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DISTRIBUTION AND WINDING-UP AGREEMENT

Distribution and Winding-Up Agreement dated .1\ l ki , 2008 between
Goodcontacts Research Ltd. (the “Corporation”) and Reunioncom, Inc. (the

“Shareholder”).

RECITALS

() The Shareholder has authorized the voluntary dissolution of the
Corporation pursuant to subsection 210(3) of the Canada Business

Corporations Act.

(b)  The Corporation is authorized to discharge all its debts, obligations
and liabilities and to distribute its remaining property to the
Shareholder.

() The remaining property of the Corporation is to be distributed to the
Shareholder.

(d)  The Shareholder has agreed to undertake to pay and discharge all
debts, obligations and liabilities of the Corporation.

In consideration of the foregoing and the mutual agreements contained in this
agreement (the receipt and adequacy of which are acknowledged), the parties agree
as follows:

Section 1 Conveyance.

The Corporation assigns, transfers and conveys to the Sharcholder all right,
title and interest of the Corporation in and to all of its undertaking, property and
assets of every kind and description wherever situate, as of the close of business on

w[1d 2008 (the “Property”).

Section 2 Liabilities. |

The Shareholder expressly assumes all debts, obligations and liabilities of the
Corporation to the extent only of the value of the Property received by the
Shareholder. The Shareholder undertakes to pay and discharge such assumed
debts, obligations and liabilities,

Section 3 Contracts Requiring Consent.

Nothing in this agreement shall be construed as an attempt to assign to the
Shareholder any contracts, cormmitments, leases, claims or demands which would
otherwise be Property (the “Contractual Rights”) but which, as a matter of law or
by its terms, is not assignable in whole or in part without the consent of the other
party or parties thereto and in respect of which no such consent has been given. In
order that the Shareholder may receive and realize the full benefit of the Contractual
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Rights, the Corporation shall hold the Contractual Rights in trust for the
Shareholder and all benefits derived thereunder shall be for the account of the
Shareholder. The Shareholder shall perform the Contractual Rights on behalf of and
in the name of the Corporation. The Shareholder agrees to indemnify and save
harmiess the Corporation from and against all liabilities of every nature and kind
atising out of or in any way connected with the performance by the Shareholder in
the name of the Corporation of any such contract not assigned to the Shareholder.

Section 4 Power of Attorney.

The Corporation constitutes and appoints the Shareholder and its successors
and assigns, the true and lawful attorney of the Corporation for and in the name of
or otherwise on behalf of the Corporation with full power of substitution to do and
execute all acts, deeds, matters and things whatsoever necessary for the assignment,
transfer and conveyance of the Property to the Shareholder and its successors and
assigns. This power of attorney, being coupled with an interest, shall survive the
dissolution of the Corporation.

Section 5 Third Party Beneficiaries.

The parties intend that this agreement will not benefit or create any right or
cause of action in favour of, any person, other than the parties to this agreement. No
person, other than the parties to this agreement, is entitled to rely on the provisions
of this agreement in any action, suit, proceeding, hearing or other forum.

Section 6 Further Assurances.

The parties agree to do all such acts and things and execute and deliver all
transfers, assignments and instruments which may be necessary or desirable to give
effect to this agreement or to evidence any transfer or assignment contemplated by
this agreement.

.

Section 7 Governing Law.

This agreement shall be governed by and interpreted and enforced in
accordance with the laws of the Province of Ontario and the federal laws of Canada

applicable therein.

Section 8 Successors and Assigns,

This agreement shall enure to the benefit of and be binding upon the parties
to the agreement and their respective legal personal representatives, successors and

assigns.
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IN WITNESS WHEREOF the parties have executed this Distribution and
Winding-Up Agreement.

REUNION.COM, INC.

By: _[{puitid (Leas
Name: /?JZ C/IC’./ 87/ g€

Title: o/, & ,C‘Jf{?}’(\/JL//? %ﬁwr‘
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SOLVENCY CERTIFICATE
TO: GoodContacts Research Ltd, (the “Corporation”)

AND TO: The Shareholder of the Corporation

RE: Reduction of the stated capital account maintained for the common
ghares of the Corporation reduced to Cdn.$1.00 on _, 2008
(the “Reduction of Stated Capital Account”)

In my capacity as /. @(\/ {FD of the Corporation, I certify, without
personal liability, that there are no reasonable grounds for believing that:

(a)  The Corporation is, or after the Reduction of Stated Capital Account
would be, unable to pay its liabilities as they become due; or

(p)  The realizable value of the Corporation’s assets would, after the
Reduction of Stated Capital Account, be less than the aggregate of its
liabilities.

DATED /! )9)s§ 2008,

i Rt sl il ave-
Name: fuc/n/ (/2 50
Title: ¢fref G714 ffc Cevs
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I*ll Industry Canada  Industrle Canada FORM |7 FORMULAIRE 17

Canada Business  Lof cznadlenne sur les ARTICLES OF DISSOLUTION CLAUSES DE DISSOLUTION
Corporations Act  soclétés par actions (SECTIONS 210 AND 211) (ARTICLES 210 ET 211}

Note: All corparations are to complete kems 1, 2, 3 and €, and eithar comyplete Item 4 ot 5.
Nota 3 Toutes les soclétés dalvent remplir les rubriques 1, 2, 3 et 6, ainsl que la rubrique 4 ou 5.

T — Name of the Carparation - Dénomination soclale de fa soclété 2 -- Carporatlon No. - N9 de la spctété

Goodcontacts Research Lid. 3830204

3 -- Is the Corporation bankrupt or Insalvent within the meaning ef the Benkrwpicy and Insalvency Aci?
La sociéts est-efle en faillite ou Insofvable au sens de Ja Lol surlo folliite et Finsolvabilité 7

El Yes - Ouil No - Hon

Gomplete clther [tem 4 or 5, but not both - Remplir la rubrique 4 ou §, mals non les deux

4 - 125 the corporation previously flled a stotement of Intent to dissolve (Form 19) uader ssbsectlon 21 L{4} of the Act?
L.a saclété a-t-glle défa dépasé une déclaration d'intentlon de dissotutlon (formulaire 19} en vertu du paragraphe 1114} de la Lol ?

Q Yes - O If the answer Is negative, please complete only ftem 5 « Sl 13 réponse est négative, veulliez rem plir sevlemant 1a rebriqua 5

If yes, has the corporailon provided for the payment or discharge of its ebilgatians and distelbuted Its remaining property as required by subsection 218(7) of the
Act?

Dans I'affirmative, conformément au paragraphe 231(7)dela Lot I soclété a-t-alle constitud une provislon pour honorer ses obligations et rdpartl e refiquat de
I'actif ?

D Yes - Oul E] No -Non

5 -- 13 the Carporation applying for disselution under section 210 of the Act? La spciété dépose-t-elle une demande de dissolution en vertu de Pasticle
(To apply under sectton 210, the carporation cannot have previously filed a 210 de Ja Lo (Pour &tre admlssible an vertu de I"article 210, la soclété ne
statement of Intent to dissolve {Form 1% under subsection 211(7} of the peut pas avolr ddposé une déclaration d'lntentian de dissolution {formulalze

Act.) 19) en verte du paragraphe 21173 de la Lok}

Yes - Qut If the answ es Is negative, pleass complets only tem 4 - 51 la répanse est négatlve, vaulllez rem plir seulement la rubrique 4

If yes, under what subsection of the Act Is the corporation applying for dissoletion? (CHECK ONLY ONE ITEM)
Dans Paffirmatlve, en vertu de quel paragraphe de [a Lok fa soclété procide-t-elle 7 {COCHER UNE RUBRIQUE SEULEMENT)

D Subsaction 210{t) of the Act applying to a corparation that has not Issued any shares.
Paragraphe 210(L) de la Lol applicable & une soclété qul n'a pas émis d'actlons,
or { ou

D Subsection 210(2} of the Act applying to a corparation that has no property and no llablitles.
Paragraphe 210(2) de la Lol applicable & une soclété sans blens nl dettes,
or /ou

Subsectlon 210(3) of the Act applylng te a corpavation that has discharged Its llabliitles and distributed Its property.
Paragraphe 210{3) de ta Lol applicable & une soclété qul a réglé ses detles et répartl ses blens.

6 -- Name, address and occupation of the person keeping the documents and records of the corporatian for six years after the date of dissolutlon.
Nom, adresse et grofession de la personne qui garde les documents et livres de la soclété pour wne période de six ans sulvaat la date de dissolutlon,

Stgnature Erinted Name - Nom en iettres moulées 7 « Capacity of - En qualité de 8 - Tel. No. - N®dg L&l

: ; : Lz C@C) CF’- 2. L/ L P /. E i
h;/{&rjldi / 6‘/@5/ L (fﬂ'ré _?ﬁ&/—cf/gf_?"'ﬂ - 57 3}%7/

IC 3317 (2003/06)
154

Canada
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RESOLUTION OF THE SOLE SHAREHOLDER

OF

GOODCONTACTS RESEARCH LTD.

(The “Corporation”)

RECITALS
(@)  The Corporation has property and liabilities.

(b)  In connection with the dissolution of the Corporation, the shareholder of
the Corporation has determined that it is in the best interest of the
Corporation to reduce the Corporation’s stated capital account maintained
for the common shares of the Corporation.

(¢ The of the Corporation has delivered a certificate (a
copy of which is attached hereto) to the effect that the proposed reduction
of stated capital would not contravene the solvency requirements set out
in subsection 38(3) of the Canndn Business Corporations Act.

RESOLVED THAT

1. Effective . the stated capital account maintained for the
common shares of the Corporation is reduced to Cdn.$1.00 and the amount by
which the stated capital of the Corporation js reduced is not to be distributed to
the holders of the common shares, '

2, The dissolution of the Corporation is authorized pursuant to subsection 210(3) of
the Canada Business Corporations Act (the “Act”).

3. The Corporation is authorized to discharge all its debts, obligations and liabilities
and to distribute its remaining property to the sole shareholder of the
Corporation (the “Shareholder”) on the terms contained in a distribution and
winding-up agreement between the Corporation and the Shareholders in the
form presented to the Shareholder with whatever amendments any director or

officer of the Company may approve (the “Agreement”).

4. After distributing its remaining property and discharging its liabilities, the
Corporation shall dissolve. To effect such dissolution, the Corporation shall
deliver articles of dissolution in the prescribed form to the Director appointed

under the Act.

5. Any director or officer of the Corporation is authorized to:
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(a)  approve any amendments to the Agreement;
(b)  execute and deliver the Agreement; and

(c)  execute and deliver all other documents and do all acts or things as may
be necessary or desirable to give effect to this resolution.

6. Execution of the Agreement by any director or officer of the Corporation will be
conclusive evidence of his or her approval of any amendments to the Agreement.

Pursuant to subsection 1425,1) of the Act, the sole shareholder of the Corporation signs
this resolution on [ 1¢ , 2008.

i

REUNION.COM, INC.

By: _[Ruisd (Uig o

Name: Rpphe/ Gl s

Title: C/f/QDL 072/-_7()/7 7 % Ll
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