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CONVEYING PARTY DATA
| Name || Execution Date |
3015402 Ontario Inc. |l05/01/2008 |
RECEIVING PARTY DATA
|Name: ||Critica| Outcome Technologies Inc. |
|Street Address: ||700 Collip Circle |
|Internal Address: ||Suite 213 |
|City: ||London - Ontario |
|State/Country: |ICANADA |
|Postal Code: IN6G 4x8 |
PROPERTY NUMBERS Total: 1
Property Type Number
Application Number: 12013079
CORRESPONDENCE DATA
Fax Number: (303)268-0065
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 303-268-0066
Email: raderp@sbiplaw.com
Correspondent Name: Swanson & Bratschun LLC
Address Line 1: 8210 South Park Terrace
Address Line 4: Littleton, COLORADO 80120
ATTORNEY DOCKET NUMBER: SIM.10
NAME OF SUBMITTER: Mary Breen Smith
Total Attachments: 14
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I Dirscltice .
Businsss Corporations Act 7 Lol sur tes socidtés par actions

Form 4 1.
Business

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

The name of the amalgamated comporation is: (Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale de fa socisté issue de la fusion: (Ecrire en LETTRES MAJUSCULES SEULEMENT) :

Corporafions
Act CIR| T}

CIA|L; |O|U|T|CIOMIE| |TIEICIHIN|OJL O|G|I|E|S

Formule 4 IINIC

Loi surles
sociétes par
actions

2. The address of the registered office is:
Atfrasse du siége social :

700 Collip Circle, Suite 213

Strest & Number or R.R. Number & if Mult-Office Building give Room No. /

Rue 6t numéro ou numeéro de fa R.R. ef, s¥ s'agif d'un &difice & bureaux, numéro du buresy

London ontario | N} 6|G| 4| X.8

3. Number of directors is:

hame of Muricipaiity or Post Office f
Nom da fa munrfcipaits ou du buresu de posts

Postat Code/Code postal

OT121E {05/2007)

Cle Fired numbar OR minimurm and maximum 3 10
Nombre d'atministralevrs : Nombe fixo OU minimum et meximum
4, The director(s) isfare: f Administrateur(s} :
Flrst narme, middie names ar< sumame Addrons for service, giving Stroet & No., or R.R. No., Municipality, Resident Canadian
Prérom, aulres prénoms et nom de famife | Province, County and Postal Code State "Yes' or 'No*
Domicile &lu, y compris fa rue ef is numéro ou la numéro de la R.R., Résident canatien
fe nom da fa municipalit, ia province, fe pays et lo code posial QuitNon
See Schedule "A” on page 1a
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The directors are:

‘Wayne Danter
John Drake

Rainer Englehardt
Kathleen Ferguson
Dean Gendron
Mark Hlady
Bruno Maruzzo

Murray Wallace

Schedule “A”
Address for Service:

147 Cheshém Avenue
London, Ontario N6G 3V2

1370 Sprucedale Avenue

London, Ontario N5X 2N§

1712 Silver Bark Avenﬁe
Ottawa, Ontario K1C 7AS

277 Victoria Street
London, Ontario N6A 2C4

" 105 Baroness Drive

Ottawa, Ontario K2G 652

537-12 Avenue NE
Calgary, Alberta T2E 1A9

492 Brunswick Avenue
Toronto, Ontario M3R 225

326 Victoria Street
London, Ontario N6A 2C5

1a

Resident Canadian:

Yes
Yes
Yes
Yes
Yes
Yes
Yes

Yes
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8. Method of amalgamation, check Aor B
Methode cholsfe pour Ia fusion — Cocher Aou B!

A- Amalgamation Agreement | Convention de fusion

D The amalgamation agreement has been duly adopted by the shareholders of each of the amalgamating
carparstions as required by subseclion 176 (4) of the Business Corporalions Act on the date set cut below.
Les aptionnairas de chague Sotiété qui fusionnng onf ddment adopld fa canveniion de fusion conformément au

or paragraphe 176(4) de la Lot sur les sociétés par aclions & fa dale menlionnde c-essous.

ou

. Amalgamation of & holding corporation and one or more of its subsidlaries or amalgamation of
subsidiaries | Fusion d’une soclété mére avec une ou plusiours de ses filialas ou fusion de Hilales :

g The amalgamation has been approved by the directors of each amalgamating corporation by a resolution as
required by section 177 of the Busipess Comporations Acf on the date set out balow.

Les adminfstrateurs do cheque sociéld qui fusionne ont approuvé fa fusion par vole da résolution conformément

a farticle 177 de fa Loi sur les sociétés par actions & Jla date mentionnée ci-dessous.

The articles of amalgamation in substance contain the provisions of the articles of incorporation of
Leg statuls de fusion reprennent essenliellement fes dispositions des staluls constitulifs de

Critical Outcome Technologies Inc.

and are more particularly set outin these arlicles.
&t sont énonces lextualiernerd Bux présents staftis.

) " Date of Adoption/Approval
Names of amalgamating corporations Ontario Corporation Number
Dénomination sociale des socidlés Gl fusionnent Numéro da la société en Ontario 5::' d'ad"’f x o d'ag;ﬁ robation

annte oIS Jowr

Critical Qutcome Technologies inc. 1712470 2008-04-15

3015402 Ontario Inc, 3015402 2008-04-22

DT121E (OS/2007)
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6. Restrictions, i any, on business the corporation may carmy on or on powers the corporation may exercise.
Limites, s y a lleu, imposées aitx aclivités commerclaias ol aux PoUvelrs de Ia sockits.

None

7. Theclasses and any maxiﬁ:um number of shares that the corporation is authorized to issue:
Catégories el nombre maximai, s y a fleu, d'actions que fe socisié est atdorisée & émotire

The Corporation is authorized to issue an unlimited number of Common Shares
and an uniimited number of Preferred Shares.

O7124E (05/2007)
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4

8. Rights, privileges, restriclions and conditions {if any} attaching to each class of shares and direclors authorily with respect to

any ciass of shares which may be issued in saries:
Droflts, priviteges, restrictions et conditions, s y a lleu, raftachiés & chaque calégorie dactions el pouvoirs
des administratevrs relatis & cheque catégorie d'actions qui peul btre émise en série :

See Schedule "B" on page 4a.

O7H21E (05/2007)
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4a

Schedule “B”»

The Corporation is autlmriied_ to issue an unlimited number of Common Shares and an
unlimited number of Preferred Shares. The rights, privileges and restrictions of the
Common and Preferred Shares are as follows:

1. Common Shares

The rights of the holders of the Common Shares are equal in all respects and
-include the rights:

(8 To vote at all meetings of sharcholders of the Corporation, except
meetings at which only holders of a specified class of shares are entitled to

vote;

(b)  Subject to the rights, privileges, restrictions and conditions attaching to
any other class or series of shares of the Corporation, to receive any
dividend declared by the Corporation on the Common Shares; and

()  Subject to the rights, privileges, restrictions and conditions attaching to
any other class or series of shares of the Corporation, to receive the
remaining property of the Corporation upen dissolution.

2. Preferred Shares

(a)  The Preferred Shares may be issued from time to time in one or more
series in such numbers with such rights, restrictions, privileges, conditions
and designations attached thereto as shall be fixed from time to time
before issuance by any resolution or resolutions providing for the issue of
the shares of any series which may be passed by the board of directors of
the Corporation and confirmed and declared by articles of amendment.
Reference to one class or series of shares ranking on a parity with another
class or series of shares shall mean ranking on a parity with respect to
payment of dividends and distribution of assets in the event of liquidation,
dissolution or winding-up of the Corporation whether voluntary or
involuntary to the extent of their respective rights in that connection.

(b)  The Preferred Shares of each series shall rank on a parity with the-
Preferred Shares of every other series, provided, however, that when in the
case of any of such shares any cumulative dividends or amounts payable
on a return of capital are not paid in full in accordance with their
respective terms, the Preferred Shares of all series shall participate

~ rateably in respect of such dividends (including all unpaid accumulated
dividends which for such purpose shall be calculated as if the same were
accruing up to the date of payment) in accordance with the sums which
would be payable on said shares if all such dividends were declared and
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paid in full in accordance with their respective terms, and on any return of

capital in accordance with the sums which would be payable on such
retun of capital if all sums so payable were paid in full in accordance with
their respective terms, and provided further that in the event of there being
insufficient assets to satisfy in full all such claims as aforesaid, the claims
of the holders of the said shares with respect to return of capital shall first
be paid and satisfied and any assets remaining thereafter shall be applied
towards the payment and satisfaction of claims in respect of dividends as
aforesaid.

The Preferred Shares shall be entitled to preference over the Common
Shares of the Corporation and any other shares of the Corporation ranking
junior to the said Preferred Shares with respect to payment of dividends
and distribution of assets in the event of liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, to the
extent fixed in the case of each respective series, and may also be given
such other preferences over the Common Shares of the Corporation and
any other shares of the Corporation ranking junior to the said Preferred
Shares as may be fixed in the case of each respective series.

PATENT
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9. Theissue, transfer or ownership of shares isfls not restricted and the restrictions {if any) are as follows:
L'8mission, ke transfart ou la propridle d'aclions ast/est pas restrelnt. Les reslrictions, sl y a fleu, sont fes suivantes

None

10. Cther provisions, (i any):
Aulres disposifions, sl y a lfeu ;

None

11. The statements required by subsection 178(2) of the Busingss Corporations Act are attached as Schedula "A™
Las déclaralions exigdes aux termes du paragraphe 178(2) de la Lol sur les sociétés par aclions constiluent Fannexe A,

12, A copy of the smalgamation-agroomenter direciors’ resolutions {as the case may beHsfare attached as Schedule *B".
tine copia de la convention de fusion ou las résolutions des administrateurs (selon le cas) constitueint) Fannexe B.

OMAIE (05/2607)
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These articles are signed in duplicate,
Les présents statuts sont signés an double exemplaire,

Name and orlginal signature of a director or authorized signing officer of each of the amaigamating corporations.
include tha name of each comporation, the signatorles name and description of office (e.g. president, secretary). Only
& diroctor or authorized signing officer can sign on behalf of the corporation. / Nom of signature originale d'on
administrateur oir d'un signetake autorist de chaqte Socists qui fusionne. Indiguer la dénomination sociale de chaque
SoCiStd, la nom du signetaire of sa fonclion (p. ex. : président, socrétalre). Sewl un administrateur ou un dirigeant
habifité peut slgner au nom de Ia société.

Critical Qutcome Technologies Inc.

Names of Corporations | Dénominafion sociale dos soclblés

By/FPer
Wayne Danter President
Signature | Signad o~ Print fiama of signatory / Daescription of Office / Fonction
Nom dy sig on Jeftress moul:

3015402 Ontario Ine.

Nemes of Corpatations / Dénomination soclale des soclétés
By ! Far .

Wayne Danter President

Signature / § Print name of sighatory/ Description of Office  Fonction

Nom du signateke en letires mouldes

Names of Corporations / Dénomination soclale des sociétds

By I Par
Signature / Signafure Print name of slgnatory / Description of Office [ Fonction
. Nowm Gu sigratslre en lelires mouldes
Names of Corporellons / Dénomination seclale des soclétés
By f Par
Signature [ Sighature Print name of signatory / Description of Office ! Fonction
Nom du signatakre en lettres movides
Names of Corporations I Dénomination soclale dos soclélés
By} Par .
Signature / Signature Prirt nama of signatory / Dascription of Office / Fonetion

Wom du signatelre en lefires mouldes

G67I21E (05/200T)
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Schedule “A”
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT (ONT. ARIO)
AND IN THE MATTER OF THE PROPOSED AMALGAMATION OF

CRITICAL OUTCOME TECHNOLOGIES INC.
30154062 ONTARIO INC,
(the “Amalgamating Corporations”)

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

“Act”).

1. I am the President of each of the Amalgamating Corporations and as such have personaf
knowledge of the following matters.

2. There are reasonable grounds for believing that:

() each of the amalgamating corporations is ard the amalgamated corporation to be
formed by this amalgamation will be able to pay their respective liabilities as they
become due; and -

(ii)  the realizable value of such amalgamated corporation’s assets will not be less than
the aggregate of its Habilities and stated capital of all classes.

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

This statement is dated as of the J;?"J day of April, 2008.

(Dot

Wayne ]5anter/,/—————\
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Schedule “B”
CERTIFIED COPY OF
RESOLUTION OF THE DIRECTORS

OF
CRITICAL OUTCOME TECHNOLOGIES INC.
(the “Corporation™)

Amalgamation
“BE IT RESOLVED as a resolution of the Corporation that:

1. The amalgamation of the Corporation with 3015402 Ontario Inc., in accordance with section
177(1) of the Business Corporations Act (Ontario) (the “Act”), be and the same is hereby

approved;
2. The name of the amalgamated corporation shall be Critical Outcome Technologies Inc.;

3. All the shares of the Corporation shall be converted into issued shares in the capital of the
amalgamated corporation upon the Articles of Amalgamation hereinafter referred to

beéo‘ming effective;

4. The Articles of Amalgamation shall be the same as the Articles of Incorporation of the
Corporation, except as may be prescribed;

5. The by-laws of the amalgamated corporation shall be the same as the byuiaws of the
Corporation;

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

7. Any director or officer of the Corporation is hereby authorized and directed to execute
the Articles of Amalgamation on behalf of the Corporation and to deliver same to the
Director under the Business Corporations Act (Ontario) and to execute all other
documents and do all other things necessary or advisable in connection with the said
amalgamation; and

8. This approval may be revoked by any director or officer of the Corporation at any time
prior to the filing of the Articles of Amalgamation with the Director.”

ET R
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CERTIFIED to be a true copy of a resolution passed by the Board of i)uectcrs of the
Corporation on the 8t day of April, 2008, and that said resolution remains in full force and

effect, unamended. 15th

Dated as of the ;zz""day of April, 2008

V).

Wayne Danter, President
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Schedule “B”
CERTIFIED COPY OF
' RESOLUTION OF THE DIRECTORS

OF
3015402 ONTARIO INC,
(the “Corporation™)

Amalgamation
“BE IT RESOLVED as a resolution of the Corporation that:

- 1. The amalgamation of the Corporation with Critical Outcome Technologies Inc., in
accordance with section 177(1) of the Business Corporations Aet (Ontario) (the “Act”) be
and the same is hercby appmved

2. The name of the amalgamated corporation shall be Critical Outoome Technologies Inc.;

3. All the shares of the Corporahon shall be cancelled upon the Articles of Amaigama’aon
hereinafter referred to becoming effective; ‘

4. The Articles of Amalgamation shall be the same as the Arncies of Incorporation of Critical
Outcome Technologies Inc., except as may be prescribed;

5. The by-laws of the amalgamated corporation shall be the same as the by—laws of Critical
Outcome Technologies Inc.; ,

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

7. Any director or officer of the Corporation is hereby authorized and directed to execute
the Articles of Amalgamation on behalf of the Corporation and to deliver same to the
Director under the Business Corporations Act (Ontario) and to execute all other
documents and do all other things necessary or advisable in connection with the said
amalgamation; and

8. This approval may be revoked by any director or officer of the Corporation at any time
prior to the filing of the Articles of Amalgamation with the Director.”

Fkk
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CERTIFIED to be a true copy of a resolution passed by the Board of Directors of the
Corporation on the 22nd day of April, 2008, and that said resolution remains in full force and
effect, unamended. '

Dated as of the :?.?"” day of April, 2008

Wene Dt Pt
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