the "Amalgamating
Corporations®) are both corporations subject to the laws ef the Province of
Ontarie, and governed by the Business Corporations Act, 1982, as amended from
time to rime (the “Act®);

AND VHEREAS the Amélpamating Cerporations acting under the zuthority

contained in the Act have sgreed to 2ma2lgamate upon the terms and condirions
hereinafrer set forthy

A¥D VHEREAS the sole sbhareholder of Aluma is Seoros Holdings Limired
("Sarps™}, and vhereas the sole shareholders of Umscs are Sofos and Aluma;

AND VHEREAS it 4g desirable that the said amzigesmation should be
effected;

HOW THEREFORE in consideratien of the mutual covenants hereinafter

contained the Amalgamating Corporations covenant and agree esch with the other as
follows:

1. In this agreements

{a) ‘*Corporation™ means the corporation resulting from the amalgamaticn of
the Amalgamating Corporarions;

{by} “Effective Date” means the date upon which the Articles of Amalgamation
isshed to the Amalgamated Corporation under the Act become effective.

2. The Amelgamating Corporaticns hereby agree to spalgamare at the close
of business on the Efféctive Date, and to continue as ome corporation under the
terns end coaditions set out hecein. The parties agree that the Effective Date
shall be the 31st day of Dacember, 1988, and that all reguisite documentarien
will be executed and filed as required in this regarcd.
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3. The nare of the Corporatica shall be Umacs of Capnada Inc.
4. The registered office of the Corporation shall be in the Hunicipalicy
of Merzopoliran Toronto in the Province of Ontario.
5. ’ The address of the registered oifice shall be 4808 Dufferin Street,
Dowvnswiev, Oatario, H3E 559,
6. The classes and npmbers of shares vwhich rhe Corpeocration is authorized

to issue shall be:
{a) 2n unlimired nusber of shares designated as coswmon shares;y

{b} an unlimjited nucber of shzres designated as Class “A® special shares;
and,

(¢} an unlimived number of shares designated as Class "B* special shares.

7. The rights, privileges, restrictions and conditioms (if any) attaching
to each class of shares in the capitsl of the Corporation and the directors’®
authority with respect to any class of shares which is to be issued in series are
set forth in Schedule "A™ attached hereto,

B. Subject to the provisious of the Act, the following provisions shall
apply tec the Corporation:

tal The issue, transfer or ownership of shares is restricted and the
restrictions are as fellows:

ti} No share in the capital stock of the Corporation shall be
allotted, issued or transferred, vithout tha express sanction of
the Board of Direcrors of the Corporation vo be signified by a
resolution duly passed at.a meeting of the Eoard of Directors er
by an instrusent or Iinstruments in writing signed by all of cthe
Birectors of the Corporation;

¢ii) No allotment or issue of the Corporarion’s securities shail be
made pursusnt to any invitation to the public to subscribe for
such securities and any invitation te the public to subscribe for
such shareg of the Corporation is prohibited: and

{i1%) The number of shareholders of the Corporation exclusive of persons
vho are fn irs employment and exclusive of persons who, having
been formerly in zhe employment -of the Corporation, were, xh;le i1
that employment, 3nd have continued after the termination of th
employment, to bs shareholders of the Corporation, is limired ro
not more than 30, two or more persons who are the joint regiszersd
owners of one or more shares being counted as one shareholder.

9, The number of directors of the Corporation shall be a minimum of cn
director and & maximum of fifteen directors and the board of directors of the

R ot N S e R B
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Corporation shall consist of 4 directors until othervise determined by specia
resolution of the sharehslders of the Corporatiom, and the first directors of rhe
Corperaticn, with their full naces and addresses and status as a resident
Canadian, shall be as follows:

Hame Beogidential Address Resident
Canadian
L. Barry Thomson 2481 St. ¥yaten's Court Yes
Hississaegs, Ontario
LSK 2J5
Frank Camisso 30 Hillwick Drive Yes
Weston, Ontario
MIL 173
Peter L. Martini 95 Shandos Awenue Yes
Toronta, Omtario
H6H ZE7
Austin Page 5444 Yonge Street, Suite 607 Yes
¥illowdale, Ontario
M2N 634

The said directors shall hold office until the. first ennual meeting of
the Corporation, or until their successors are elected or appointed.

10. There are no restrictions on the business the Corporation may CArry on
or on powers cthe Ccrporatinn may exsrcise.

11, 411 the issued and ocutsranding shares in the capital of the
Amalgamzt.ng Corporations held by Soros shall, on and from the Effective Date. De
capverted imte 10,000 common shares in the capital of the Corporation. 411 the

issued and outstanding shares in the capital of Umacs held by Aluma shall be
cancelled without any repayment of capital,

12. 411 of the shares of rhe Corporation to be issued in accordance wich
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 issve thereof.

13. The stated capital for the common shares of the Corporation shall be
erqual to the aggregate of the stated capiral accounts for all the {ssued and
oputsranding shares of the Amalgamating Corporations, less that portion -of the
stated capital account for the shares of Umacs vhich is stbributable to the
shares of DBmacs owded by Aluza shich are to be cancelled updn the amalgamaticn.

14. On and after the Effecciwe Dare, the shareholders of the Amalgamating
Corporations shall surrendsr all share certificates hield by them representing
shares of the Amalpamating Corporazcions, and shall be entitled to receive share
certificares representing shares of the Corporation, sccording to their
respective rights and interests determined zs aforesaid.

o -
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15. Ia addition to, and without limicing such other povers which the
Corporation may by lav possess, the directors of the Corporation may, withaut
anthorization of the sharehclders, by authentic deed, in particular but without
liziration, for the purpose of securxng any bonds, debeuturess or dehenrure stosk
wvhich ir is by lav entitled to issue, hypothecate, wortgage, pledge. cede or

transfer any property, moveable or impoveable, present ov future, vhich it =ay
Own.

16. The by-lavs of the Corporaticn shall not be the by-laws of any of the
imalgamating Corporations, bur shall be enscted by the CQrporation on ot sfter

the Effective Date. Such proposed by-laws are available for inspection at the

offices of uelzot;b, Zorzi, 4580 Dufferin Streer, Downsvipw. Ontario, 38 521,

during normal business hours.

7. The Gorporation shall possess all the propervy, rights, privileges and
fcanchises and is subject to lisbilities including civil, criminal and quasi
criminal, aod 31l contracts, dissbilities and debrs of each of the Ampalgawaring

Corporations 3s such exist imzediarely pricr to or upen the amalgamation beconing
affective.

18. ﬂll.rights of creditors agsinst the property, rights and assets of the
Awalgamating Corporations and all liens upon their property, rights and assets
shall be unimpaired by such asaligamation and a1l debrs, contracts, liabilities
and duties of the Amalgasating Corporations thenceforth attach to the Corperation
and may be enforced apainst it. .

19. Ho action or proceedings by or 3gainst any of the Azalgamating
Corporations shall abate or be afiscted by such amalgamation.

29. Upon each of the Amalgamating Corporations approwing this agreecent in
the manner provided in tHe Ack, the parties herete for the purpase of bring;ag
this apalgamation into effect shall forthvith comply with the provisions of the
Act and do all things and cause all thlngs to be dane 1nc1nding executing all

doctnents, vhich may be nécessary to effect this analgamatian in compliance with
the provisfons of the  Act.

21, This Agreement shall not become effective until it s confirmed,

vithout variation by the shareholders of each of the Amalgamaring Corporations,
in accordance with the Act.

22. This agreement may be terminated by the directors of any of the
Analgacaring Corporations, notvi thstanding approval of this Agreement by the
shareholders of all or any of the Amalgamatzng Corporatitms at any time pricr 2o
the endorsement of a Certificate of imalgamation.
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IN VITNESS WHEREOF this Agreement has been duly executed by the parsies
§ hereto under thelr respective corporate seals as atrested Lo by the sigmaturss of
their proper officers in that behalf.
GMACS OF CANADA I
|
3 -
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SCHEDOLE "A% T0 AMALCAMATION ACRFEWFNY

DEFINTTICNS

{a) In these articles, and any articles of amencment hersto, the
following terms shall have the following meanings:

i)  "Act" - Business Corporations Act, 1982, as amended from time to time;

ii) “Preferential Dividend* - a fixed ren-comiative, preferential
)divldend,aqualta ' ‘

{2) in respect of the (lass “A" special shares, the sum of
Saventy-Five Dollars (§75,00) per share, which dividend is
payahlammallywithin%daysfnllaﬁngthefmlye&reniof

b) in respect of the Clads "B” shares, the sum of Seventy
) Dollana {$70.00) per share, vmdlmpayahiamali
within 30 cdays following the fiscal year end of the Corporation;

ii1} *payment” thesawdmgbyﬂtgemrgnmmamm_s
subsequently honcured, to address of a shareholder appearing on
ﬂemofﬂem:pémtim,mﬂﬁdeuveqofsaaemsnch

shareholder personally, whix:h cheque is drawn on the Corporetion’s
bmﬂersmﬂispayabl y branch thereof in Canada, cr, in
the event that the thenmimambohe;aldtas

mmm&mgfd?mmmofﬂe%ﬁemofnm
Corporation deposit of uclaimed monies to a special acoount
at the bankers of the Corporation, from which account monies owing to

a shareholder will be subsequently paid upon damard, provided that
suchdmmﬁ:.smbsaquentl honoared; ‘

iv) “Redemption Amount* - an amount equal to

a) in respect of a mlarClass'A'specialsha.re the sum of
( One Thousand Do {51,000,00) per shave; and ’

¢
:
e simers — . e ————— T o e -
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Any part of the Preferential Dividend im respect of the Class “B-
special shares which is not declared by the directors within two ({2) rornchs
of the date upon which it is otherwise payable shall be extinguished.

1o dividends shall be declared on the Class ~g* special shares other
than or in excess of their respective Preferential Dividend.

d y financial year of the Corporation, after payment of the

i . Dividend on the Class “A" spacial shares and the Class “B-
sga:.alshar&ihavemmmads, _thediret:tnrsﬁay, subject ro the provisions
heveof, declare and effect payment of dividends on the corpon shares of the
Corpavation.

S e R LR S BRSO R L

(8} In respect of a share that has been issued and cutstanding for less
than the full pericd for vhich a particular dividend is payable, then the
dividend payable in respect therecf shall be adjusted pro rata.

DISTRTBUTION OF ASSETS ON LIGUIDATION

{f) In the event of the liguidation, winding-up, dissclurion or other
distribution of the property of the Corporation, shether voluntary or
involuntary, and after the payment of the debts of the tha
}nlﬁemoftmmass%'specnlsmsmllheeutitledmmiveﬂn
respectiva Redazgtimam:m:cfthsirsharesplusaudeclaredandmwd
mnﬁaﬁmﬂﬂushamsmpﬁmtymwdmmofﬂemof
the Corporation to the holders of the other claases of shares of the
Corporation, but shall not be emtitled to share further in the distritution
of the property of the Corparation. Ift‘mnmger:yofﬂxe(brpmum,
inchuding surplus, is not sufficient to pay the Rederption Amount of each
Ciass'k“‘spacmlshare,plmaudeclamdandmlddwldaﬁsmm
shares, then all the ortheprmeedstmreafshallhad;smhm
rateably among the holders of the Class "A" spocial shares.

(g} In the event of the liquidation, winding-up, dissolution or other
distribution of the propercy of the Corporation, mm'mlmtaryar
jnvoluntary, and after the payment of the debts of the Corporation, the
‘nlde:sonftmmam'n'specmlshar&sshanbemﬂedmmcewetre
Bmmmafﬂeixshamplusmmﬂamdaﬂm@aiddwmsﬁSm
their shares subsequent in priority to the holders of the Class "A" special
shares, but in pricrity to any distribuation of the property of the
m:ymaﬁmmﬂnhaldamofmeﬁurclasscfsmmtmmwn,
m:smummumm%mmaf&smmof \
property o Corporation Property o Corporatian, including
surplus, are not sufficient to pay the Redenption Amount of each Class “B”

e PATENT oo
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special share, plmalldaclaxedammmwderﬁsmﬂeusham
tregcpertyortreirpmceeris shallbedzstmbstedrateablyanmgthe
olders of the Class “B* special shares.

(h) The holders of tha common shares shall be entitled to receive the

of the Corporavion upon the liquidation, winding-up,
d:.ssoluunn Pegar distribation of the property of the Corporation.

tran

REDEMPTION

{1} The Carporation shall be eptitled at any time to redeem any Redesweble
Share upon payrent of its Redenmption Amount in eccordance with this
povision. thessmueamwmvedmmtmgbyﬁnlnlderofthe
Redeemable Share which is to be redeeged, the Corparation shall give ssven
{7} days® mﬁm(ﬂa'ﬁa@pﬂmmﬁo& byle;:terdnectedtotmmldar
of@MlammummmmﬁmLMsmm
the books of the Corporation. The Redegption Notice shall set out:

1) The mumber and class or series of shares to be redesmed;

i) Tre agyregata of the Redampticfi Amoxmts of the Redesmable Shares
wnich axe 1o ba redesmed; and

mgm&mmmmm@ummpme
mmm-)mmmmuwmmtywo)mmue
delivery of the Redesption Wotice

be deamed to have been 'ca@é},eted‘? , and the holder oi‘théaedem'ahlw able Shere
whith has been redesmed shall cease to be entitled to exercise any of the
mghtsnfalﬁl@rcfa&aﬁamabla%&ammtofsmhsm

RETRALTION

3 'ﬂnmldarofanynmtableSbamsmnbeenmﬂedmrequmﬂe

tion. to redeem anmy Retractable Share at any time and to make payment
tcmx:hhaldercfﬂms%tmctimkmmtofsmh&etxwtablesm.n
accordance with this prowvision,

A o e e R Rt e T R N T R I A PR RO S N O N S A 2
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Unless notice is waived in writing Z{t?ECDIpOu:atmn,thlrty(m)
days' notice (the "Retraction Hotice") be given by letrer directed to
the Corporation at. nsregisne.nedoffms. The Retraction Notice shallbe
acconpanied by the share certificate representing the Retractable Share

be redesed, duly endorsed, and shall set cut:

i} The mmber and class or series of shares to be redeemed;

ii) ﬁxeaggcsgateafﬁn&etra:tmnkmntsoftheﬂetractabLs}a:es
to be redeemed; and

ili) The date upen which the redesption is to take place (tha
"Retraction Data®) which shall be no later then ninety (90) days after
deiivery of the. Retracticn Notice.

On or after the Retraction Date, the Corparation shall make payment of
mmmmmaﬁm&aﬂemmmwmm@m

Notice, Upon the later of the Retraction Date and the date .upen which
payment of the Retraction Amount for the Retractable Share being redeemed is
mace, the redemption shall be deemed to have been capleted, andtheknlde:
of tha Retractable Share which has boen redéemed shall ceadse to be entitled

toemzlseanyofﬂanghts oiamlcbrufaﬁemctablesrxazein*&sgect
of such share, )

{k) The holders of every Voting Share shall be entitled to receive rotice
of ard attend all meetings of shareholders, and every Voting Share shall

confer tha right to one vote in person or by woxy at all meetings of
sharebolders of the Corpoxation.

{1} The holders of every share other than a Voring 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 sharetwlders of
the Corparation; and

thstmﬁ.’mgclause (1)(;) agbove, sha.llbamtg:éedmmtm
mingsofsba:dnl&m the purpose of agthorizing dissolurion
oft:he timurt}nsaleofitsun&:takmgotasubstanﬁalpat
tbefmfmammﬂmmnththeprwmimsoftm}ct
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PUERCHASE FOR CANCEITATICH

m) The Corporation may, at time and fram time to time, pauchase for
cérx{ellamm,ﬂmwwemm&pg:tofﬂwmass“&‘smﬂshax&sorads
"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 dbtainable,
provided that in mo event shall the price paid for sach Class "A" special

share or Class "B" special share, as the case may be, exteed the respective
Redemption Amount of such shares,

{(n) The Corporation may, at any time and from time to time, puchase for
cancellation the whols or any part of the comon shares which are from time
to time outstanding,

RIGHTS 'TO RECEIVE DIVIDENCS ON REDEMPTION, RETRACTION CR PURCHASE FOR
CENCETIATION

{0} A redemption or parchase for cancellation by the Corporation or a
retTaction by the holder of a Retractable Shire shall nor 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,
ratraction or pumbesefcrcmﬂatimmmmpam

{p wactimc:pmoeadmgsmlatsihyﬂmamiclambeta}am
fitnmmssmllbedamedmmfermﬂ\eacﬁmcr
of the sharehplders to the extent thar the directors are
Wa:mmmwmmcmmmtmm
Fovisions of a unanincus shareholders” agrecment as defined in the Act.

I ;
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