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Articles Of Amalgamation

Businese Corporations Act

Section 188
1. Name of Amalgamated Corporation : : ‘ ;
| GATES CANADA INC. ~ , A0 ELY¥l4
2, The classes of shares, and any maximum number of shares that the corporation is authorized to lssue

The attached Schedule Re Authorized Shares is incorporated in this form.

3. Restrictions on share transfers (if any):
The attached Schedule Re Share Transfer Restrictions is incorporated in this forrx“IG 2 b 2008

McCarthy Tétrauit LLP

' : Calgary, Alberta
4. Number, or minimum and maxlm’um number of directors: il”]ﬂl""{ifgr : M
Minimum 1; Maximum 5 @I&ﬂf 4 Per: I
- ' i i g

& If the corporation is restricted FROM sarrying on a certain buslnﬁ‘é ?‘%ﬁtﬂcted TO canryiig oh a
certain business, specify the restriction(s): e
e

Not applicable.
&‘ﬂ;{ﬂgrated in this form
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%—ﬁf
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6, Other provisions (if any): :
The attached Schedule Re Other Provisions i ls,11

T .k;

W

hi{«zc

t+ 3

iy

i qﬁﬂﬂ e

7. Name of Amalgamating Corporations Corporate Access Number

Gates Canada Inc. 2014150961
Tomkins Canada Ltd. 2014150284
Stackpole Limited 2014150839

D\Ceenl L. Sltecklein ‘ Ai%&k

Name of Person Authonzing (please print) ‘Signature
Director August 24, 2008
Title (please ptinY) Date

This Information Is being collectad for the purposes of corporate rogisiry records in accordance with the Business Corporaﬂons
Act Questions aboul the collection of this infc lton can be diracted to the Fraedom of Infarmation and Proteclion of Privacy
Coordinalor for Alberta Registiies, Research and Progrem Supporl, 3rd Floor, Commerce Place, 107185 ~ 102 Stroet,
Edmonton, Albarta T5J 4L4, (780} 422-7330

REG 3068 (98/01)

031961-010019
DOCS #145486 v. 3
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N ' SCHEDULE RE AUTHORIZED SHARES

The authorized capital of the Corporation shall consist of an unlimited number of Common
Shares without nominal or par value. The rights, privileges, restrictions and condltxons attaching
to the Common Shares are as set out herein.

1. The rights, privileges, resmctwns and condltlons attaching to the.Common Shares are as
follows:

(a) Payment of Dividends: The holders of the Common Shares shall be entitled to
receive dividends if, as and when declared by the board of directors of the
Corporation out of the assets of the Corporation properly applicable to the
payment of dividends in such amount and payable in such manner as the board of .
directors may from time to time determine. Subject to the rights of the holders of
any other class of shares of the Corporation entitled 1o receive dividends in
priority to or rateably with the holders of the Commen, Shares, ‘the board of
directors may in their sole discretion declare d1v1d$ Tols ﬁ'p the Common Shares to
the exclusion of any other class of shares of them tahyation.

(b) Participation upon Liquidation, stsolutlonq c:ing-up In the event of the
liquidation, dissolution or winding-up of th@ rp@ratzon or other distribution of
assets of the Coipordtion among its sh%f il el%” for the purpose of winding-up its
affairs, the holders of the Common Sh aﬁ subject to the rights of the

) holders of any other class of share orporatxon entitled to receive the
7 . assets of the Corporation upon § @ @ dlstnbutlon in priority to or rateably with
the holders of the Common S g@lén‘uﬂed to participate rateably in any

distribution of the assets of th@ﬁé@oratmn

(c) Voting Rights: The hol er 5”‘1f @})e Common Shares shall be entitled to receive
"~ notice of and to atten n, @W val and special meetings of the shareholders of the
Corporation and to Qfl n respect of each Common Share held at all such
& 1{&:

meetings.
L ’Im &
g

53.

o
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D

SCHEDULE RE SHARE TRANSFER RESTRICTIONS

No share of the Corporation may be transferred unless its transfer complies with the restriction

on the transfer of securities set out in the Schedule re Other Provisions to these Articles.

031961-010019
DOCS #145493 v.
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SCHEDULE RE OTHER PROVISIONS

( 1) The directors may, between annual general meefings, appoint one or more
additional directors of the Corporation to serve until the next annual general meeting but
the number of additional directors shall not at any time exceed one-third (1/3) of the
number of directors who held office at expiration of the last annual meeting.

(2)  No security of the Corporation, other than a non-convertible debt security, may be

transferred without the consent of!

' (a)" the board of directors of the Corporation, éxpressed by a resohition duly
passed at a meeting of the directors; or

(b)  amajority of the directors of the Corporation, expressed by an instrument
or instruments in writing signed by such directors; or

(c)  theholders of the voting shares of the Corpora pressed by a
resolution duly passed at a meeting of the hold@gs’ ﬂﬁotmg shares; or

(@  the holders of the voting shares of the qumﬁ at'i%'?h representing a majority
of the votes attached to all the voting si@%@sﬁ@%pressed by an instrument
or instruments in writing signed by S\Mﬁﬁl_” Jders

&I-‘* Pi
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A

100007071034L4060
,,,,,,, L CAN20/420 35S ¢
) In the Matter of the
‘ Business Corporations Act (Alberta) (the “Act™)
and

In the Matter of Articles of Amalgamation
Filed Pursuant to Section 185 of the Act
In the Name
GATES CANADA INC,

STATUTORY DECLARATION

1. Alfred L. Stecklein, of the City of Denver. in the State of Colorado, refer to the
proposed amalgamation of Gates Canada Inc. (“Gates™). Tomkins Canada Ltd. (*Tomkins™) and
Stackpole Limited (“Stackpole™) and DO SOLEMNLY DECLARE that:

1, [ am a proposed director of’ the Amalgamated Corporation (as defined be!ow) and have
personal knowledge of the matters herein deposed to.

2. - I have satisfied myself that as of the date hereof there a%g, @%‘ﬂ’able grounds for
believing that; ?ﬂ‘

(a)  the corporation continuing fmm the amalgé‘iiian@‘]‘l’(lhe *Amalgamation™) of :
Gates, Tomkins and Stackpole (the ™ @&% ‘z%}tied Corporation™) will be able to
pay its liabilities as they become due; \ﬁr@ :

\ [[1

) (b)Y  the realizable value of the Amalg ?‘E‘g;borporatmn 's assets immediately after

E the issuance of the Certificate q lgamatton giving effect to the
Amalgamation will not be lesw&%&n %aggregate of its liabilities and stated
capxtal of all classes, and

.!39 %])-
?iglu}fl&ackpole will be prejudiced by the said

(c) no credltor of Gates, Tom
Amalgamation. { IIW

i |
And I make this solemn def ?‘aﬁrb*P conscientiously believing it to be true and knowing
that it is of the same force and gffe %if made under oath and by virtue of the Canada Evidence

Act. : Wé,‘igﬁgjﬂ

DECLARED before me at the City of
Denver, in the State of Colorado, this
#1 _day of August, 2008

—?7:// BLL. /

Notary Public

031961-010019
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