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COMFIRMATORY ASSIGNMENT

Servomex Chroup Limited, a company registered in BEngland under compsny nomber
(3 59300, and heving 8 pleee of business et Jarvis Brook, Crowborough, Hast Sussex, THNG 3FB
United Kingdom, did acquirs, under Section 2 of s SALE AND PURCHASE AGREEMENT [the
ACRBEMENT] atzebed as Appendix B herete, cortaln sssets of Panalytique Ins, a company
registered in Cunsds onder company number 1831201 and heving & place of business at 4995 Levy
Street, §t. Lawrond, Qusbee, F4R 9 Canada, which sompsny was merged into Spestris Canads Ine. by 2
CERTIFICATE OF AMALGAMATION [the AMALGAMATION] stinched as Appondix © heveto as
s certified Fnglish transiation and atiached ss Appendizx D bereto se an original docwment with
signature and with some parts in the French languags.

With the present document, Spectris Canada Ing. and Servomex Group Limited wish to confirm
the sesignment of some partioular inteflectual properties included in intellectual propevties previously
transferred from Penalytique Inc. {hereinafier called “ASSIONOR™} o Servomer Croup Limited under
at least Section 2.1 (&) of the AGREEMENT. This document doss not affeet the AGREEMENT in sny
way, Instead, (s document confirms the assigmment of some of those Intellectus! proparties
previcusly transferesd under the AGREEMENT.

Wheress Servomexr Croup Limited, which, together with its successors and assigos, h@é’einaﬁar
called “ASSIGNEER™ is desirous of confinming its title, rights, benefits and privileges beveinafter

peoiied;
Neew, therefors, by signaturs of Nicholas Popper, Divecior of Speciris Canada Ine., Speciris:
Canada Inc, does hereby, without reservation;

1. Confirm the assignwent, transfer and comveysnoe foee ABBIGNOR to ASSIONEE the
entize vight, tithe and interest in and to intellectual properties Heted in Appendix A attached hereto as

teaved U.8. Letiers Patents (hersinafior called “Ysted jssued ULE. Patents”), but also lncluding:
any and sll Letters Patent, in whalsosver couniries, including all reissues,

seexasinations, and extensions of Letters Patent, derived from, or from which was derived, In

whole or in part, seid Hated fssued 1.5, Palents;
any and all applications for Latters Potent, in whetsosver sountries, inghuding all

divisional, remewal, substibube, contioneton, welssue, ro-cxamingiion and Conventlon
appHications derived from or from which was derived, In whele or in past; said lsted igsned

1.8, Patents, and said any and all Letters Patent;
gy and all provisions] appiications fom which priority je claimed in said listed issued
118, Patents, in said sny and all Letters Patent, snd in said any and all applications for Lettors

Patent; and
every priority right that by or may be predicsted upon or arise fiom said lsted issned

1.8, Putents, said any and &l Letters Patont, seid eny aad all applicstions for Letters Patent,
and said any and all provisional spplivations;

2. Confinm that ASBIGNEE §s au;thcrizs:d to fils putent spplcetions, under Intermationsl
Convention, or otherwise; derived from, n whole or in part, said listed issusd U085, Putents, said any
and all Letters Patent, said any and alf applicstions for Letters patent, and said any and all provisional

i
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apphications, in any or all countries, In the pame of ASSIGNEE ot otharwinze as ASSIGNEE may deam
advisable;

3. Confirm that ASSIONER is swthorized i request the Corissioner of Putents and
Traderaarks of the United States of America and the empowered officials of all other governmants 10
issue or trangfer said listed lssued U8, Palents, said any and ol Letters Patont, sald any and all
spplications for Lethers Patent, and said any and alf provisional applications to ASSIGNEE, e assignes
of the entive right, Hile and intorest thersin or otherwise us ARRIGNER may dirsely

4. Warrant that ASSIGNOR has oot knowingly conveyed 1o others sny right in any of sald
fisted lssued ULE. Patents, in any of waid any and il Letiors Patent, in any of seid any and all
applivations for Letters Patent, or In any of sdd any and all provisionst spplications, or given any
Yioemse io uge the same or o make, use, or sell anything embodying or ulilizing any inventions or
discoveries smbodied therein, and that, at the thne of signature of the AGREEMENT, ASBIGNOR had
2] rights and ttle to assign, transfer, and convey the same o ABSIGMEER without corambrance;

5, Bind ASSIONOR'S legal representatives, sssipns, and any successor in inferest, a8 well 89
ASSIGNOR, 1o do, upon ASSIONEER'S request and af ASSIGNEE’S expense, but without additionsl
consideration to ASSIONDR or ASSIGNEE, sll acts ressonsbly serving to ssvwe thet said listed
jasued U.8. Patents, said any mnd afl Letters Patent, ssid any and sli applications for Letters Padant, said
smy and a1l provisional applications, and axy leventions o discoveries embodied therein shadl be held
snd enjoyed by ASSIONEE se fully and entirely a8 the same could have been held snd snjoyed by
ASSIGMOR, ASSIGNOR’s legal representatives, assigns, znd any SHooessor in ingerest as iF this
sesigrmoent hed not been meds; and particlardy, o igonte and deliver to ASSIGNEE all lawind
spplication docwnents including, bt not Hmited to, petitions, specifications, snd catbs, and ol
assigrmoents, decluimers, and lawfil affidavits in form snd substance ss may be reguested by
ARRIGNER; to communicate 1o ASSIGNER all facts keown o ASSIGNOCR relating o said listed
issued 118, Paterts, sadd any and all Letters Patant, said any and all applications for Letters Patent, said
any snd slf provisions! applications, and any lsventions ov discoveries embodied thersin, and the
Hiatory thereof; and to furnish ASSIGNEE with any and 2t docurnents, photographs, models, saraples
and other physicsl exbibits in ABBINOR'S somfrol or n the control of ASBIGNOR'E legal
reprosentatives, assigns, oF SUCCUSSOrS in interest which roay be uwseful for esiablishing the fhctz of
congeptions, disclosures, and reduction o practice of said Heted issued ULE, Putents, gaid any and all
Tettors Patent, ssid sny and o1} spplications for Letiers Patent, ssid any and il provisfonal sppiications,

and any inventions or discoveries embodied therely

6. Warrant that Nicholss Popper, Direstor of Spactris Canade Inc., iv authorized to sct on
behuif of, and to bind, Spestris Cansds Tne.; and further, ASSIGNEER does:

7, Warrsnt that James Hobly, Director of Servomex Croup Lindted, is guthorized to soton
boehalf of, and to bind, ASSIONEE,;

In tostimony of which we, Spestris Canada e, snd ASSIONEER have sach sxecuted this
Assignment on the date indicsted next to our name(s).
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By: Nicholas per
in his capacity'Ss DHreotor of Spectris Cmaada Tnes.

F’fa
{n this f day of ;\%zu . j hefors me appeared Nicholas Popper,

1‘3&‘5::&!11 Year
o me known ami &mswn 1o me to be the paTRen described in snd who exeouted the foregoing

imstrument, and he acknowiedged the zame to be bis free act ant deed.

O this 6? day of ﬁﬂ&j«q «,9@5 i | hefore me sppesred Nicholss Popper,

Bcadh ©
to me known ;ami kmwn 3y me o ho the person dﬁsmhﬁd i and who execed the forsgoing

instrument, and he scknowledged the same to be his fm@ sot and desd.

i gM
e S

Reoond Wimess Printed MName
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o2 Wl MJ&

reompr Croup Limited W
B Jarney Hobby in his capseity as Direetor
of Servomex Group Limited

O this & dayof O} “gﬁgj_‘;i_ before me appeared James Hobby,

Beowh
1o me known fami knowsn 10 me fo be the peraon described in and who sxecuted the foregoing

ingtrument, and he acknowledged the same to be his fres got and degd

=
L e

Pirst Witness Printed MName

Onthis & dayof O L, asir, before me appesred James Hobby,
Ly Bonth Yoax
to me known snd Enown to me to be the person deseribed in and who executed the foregoing

instrument, and he ackurwisdged the same to be hiz foe st and deed.

Second Witness Signsture
OHDEES CARE obb

Second Witness Frinted Kams
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Apcendix A

Fisted Dssued ULB. Patents

Atterney Dockat
Number

Titls

US, Patent Number

{1.8, fsoue Date

AATH-HISPUS

Chrometogeaphio
Systems And Methods
For Bliminating
Interference From
Interfering Agents

T AT

November 2, 2018

AATHQI8PUS

Svsters And Method OF
Biimingting lnterference
For Impurities
Bbeasuroment In Noble
{ascs

8,239,171

August 7, 2012

AATH-TRUR

Fluid Sampiing Device

6,637 277

Dctober 38, 2003

AATHQISPUR

Cheoratographis
Methods For Meavuring
Impaedtes In A Gss
Sample

7,451,634

November 18, 2008

AATHARIPUE

Fluid Ssmpling System
And Mathod Thereof

TR, 363

Aptil 18, 2006

WEBRVER N \Clisnt_flee\Prolew dosumenis\AATH-G15PURITIZIT B.dos

(¥
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APPENDIX B

{4 pages follow)
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BALE ANT PURCHASE SCRESMENT

Thiz sgeoomend fe made the 3lat dey of Deowber 3010 between Pamlydaue Ine compeny
pusaber G _II38Y whess reghsfered offfos i et 4993 Lavy Sirest, St Laorens, GUEBRC RER ¢
{herlnafier cdllod “the Vendw®} of tho one port snd Servomes Grovp Lid sompesy momber
{03 30200 {whose rogistered office is a8 Jarvis Brook, Crowborough, Hast Sussew, TNG 395,

Sreveinalier called “the Pumheser™) of the oiber part,
T8 AGREED a8 Hliows

N DEFNITEONS

In G Agresmen! unicss tho context otherwisy reguires the following exprossiony gl
have the Dllowing meaniugs

“she Business” means the business omried on By the Yemdor of  dussging snd
mavefactns of gos asslvels eousdpraent

*ghe Transfor Bobs” means B opeuing of business on 33% December 210

References in Gl hgresrment to patents, wedomerks, reglntored dosigns and sopyright
shalt be desmed 4o Include gnalogouy riehts confemed by aountrles offer s (e Unlted
Kingdom and the UBA, by whetever name such sighis mey be galisd,

P8 BALE AND PURCHASE

34 The Yendor shall 2ol snd the Furchaaer shall purhnse o5 3 going concem 55 ot snd Hom
the Tragafer Sate free Som all Heny charges snd evembranses foe the price apeciiied iy
Clmnge 3 ("the Porokass Prics™ and upon sod subieet o the wreme and sonditlons of this
Ageorement ol sweots of the Busiooss, magivle or tengible, tnd excluding sy resl
progerty of the Vandor, nchuding Sul not Hendted to the following:

3} u book and other debis dus i3 ths Vendor in mapeet of the Business gt
with Al bonefit of all secusitles for quch deits

{6 the entire goodwill of the Business, with e exchalve dght fo corry on the
Business sy suosseor to the Yendor,

{2} thw heneft ax o the Trensfr Dats of the Vendors prepaid expensos fn oonseciion
with the Husinass;

(sl dewinge plans, specifiostions, deslgus, pototypes, mndels, vesesveh dute,
dervsiopment dutn and other toohnies] information and materials of te Business;

{ef  all Unitsd Kingdom and oveenses patents copyeights end eoglstensd dusiges and
sppiloations thevalor owmed or sondrolied by the Vendor In regpeny of the

Busbness;

b ol business seniss, onds ek, tede or inend neumes waed or congrolisd by the
Yesdor in epspoot of the Businsss;
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{8} il inventions, dissoveries, mprovements, proctsess, foreowdas, ey wecnely,
idens and other know-how whether pasntsile ot not ovwned by e Veodsr in
relation in the Businzas;

3 e beneflt of ol agreementy between the Veodor end iy suppliens and thow
Berean the Yendor and s sustomers releting lo the Business;

gy o the ewimnd fo which the Vander b gelly sble i sselgn the sempe off the
Yendor's rights spainst msnuibohwers and suppliesy;

§y  oif othsr spreerents In relardon 1o the Business Including Hesnves of kngwohow
and other induririal propesty rights,

2.2 Por the svoidesce of doult the Vandor's dght, dtde uad dnterest in any resd propeyty do
not form pang of the Busisew #08 ars eancluded fom the sale and purchase hareunder,

33 The Vendor and Purchessr bend and ewpeet thet S tanafy of de Budines &b
soosrdance with the terms of iy Agreement shall constiete te iransfir of 8 buginees oy
part of & vslooss 85 & golng concemn within the tomus of Asticle 5 of the Valus Added
Tox {Spected Frovisions) Cedsr 1995 (31 1988 Mo, 1288) of the United Ringdom so du
the wede and puvshess of the Budness is poperly rogrrded 5 nofther 8 supply of goods
moe 8 supply of seevisss for the purpesss of Unlied Klagdom Value Addad Tex.

3 CONSIDERATION

4. COMPLETION

The said sube and puschase shall be vompleted mmodiotely after e excoution of this
Agraoment ands

43, The Vesdor shall fhrihwith et the Pursheser inls possession of the Business and the
sauets snd sigive relating thereto hereby agreed fo be sold end

43, Ths Vendor shell from toe to tmes SeronPor a1 and wher regubred by the Purcheser
exeouty slgn sod do &2 e sxposss of the Purchaser off such donds Josuments azsurances
sety sl hinge ae shall be ressonably mauived by the Puechaser for vesting in it the sald
Susiness hereby sgraed fo b anld and overy part thoreof wemd S giving W the Punsdessy
ths full benefit of this Agrecmens provided et (83 e fom and including the Trenafer
Dete sl vkl such thne 88 the apseis harsby ggeeed 16 be aoid shall be Sl vastsd in
the Purchaser 23 afiressid the Yendor shell be deemed to heve held and to bold the sooe
in trust for and fht Buw benefil of the Porcheser snd {1} oo wwguired by the Pnchaser the
Yondor will snoovte decdariiony of tust by fovour of the Puechaser and ofhborwiss in
respect of By ssests specified by the Poxchaser hevaby agrond io be old, n such R 38

e Parrhaser may reatke,
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§  LIABYLITHES

5.3, ‘The Purcheser ghall pay setisfy and discherge off lshilities and obligations of the Yendor
in respect of the Businese, srising o5 or afier the Trensfer Dsis and shall a1 afl dmes keep
dhe Vendor indamaified apene the s snd 21 alaloos sod demands in rospeot thereel

53, At the roquert of the Purchacer the Yendoer shall join with the Purchaser In auy reguest
sddhonsed B oy tded paty thet the bivden 8 well 53 e bens® of any Heenes
pesminsion or sgfesment be teansfarred Bom the Yender o the Purcheser.

& FURTHER ASSURANCE

{8} The Purchensy shall sscep withes investigation such Gils a3 the YVendor has in the
sesels and sighis beveby sgresd i he iraneferrsd.
B} The Purcheser dhall sulot to the sonsent of the Insurance offices concormed be

evitiod with sfifest fom the Transfe Dats o S booaflt of e cover under the
survent iuserennes of the amiets beveby sgroed & be sold and tunsforred havgumides.

The Patize herots intonding 1o bs legaily bovnd have sxsonied this agreement ths day and yeur
firet above vritian,

Sigusd by Banlel Raymond

for snd o behnlf of Fursivilgws Ine

Signsd by To5. Brsmmer v o SR TR oo eoege
for end un bebmif of Bervomes Bmé@_g

Grong Lot
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Sulos Agreament
‘Servomsy Group Ld{Puchesety snd Penslyiieal Inp, Mendes
Anashment of Assedetishiitios tansiensd
fat.of Snnstilhubiiitian nenafiured tn Bumbmar foam Ve cRmiar $1. 9010
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APPENDIX C

{14 pages follow)
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Baclarsien

it Serthioet s fusker 165728640
Boume Latpuage; Franeh
Target Langiieget Ehplish

i, ihe urlersignes, benshiter e Peesi Transistion Linfed of 17 Lonties Ruwd, Ssuthumplon
BLTE SAE, Uniet Kingdom, neiedy deciany tust | om oorwensant witls the sodren and farget
Bnguaged ang ey et o e et of my hoowledpe and Balted, s ‘Toflowing e & tnm
irnnwinthon of e acdmpenying saures houpent,

Soped s Dot gaver {lam o814

-

Bomga D ERORIE, MM, &eT)
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REZ-103 {30321}

fertificats of Amalgamation

Canada Business Corporations At (LRGL, & 5311

| hersby declsre that the companies referred to in the Artides of Amsigamation amelgamated
ascording to the Susiness Corporations Act on 81 Jenuary 3034 1o form & single corporation under

the nams

SPECTRIS CANADA INC,

Registersd on B lanusry 2084
" fhuebes Entorprise Mumber: 316872880,

PR

Emterprise Registray

Tuebes Entororize Registras

Reveny Qudbec
Duehen Ravoriis Agenny
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RES503 (203307}

Saplatrsirs
oo smiropetoRy Page 4

e
Clughec s
Guebee Enterprise Reglsttsr
Articles of Amalgamation

Tick oz mpplicable & Ordinery amalgamation £ Simpfified amalgamation Eer shvipiffied articles of amsh ton snly
Guebes Entarprize Numbey
megfalat L F i bl

Business Corporations Ack, LALL, & 313

i Hame of the curporstion
SPECTRIS CANADA INC,

Verslonis} of the company name o any languags other than French, ¥ applicable

{1 identification number kustead of & ngme

2 Share sagitel

Ses the sttsched Schedule 3 which forms part hersof.

3 Conditions geverning conversion snd peymint of sheves in the amalgamating gormpenies, ¥ applisable

Sers the stiached Schedule 2 which forms part heraof,

4 Regtrictions o She trensber of shares or Tustrumaents, if sppitcable
Sae the stteched Schedule 2 whish forms part hareof,

H Musmier of directors

By Minimum number 1

Fixmed number
Maximum number 5

Bl s retars Shis foras with the desuments requived For offisial use only

ard the apprepriete payment, Bo not send by fax,

Revens Quibes B8 vore 22 ananensy
Duepbes Hevarie Sgency
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RE-S01 {2018-07)

Page 2
Limits § on aperations, If appiisabls
NAB
Gthar provistons, ¥ applicebls
Sue the sttached Schedule 2 whish forms part heresf,
Doty and He for the teniiflcats, I appiicable
Dade 20340101 Tmef f b
Hours  Sdinuies
Anpigemating sompanias
Quiabes Entarpyise Mame of divesior oy Signatirs of
oo FHAL
TR Bt Blaeydvey (B wuthodsed sifinsr o wsthorived sffeey
Artwe Bloy Donndes sans # e, - . ;
K § anfed Ry et}
Blse Tres Wirsless ats b, $1G4TRTETL | Ounled Raymond FSlesestaera}
Eavirannement tmags o/ 1194353832 | fomes . Daste ESignaturel
Cmegs Environmantal e
FaNahvtigue Ined PR ; o " ot -
T LIB0S30304 | Danisl Raymond ISipnsturs]
5 Srim
ST Amdrigues e 11948358548 | Danke! Baymond SSipasastsred

BT Ammuricas ins,

¥ mors space Is requived, sitevh an sppendly, indisate the section wnd number the pages, ¥ applissbis,

BEE rove 22 asqsnasy
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RE-301 {2012-07}

Freclaration

Declaration relating to name

RMames of corporation:
SRECTRIS CAMNADA NG,

§, the Danfel Raymond

undersignad,

vt pume s Rirnama af the suthareed reprereniativs {or of fhe peries siEnirg the articies of xmﬂgxmaﬁan? 2

hersby dedere that off ressonable steps have been faken in order 1o ensurs that the name
chosen compliss with the law, and that | am the party authorlsed to shgn this dedlaration,

Fslgnaturef

Siguorura of the 2uthorises fapT {ns af the prtey Bguing the krtiviey of ampigemastdont

Pl 107s 2z 49005459
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SCHEQULE 1

to the arlicles of amalgamation of

SPECTRIS CANADA NG,
{ihg Sorporation

The Dorpovaton 15 suthorizes o issue an unimBsd mumbay of Class A shares, Oless B sheves agd
Civas & ahares, all without par valus, The fghts snd restriulions glisching te aash dass of shars 8i8 88

folivws

.4 DIVIDENDS. Subjest o the prior rights of the holders of the Class Band Clase § sharas,
the hoidirs of rRoons of Clany A sheres shell bo sntlied o recehe any dividend declared Hsreen By the
dirssiors of Bhe Comroration, It Hhe smoml and &t the tims delermined by @ rapsiution of e Board of
dinactaes,

§2 LIDUIDATION, in e svart of the Dguldation or dissolution of fhe Quiporaiion or other
clintribeston of azsets of the Oorporation amonge! its sharsholdsrs for the purposs of winding up s sifaing,
afier fhe holders of the Disss B sl e hoiders of e Clses © have rsoshved the amourds ey ans
aniiting fo raceive it aocostancs with the rghls ssisblished horain, S holders of Cless A chares shalt b
sntitied o shere, aqually og retbebly, the rmeinkeg asesls and funds of the Comperstion,

£3 VOTING. The holders of Class A shares shall be anliiied jo recelve sollos of, end B
sttond snd vl ot 81 meatings of shatshoidsrs of the Corparslion; aiher Ben mestigs whers only the
holders of & speciio ciass of shares ars enifiied o wig, and sl have on g poll ong {1} vole i respect of
gach culzianding Dlese A share hald by them,

2 CLABEB S

24 DRACENGS, The hoiders of record of s Clese B shures ehall subjort se heveinafler
providad, be antifiad io raeive, prior &6 the hokiers of any ofbey clase of shargs, in each fiseal year of B
Darporation § ang whan declared by he directons of e Corporation, foed non-oumuisiive praferentid
dhidends ot the rate of 5% of Ie redemption price, 88 Jetarmingd by fa direclons of ihe Gorporslion, 8%

gefinad herpinafier, por SHars e snnum, aid ng moR.
Mo dividend shall 25 sy e be decisred and pald o sel apard for payment s any fgost
yuar of the Corposstion on any sther olass of shares, unisss dvidands st the raie of 8% of Uis redenption

prios por shere por gnnum, & deternined by e dieclors of the Corporslion, ot af of he then
sutsianding Cless B shaves, have been deciarad and pald or sef apant for payment during such fsest

yaar,

Al avidends doctersd on the Cless B hares of on any other vlsse of shanes shall bs

pavabia &t much Ymss and in such emownds wd 8 s place or pigces sx He dirscion of e
Corporstion may from e & v daterming, .

22 REDEMPTION. Sublest fo e lews govering e Corporslion, the Componation shal

havs the fghi, ¢ s option, fo receam ¢ any fme of, of fom dme io Bme any, of ths Clase B shares then

cutatanding upon ghving aolios 2 hersinafter provided, on payiant of () the redamplon price i auch
Ciags B shars, soneiling of Be amount pait for sech Cless B share, plus i sa amount sgusl o any

dridends deciered Hureen and remaining unpsid,
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Tie Corporation shel, ui lesst 15 deye prior o B dals fred for redamption, giva nolics
i wriling i sach parson who, sl e dale of e giving of such nalice, fa 2 holdor of any of the shames §6
s b redegmed of e bisntion of the Dorpoation o redeam the seme. Sush nolice shadt be gheen By
sending & by propeid ragistered neall scdresgad Yo or detverad personslly 1o the sharehoidsr of the ialss!
addroes of sush holder 9% shown In e reoards of the Dorporstion of 18 ansfer agam or, i the swant ol
s address of @ such sharehoider red 80 sppaaring, then o e intast known address of such helden
such notice shal saf gut the date on whish the redemplion I8 to ke plate and the pinos o B fked
for payrment of the rademption prics and, In the caee of partis! sadamplion, the number of shares o be
radosmed held by e person i whom e nolice in addressed. ¥ noties of redempiion bs ghven &9

aforesald snd an sowt subiciet te redeem the shares salied for redemption s deposiied wih e

Corporation’s beankers, o In any other plass or placee specifisd by the notice, o of belore the dals pcd

for redevnplion, the hoiders of such shares shat sfter e ols fead for redemption have no ighis in or
sgainst the Sonporation and no oiler righls seoept It racabes payraant of suoh redemption price cul of e

monsys 8o depoalied, on preseniation and surrsadse of the ceriifiontns represeniing such shares 5o callad
for racemption, ¥ share cedificates had besn isausd for such shares,

in the cass of partial rdampton, the (lass B shares b be radapmed shali be salecked,
a8 BEREY 35 MIy s, B0 fafs from smong Hie hoidons of & the Hien ousiendig Cless B shares.

23 PURCHASE AT OPTION OF HOLDER. Suliect i the laws govarning the Corporation,
e Corperation shal, ¥ requewiad By sy holder of Cises B shares, purchass sch numiber of Class 8
shares held Dy such holder as such holder shall rquest o be purchesstd of e regdemplion prios tersol
herainbefore sisled, Payment of the puchase prios & the Class B shams so ie e purchesed, phis an
smeunt squsl i sy dividends declared harson end remaining unpald, shel be mads by the Sompaalion
to much. holder woon sirender by such heider in the Comporalion of he shers cuiifioatas repressndng
guch Dlass B shares, § shars corifiontes had bean lssusy Ror such shaves.

24 LGUIDATION In e svant of Sie Houidslon o dissclution of e Corporstion o ofhar
dskrbution of essels o e Comparation mmong shambniders fr the puposs of winding up s sifels, no
s shal bs pakl lo nov shall sny eaests be disiribuled among the hiders of any gthar cless of shares,
ol hare 3hed hava bean peld io e holders of Be Claes B shesss an somount per ghars oqual v the
rsdlamption price therse! hereindefoss sisled, plus any dhvidands deciued thereon and ramalning wnpeld,
s the holders of ts Oless B shams shal be eniitied 1 be peld agually snd miesldy o sush monays out
of the avssls of e Corporation by prafirance over angd I prodly to e holdore of any other ciass of
shares.

38 YOTING. The hoiders of the Class B shares shall not have any right o racetve notos of
ar {o sthend or voin 5l mestings of shamholders of the Soporstion.

3 GLARS G SHARES

3. DRADENDS. The holdess of record of the Class © sheres shad, sulject 3 saraingiisr
peowided, b endilisg fo reovhve, prior In the holders of any othar class of shares, sxcapt ky the holders of
Cises ¥ sharms, in ssch fucsl yewr of Be Corpontion f e when declared by e dirsclors of Be
Cosporstion, Bed suvouruisiive prafsrental dividends &t o e of 5% of the redemption prics, 83
determings by tw diedions of the Somerstion, ss defined havelnafiar, pey shars poy annwm, and no moe,

. Mo dvidend Shel &1 By tme be declerad snd pakd of 8ol apar! for puymant in any fseal
yaurr of the Corporation on any oifver siass of shares, other than the Digss B shares, unlsss dividends st
s rate of 5% of the rodemplion price per shars per annlsm, &8 atarmined by e dimcds of Be
Corgoration, o0 8 of e then cuisianding Clpse U shares, have been deciseed 8nd pald or euf aperi fwr

pavment churing such facs! yeer,
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AB Svidends declered on ths Dlase £ shares o on any ofher clses of shares shall be
payeble 8t such times and I such amounis snd ot such ploce of piRees 8% e doctues of e
Garporation Mmay from fme 1o Gne defersing,

§32 KEDBMPETION, Sublect v e leww govaming the Sorporalion, the Conration shalt
et s, 0 im opdions, o vedeer af any Eme of, o fom ime o ime any, of the Class £ sherss Hhsn
sulstanding upon giving nelioe se Mereinefler provided, on payment of & e redemplion pitw far each
Cinss O shang, sonsisting of an amonmt squal fo the caplisl sdded o the esued and pakbup share suplisd
scoount for 2uch ahares, HES & presium wqusl (o Be difiarens detween &) the falr markst velug of the
sonsiieration revsived by the Corporation for I luancs of the Class © shiarss hat ore to be redsemed,
s 2% e tutel formad by 13 e cupltel added o the Yssusd ad peidup share capis scocumm for suech
shasss, and 20 e falr marke! valus of soy property, ofier than = share of fhal class given by the
Corporstion In pevment of sush consideration, divided by the toial number of Cises O shevsy ksund
thevefors, suldect io e sdiushments providad fir harelnaBler, plus (f &6 menotnt equsl o any gividends
duciered theson s mmaining unpald, Seid premium shall b determined by the direckns of He

Corporation st the lesuanne of such Cises & shares.

The Corponetion ehafl, ot least 15 days prior b te dals fowd Ry sadsmpton, ghve notike
frs switing B smch person wh, ol the date of the giving of sush nolics, is & helder of any of the sheres se
I be radeered of e bienbon of e Corporstion b rmdeeny the serme, Such notice shal b ghven by
ssnding ¥ by prepuid regisieved mal scideseed io or deliversd parsorelly & the sharchotider af the isfest
eddress of such halder as shown In the mcands of the Corporation or is tensfisr agent or, In s svent of
the sddress of any such shamshelisr not 5o appearing, Hist & the sl ¥nown sddress of such holdern
such notics shall et out the dats on which s redempiion i 1o teke plece snd he dlace & pigoss fxad
for payment of the redemplion s and, In the osse of partie! sademption, the rumbsr of shirgs 8 be
recdssmed held by §i8 porson B whom the rotise & sdomeeed, ¥ nolse of redamption be ghwen s

alovessid ang an amount suifident fo redesm fhe shives calisd for resiamplion b deposiiod with s
Comanton's barkers, of i any ol plaos or plecse speified by the noties, on oF hefors the date fued
for rectmmption, the holdem of sush shares shall wiiar e ol fumd fo redermplion have no fights I or
sgatngt e Oomporstion and ne olher rights sxoept I rexsive payrent of such redemption prics oul of e
mmoneys 80 depialied, on prosemstion s sumrender of he coriifivetes repmesniing sueh shares 3¢ oslind
for vedemgtion, i shere sedifiostes had been issusd R gich sherss.

i the sase of partie! redemption, the Clase © shaves b by mdoemed shall Lo selesind,
23 nasrly 88 MIEY Be. pre rala from smeng (e holders of &l the e ouistanding Clsss C shamss.

3.3 FURCHASE AT OPTION OF HOLDER, Sublest in the sws govarning e Corgorstion,
e Comoration shal, i equested by soy holder of Glass O shares, parchuse auoh number of Chags ©
shares helg by such holder Re such holder shul raguest fo be purchesed ot the redamplion grice fhereel
nerainbafors meted. Paywan of the purchass price for e Slass O sharms snlo be purshased, plus an
genonnt aous o any dhvidends deciarsd thenson snd romalalng unpaid, shril be mads by e Qorporstion
% such holder upon surrender by such helder ts the Somporsdion of e share sesifcales rapresenting
2uch Class © shares, IF share cortifiosies had hasn ket for such shaves,

34 ADSJUSTIMENT OF THE REDEMPTION PRICE, in e svent thal ihe wation authoriles
setarming Do fel merkel velus, on e dets of receint by e Corparstion, of the considention tecelwd By
n o thet delermined by the dirsclers of the

2 for e beus of Hia Cless O sharss io be 4

vation, and § the Comoadon coners with Be delanmination of e taxelin suthariies of the falr
mavket velge of e consideration 2% 8 Bt date, Be rederplion price of esch of e Clas © wharns ghglt
fe suiomatonlly adjusted awn oo Lune 1o sodon o (e deleninslion mads by e ixetion authorities,
¥ the Corporetion does not concur therewith, sl redermplion grioe shall be sulomatically sdusted mung
0 Wng 10 conform o ihe e detseminetion of the feir medet value of e said songidenston mads by &
oot or rbunat of sempsient furisdiotion and afiar il delays ts sppes! such judgment havs axpined,

i such adjistment rosulls In an incranss i the redermplion prica of sach Slass O shary,
e Corporntion shafl forfhwil remit & each fldar of Ciass T sheras sn Syeunt oquel in SURh InCresse
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muitiofied by e sumbsr of Class § sheres of such halder Beralofors redaamsd by the Cuporsiion or
purchased by the Corporsiion pursuant o e provisions of Peregreph 3.3 herol,

§ such agjusirent resslls I & deoresss In the redemplion prive of sach Class © siwre,

sach ulder of Class O shaeas shall pay fortieith to the Corporation, on lis Yamand, an smount equal fo
such decrasse Talipihes by the rumber of Disss © sheoes of sush holder Herstolons redostid by he

Corporation of purchased by the Corpomalien pursusntiy tha provigions of Paragreph 3.3 harsol

35  LICLEDATION, 3 o ovent of $w fyuidation or disschelon of the Corporation or other
distribution of susels of the Corporation smong shershoiders for the purposs of winding up s gliaks, 59
sum shal be paid to nor shal any sasele be Gsiribuled among the nolders of sny olhey clgss of sheres,
sther than the holders of Cise B ahares, untt there shall heve boen pald to the holders of the Glesa ©
sharas an amount por share squsl & the redamption pdes Beracf ensinbators sladed, plus say dividends
geciares tharenn and remeining unpeld, and e holders of the Class © shares ghail b entilied to be pald
eoually snd sabesbly alf such moneys out of the asssts of ths Comaralion by preferance over s In
priority o the holders of any other olass of shares, gxacapt for the hoiders of Clase B ehamss,

38 WOTHNG. The holders of e Class © shares ahall nof favs any dght gty natics of
o o atiend or voin & mestings of sharshaidens of e Corperation.

4 RESTRIGTION

44 OIVIDENDS, Mo dvidend sholl be decimres or peid on sy oaes of shares ¥ awh
decharstion has for sifect thet Ha nel sssels of e Jorporalion becoms insufiglent o mdsem the shees

of sy clags of shaves at thel rplemplion peibs.

® B R
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BOHEDULE 2
io the articles of smalgsmstion of

SPECTRIS CARADA ING.
{the Sorporsiion)

Rastictons on e ansler of shares o nstramanis

i Thie sharss of S Corpomtion shad not bs imrsfomed wificd ihe consent of githar () the drstiors
svidencad by w esolufion psssed o signsd By Hem g comtsined iy e records of B
Ceponaion oF ()t hotdere of & majully of vobes staced fo the outstanding voling sharss of

v share caplisl of the Cofporstion.

2 Securities of the Corporalion, othey fhan shates and non-Comveriibls debl sanurifies, ghat not be
wanalered wihoul complience with the restriclions on fanafer oninined in the spolicabls
seeurivholders’ sgroement o, absent sny such resinelions, ehall not be fansfared wilow the
conasnt of e Gracks of ihe Corporstion, evidented by & resclulion passed of signad by hem
and contaied in s rmoords of e Gorportion,

Cithar provisions

3 PWhanaver the wikiss of fis Corporation provide for @ minkeum end o medvu surdsr of
diractors, the rieher betwsen such minimum and mesimum ey be deforminad by e girsckors,
&y respiution, fom fme i ne,

4, Sy mnua! mesting of ths sharsholders may b et ot o place culekie Qudbsd.

S {a The 152 Olvs A eharss of Arbys blsu données sang § oo § Bl Tree Winslass Dals ine.
b by Spaciris Sroup Hoidings Limited which ars lnsued and sulstsnding innedistely prior o the
migaﬁgaﬁm dats shall be converieg on and fom hal date inbe 16,266,462 Cluss A sharge i the

Cerporation
£ The 1000 Chesd Dommon sharss of Envionmement Owegs b, § Omegs

Envionmentst ne, hald by Spectris Grup Holdings Limiled witch are lasued and putandiag
nmedistely seor 1o Bie amelgamation date shall be sunveried on aad o thet date blo 1000

{lars & sharss of the Corporstian;

{a) The 8000081 Cises & Cormmon shaves of PaNahlaue o, | Pasiliodl g, held by
Bpeckin Group Holdinge Limiisd wilch et issusd and outslanding Fnmedistely pior o e
seansmation Sate shal be converisd on and frors hat date ink §,000,004 Cisss A shesg of s

Qorporsiion;
o The 50600 Cless & shares of BT Amdrigues Ine, / BTG Americes ing, held B Spochis

Shroup Holdings Limisd witich ere ksuad nd suisianding inmediately prior o the smsigarmation
dats Al ba sonverisd on snd from Sl dee Ints 50,800 Qlaxs A sharss of the Corporsiion]

{8} The $50,000 Oiass © shares of BTG Smériguss e, FBTE Ameroas e, hald by Speckis
SBroup Holdings Limiled which sre lnsued and sxsehanding knmeedisisly prioy i Bhe amagsnetitn
dste shell be convaried o st fom Giat dals i 450,000 Clevs A shares of the Corporation;

CEER
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RED- 108 2E1211)

Certificat de fusion

Lot sur les soclétés par actions (L.R.GQ., ¢ §-31.1)

Jatisaie que los socidide mentionndes dans les slatuls de fusion o fuslonnd an varks da
fa Lot aur s soclétés par aotions le B janvier It4 enuna soule sootdid par aclions sous

s nom

SPECTRIS CANADA NG,

Déposd au reglets fo 8 janvier 2014 sous g
puméro entrepriae du Dudbes T188TREG40,

Lo

Zod i,

Regiatrutoe dar saiepriaeg

Reven: Quibss
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RE-S81 {2012-67}

Page 1
8

Heglviraire
was sntraprises

Québec = e

Statuts de fusion

Pour lns siatuts de fusion simplifise
seufomant,

Cochet a case appropriée [F) Fuslon ol {1 rusion simplifise E _ﬁé@{?g;m;s?’d ‘anirapsise du Cndhac

Led sur des soctétds par actions, LRG, £ 831

1 Mom de s sod@té pay actiens
BRECTRIE CANADA ING,

Version{s) du nom de la suclété dans une sutre langue que le frangals, 'ty 2 lleu

{71 Dssignation numériaue pour tenir feu o'un nom

2 {spitalactions

Sag he oltachsd Schadule 1 whish forms part hereof,

3 Wodeltds de conversion ot da palament dex actions des soclétés fustonnantes ¥y 2 Beg

Ses the attached Schaduls 2 whish forms pert hereol

4  Restrictions sur fe transfert dos Htvag o des actions, sHy a ey

Sae the stlached Schedule 2 which forms part hereof,

% Hombre d'administrateurs

s Nombreminimal e

Nombre mazimal

Shgnee #t retournes o formulairg accompagnd des documents axlgdy s
a8t du patement raguls, Ne pas (8lécaplar ezept & adminkstiatin

Bek 1a7c 22 qamsasy -

Reveny Judber
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RE-501 {2012.07)

Page 2
v &
timites imposées aux activités, sl y o lleu
M
Autres dlspositions, s y s flew
Sew the aitachad Schedule 2 which forms part hereof,
Sate ef hours & attribuer au certifiest, s’y s ey
pme (2,0, 5,48 38 1 Mewre | i o
ficpes  miater
Soeiéids foslonnantes
o i umimdente | don delaonitsiey | S i
et FTYE YO N T TIAT TTAR: M gl
ieipsunier ol TP TOR LI i ) v
DAl 103808 10,5,0,4 e 7 ﬁ%gﬁmw
e Y oy e
o e e e s LI T O T R
RTINS
LRI T T WO PO
it b Ll e
LTS 00 O SO0 OO O O O O
E35 TS T 008 OO0 0
1414 S T - e
IR T  TO TO R cerr
. RIS L T
SRR 138 1% TN VU JOUF VOO0 WO W .
St s
L3 O R OO O O

5i Fespare préve est insuffisant, joignes une anners, indiquer fa section et numermtex Ios pages, iy el

B sovp 2z 4sesaase
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RE-501 {2012-07)

Déclaration
g
Déclaration relative au nom
Nom de fa soclété par actions
SPECTRIS CANADA NG,
Je, soussignéle), Danlsl Raymond ) ,
Prénom B rom 0 forile O b porsonne mtnsde (ws Jos sigranires 403 St B fsto

déclare que des | mayens rafsonnables ont été pris afin de s'assurer qua Je nom chols! est conforme
3 1a lol, et que Je suls ia personne sutorisée & signer la présente déclaration.

[ f /:f%

T R 08 18 pesg ormjmf{m fn dﬁmtm’s dosstenwts de fusem ]

e

S 1ove 22 4vannass
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SOHEDIE ¢
io the griicles of amalgamation of

SPECTRIB CANADA NG,
{the Sorporetion}

Tha Corporstion s suthorized to issua an unlimited number of Class A shares, Class B sharss and
Class O shares, sl without par value, The rights and restrictions altaching to aach dlass of sharas ars 88

fooliows |

1 CLASS A SHARES

1.9 DIVIDENDS, Sublest t the prior rights of the hoiders of the Class B and Class § shares,
ihe holders of renard of Class A shares shall be entitied o recelve any dividend decigred theraon by the
directors of the Corporation, In the smount and st the time determined by 8 segclution of the Board of

diractors.

1.2 LIGUIDATION, In the event of the iquidation or dissclution of the Corporation or othey
dstribution of assets of the Corporation amongst s shareholders for the purposs of winding up Re affairs,
afer tie holdsrs of the Clase B and the holders of the Class © have meelved the amounts they ars
antifiad to recsive in accordance with the rights esteblished hersin, the holders of Class A sharss shall be
antiiled to shers, squally and rateably, the remaining assets and funds of the Corporalion.

1.3 VOTING, The holders of Class A shares shall be antitied (o recsive notice of, and o
attend and vote gt all meatings of shareholders of the Corporation, ofher than mastings whers only the
holders of & spacific olass of shares sre entllled o vols, and shall have on z poll one {1} vole in respect of

sach outstanding Class A share held by them.

3 GLASS B SHARES

2.1 DIVIDENDS, The holders of record of the Class B shares shall, subject &8 herainafier
provided, be sniitied to reselve, prior to the hoiders of any other ciass of shaves, in each fiscal year of the
Corporation # and when deciared by ths directors of the Corporation, fixed non-cumulstive preferential
dividends at the rate of 5% of the edemption price, a8 determined by e directors of the Corporstion, ag

dafined hereinaler, per share par annum, and no mers,
Mo dividend shall at any tims be declared snd paid of sel apart Ry payment I any flscal
year of the Corporstion on any other tass of shares, uniess dividends st the rate of 5% of the radamplion

price por shers per annum, sy detsrmined by the directors of the Corporstion, on aff of e then
sutstanding Class B sharss, have been declared and psld or set apan for paymant during such fisoal

year.

All dividends declared on the Class B shares or on any other class of shares shall be
pavable &} such Umes and ln such amounis and at such place o places as the directors of the

Corporation may from tme to time defermine,

2.3 REDEVMPTION. Sugisct o the laws goveming the Corporation, the Corporation shall
have the right, =t ts option, o redesm &t any time all, or from tme to s any, of the Class B sharss then
putstanding upen glving nolios as hereinsfter provided, on payment of {{} the redemplion price far each
Cigas B share, consisting of the smount peid for each Ciass B shars, plus {i} an smount equal to ey

divicanda declarsd thereon and remalning unpald,
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The Corporation shall, &t laast 18 days prior lo the dale fvsd for redemption, give natics
in writing o sach person who, at the dals of the giving of such notice, 18 @ holder of sny of the shares 80
1o b redeemad of the infsntion of the Corporation {o redesm the sams. Such notics shall be glven by
sending i by prepald registerad mall sddrassed to of deliversd personally to the sharsholder st the iatest
address of such holder gs shown In ihe records of the Corporation or fe transfer agent o, In the svend of
tha address of any such sharsholder nol 8o appeadng, then o the latest known address of such holder;
such notios shall set out the dats on which the redemption s fo take place and the place or places fixed
for payment of the redemption price and, i the csge of pariel redamplion, the mumber of sharas © ba
redeamed hald by the persen o whom the notics s addressed. if notivs of redemption be ghen as
aforesald and an amount suflicient o redesm the shares called for redemption be deposfied with the
Corporgtion’s bankers, of in any other plecs or places spocified by the notice, on or before the dals fixad
for redemption, the holders of auch shares shall after the dets fixed for redemption have no rights In or
ageinst the Corgoration and no other rights except {o recelve payment of such redemption price out of the
monays so deposited, on pressntation and surrendsr of the cerificales representing such shares o cafled
for recemption, i share cortificates had been isausd for such shares.

amption, e Class B shares to be radesmed shall ba selested,

In the case of partial rad
the hotders of all the then osutsianding Class 8 sharss.

as negany as muy be, pro rels from among

2.3 PURLHASE AT OPTION OF HOLDER, Subjsct tv the laws govaming the Corporation,
the Corporation shall, f reouesied by any holder of Class B shares, purchess such number of Class B8
shares held by such holder as such holder shall request 1o be purchased sf the redemption price thersof
sarainbelore siated. Payment of the purchase prics jor the Class 8 shares 80 to be purchased, plus an
amount equa! to any dhvidends deciarsd thetson and remaining unpsid, shell be mads by the Corporation
i such holder upon surrender by such holder 10 the Corporation of the share corlificates repressniing
such Class B sharss, if share certificates had Dasn issuad for sush shares.

LIGUIDATION, In the svam of the tiquldation or dissalution of the Corporation or other
disirinution of assets of the Corporstion among sharaholders for the purposs of winding up lts effalrs, no
surn shall be paid to nor shall any assels be distriouted amang the holders of any other cless of shares,
untll theare shall heve been paid to the holders of the Class B shares an amount par shers sgual b Be
redemplion prioe thereof hereinbefors slaled, piua any dividends daciered thereon and remaining unpaid,
and the holders of the Class 8 shares shall be enfilied lo be paid equally and ratsably off auch moneys oul
of the ssaete of the Corporation by preference over and In prierity to the holders of any other class of

shares,

24

2.8 YOTING. The hoiders of the Class B shares shall not rave sny right 1o recsivs notiee of
or 1o attend of vole gt meslings of shareholders of the Corporstion,

3. CLASS G SHARES

3.4 ORVIDENDS, The holdsrs of record of the Class © sharss shall, subject as hereinafier
provided, be eniitied to receive, prior o the haddara of any other class of shares, except for the holders of
Clags B shaves, In each fscal year of the Corporstion ¥ and when declared by the direclors of the
Corporation, Sxed nomcumuisive preforential dividends st the rals of 5% of the redemplion price, as
determined by the direciors of the Corporation, 83 definad herainaftar, per share per annum, 8nd No MONS.

Ne dividend shall at sny Ume be declwved and pald or aal apart for paymant in any fiscal
year of the Corporation on any othar class of shaves, oiher then the Class B shaves, uniegs dividends at
the rate of 5% of the redempiion price por shars per annum, s determined by the direciors of the
Corporation, on afl of the then outstanding Class C sheves, have been declsred and pald or set spart for

payment during such fiscal year,

np
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All dividends declared on tha Class G sharss or on any other class of sharss shall be
paysble at such fmes and in such amounis ang =t such plecs or places as e direclors of the

Corporation may from time o tine detarmins,

32 REDBEMPTION, Subiset to the iaws governing the Corporation, the Corporation shell
have the right, at #s option, fo redesm af any time all, or from fime o tme any, of the Class © shares then
outsianding upon giving nofise ss hevslnafler provided, on paymsnt of {1} the rademption prive for each
Ciass O shars, conslating of an smount aqual fo the capital addad to the lssusd and paki-up shave capital
ascount for such sheres, plus a premium squsl to the differance batwsen g} the falr market value of the
conslderstion received by the Corporation for ihe lsauance of the Clase C sharey that ara o boe redesmad,
and b} the tolsl formed by 1) the capitel addad o the jesusd and pald-up shara capltel seoount for such
shares, and 2} the falr market value of any proparly, other then & share of that olass given by the
Corporation I payment of such consideration, dividad by the iotel numbser of Class C shares fssued
therafors, suliest fo the adiustmants provided for hersinafier, slus () an amount equal fo any dividends
deciared therson and remaining unpald. Seid premium shell be determined by the dirsclors of the

Corporation gt the lssuance of such Class G gharas,

The Corporstion shall, al least 15 days prior & the date fixed for redempiion, give notics
in writing to each person who, 8l the date of the giving of such notice, is 8 holder of ahy of the shares 80
i ba redeemed of the intention of the Corporation o radeam the same. Buch notics shall be given by
sending i by prepald registerad mall godressad fo or delivarsd personally to the sharcheider al the latest
aridress of such holder 38 shown In the records of the Carporation or its fransfer agent or, in the svent of
the sddress of sny such sharehoider not so appewring, fhen to the latest known sddress of such holden
such notice shall set out the dats on which the rademption s {o ke place and the pigcs of places fixed
for peyment of the redemption prive and, In the cass of parfiel redemption, the number of shares o be
redeernsd held by the parson fo whom he notice is adgresead, I notice of rademption be given as
aforasald and an amount sufficient o redeem the sharss called for redemption be deposiied with the
Corporstion’s hankers, or in any other placs o piases spacified by the noties, on or befers the date fied
for redemption, the hoklers of such shares shall after the date fixed for redemption have no fghis in or
against the Corporation and no other rights sxoept fo recelve payment of sush redsmption price oWt of the
mioneys g0 deposied, on preseniation and surander of iha certifioates repressnting such shares 5o gallad

for rademption, if share certificales had basn saued for such shares.

sha Class © sheres o be redsomsd shall be sslected,

in the case of partial redemption,
Ing Class © shares,

as neasly a8 may be, pro sals from ameong the fhokiers of aif the then outsiand

3.3 PURCHASE AT OPTION OF HOLDER, Subjsct to the laws governing the Corporation,
the Corporation shell, i requested By any holder of Class © shares, purchase such number of Class O
shares hald by such holder as sugh holder shall request fo b purchased at the redemption price thereof
hereinbefore stated, Payment of the purchase price for the Ciass & shaves o {0 be purchased, plus an
amount egual fo any dividends declared thereon and remaining unpald, shall bs made by the Lorporation
to stich holder upen surander by such holder to the Corporation of the shars cerificates repressniing
such Ciags O shares, if share cortificates had been issued for such shares,

34  ADJUSTMENT OF THE REDEMPTION PRICE. In the even! that the wxation authorilies
of the consideration received by

determing ihe falr market value, on the date of receipt by the Corparation,
i for the lsus of the Cless © shares fo be differsnt from thal determined by the directors of the

Corporation, and If the Corporation congurs wilh the delermination of the texstion authoriles of the falr
market valus of the conglderation as af thet date, the redemption price of aach of the Class § shaves shall
be sutomatiosily sdjusied nune pro tung to conform 10 the determingtion mads by the laxstion sutherities.
if the Corporation doss not sonour tharawith, sugh redemption price shall be automaticslly adiusted nune
pre fung 1o conform o the finat determination of the falr marke! valus of the ssid consideration made by 8
court or iribunal of competent jurisdiction snd after all delays to apposl such judgment have axplred,

if such sdjustment results In an inoresse in the rademplion price of aach Class © shave,
the Sorporation shall forihwith remit to each holder of Class  sharss an amount egusl to such ingrease
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multipied by the number of Class © shares of such holder heratofore redsemad by the Corporation or
purchasad by the Corporation pursuant fo the provisions of Paregreph 3.3 hareof.

i stch adjustment results In 8 deoreass In the redamgtion prioe of sach Class C share,
sach holder of Class & shares shali pay forthwith o the Sorporation, on its demand, an amount suual o
such decreass mulliplied by the numbsr of Class © shares of such holder therelofore redesmed by e
Corporation or purchaged by the Corporation pursuant to ths provisions of Paragraph 3.3 havest,

3.8 LIGUIDATION, In the svert of the Hguidation or dissciution of the Corporstion or other
distribution of sssels of the Corpoiation among sharehoklers for the purpose of winding up fis affelrs, no
sum shall be pald fo nor shall sny assels be distributed smong the holders of any other class of shares,
otiver than the holders of Class B shares, untl thers shall have heen peid io the holders of the Class &
ghares an amount per shars equst o the redemplion price thareof henainbafors statad, pius any dividends
deciared tharson and remaining unpeld, and the hiolders of the Class © shares shall be eniitied fo be paid
squslly and reteably alf such moneys out uf the assets of the Corporation by preferancs over and In
priority i the holders of any other cisss of shaves, excen for the holders of Class B ghares,

3.8 VOSTING. The holders of the Cless © shaves shalt not have any right to recelvs notics of
oF to aitend or vota at mestings of sharshoiders of ths Carporation.

4, RESTRIGTION

4,4 DIVIDENDS, No dividend shall be deciared or pald on sny class of sheres ¥ such
dectaration has for effect ihat the net sssets of the Corporation wacems eulficlent i redeem the shares

of any class of shares &l thelr redemplion price,

LR
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SOHEDULE 2
fo the arficles of amalgamation of

SPEOTRIS CANADA INC.
{ihe Sorporation)

Restrictions on the transfor of shares or instruments

1. The shares of the Sorporation shall not bs transferrsd without the conasnt of elther §) the direckrs
avidenced by & resciution passed of signed by them and confained In ha raconds of the
Corporation o () the holders of 8 madorily of voles affached fo the mastanding voling shares of

ihe shars capits of the Corperation.

2. Sacuritias of the Comporation, other than shares and non-convertdhis debt seawrities, shall not ba
sransfered withoul complience with the resticlions on transfer contained in Hhe applicabls
securityholders’ agreement o, absent any such resirictions, shall not be fransferred without the
consent of the direcions of the Corporation, svidenced by & rasclution pessed or signed by them

and coniainad n the raconds of the Corporation,

Gther provisions

i for g minimian and @ maximun number of

3, VWhanaver the articlss of the Corporation plov
maximum may be determined by the dreoks,

diractors, the number belween such minbyur gnd
by resolution, fom Ume 9 tms,

4, Any annual meeting of Bve shersholders may ba heid ot a place oulside Quebec,
8, &} The 152 Class A shaves of Arbre bisu donndes sans & e, £ Blue Tres Wheless Dats ing.
rmadiately prior o he

held by Spactris Group Holdings § hmited which sre issued end culstanding
amaigamation date shall bs sonverted on and oo that dale Inle 18,268,482 Class A& sharas of fhe

Corporation;
']

o) Tha 1,000 Clsss A Cummon shase of Enviconnement Omegs o { {imegs
Ervironmentst ins. held by Spectis Group Holdings Limited which are issued and outslanding
immedistely prior fo the smsipemation date shall be convertad on and from that dale info 1 000

Class A shares of the Corporation;

e} The §,008,004 Class A Common shares of FaNahtigue ine. / PANadikal ins. hald by
Speciie Group Holdings Limited which are lssued and outsianding immedistaly prior o e
smaigamation date shall be convered on and from that date into 5,000,001 Class A shares of the

Comporation;

{<d} The 50,800 Class A shares of BTG Amdrigues ing. { BTG Americas ine. held by Spectrs
Sreup Holdings Limited which are issusd and puistanding immadistely pror fo the amgigamation
date shall ba converted on and from et date into 50,800 Class A shares of the Corporation;

{@) The 450,000 Cless © shares of BTG Amériques ing, | BTG americas inc. held by Spaclis
Group Holdings Limited which are Issusd and outstanding mmediately prior fo the amaigamaton
date shal be comvertad on and from that dale into 450,000 Class A shareg of the Corporalion;

LN
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