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The sheres tha the Corporation s authorized 1o issuc are

{u} sn undimited nomber of son-comalative redesmable voting Clasy A preforence shares
without nominsd or par value (hersinafler called the "Class A Prefercuce Shares™);

by an wrdimited nomber of von-ouwmidative redeemable non-voting Class B peeferene
shares without nominsd or par value (hersinafler oslled the "Class B Preforence Shared”y;

{e) an unlimited number of non-cumulative redvemable voting Cless C preforence shares
without nomioad or par value (hevelnafler called the "Class © Preference Shares™;

{d} an unlimited numbser of non-vumulstive redeerable nonwvoting Class 12 prefetence
shares withowt nowdnal or pae velue (hereinafter called the "Ulses D Preforence Shares™)
and

{2} an unlbmited number of common shares without nominal or par valus (heminafier called
the "Common Shares”)
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{1y CLASS A PREFERENCE SHARES

{a} Declarstion of Dividends; The bolders of the Class A Preference Shares shall ineach
vear in the discretion of the direciors, but always i prefsrence and priority 1o sny payment
of dividends to the bolders of any Common Sheres, or sbares of any other class, ranking
Jurdor to the Clags A Preference Shares, for such year be sntitled o rocaive and the
Corporation shall pay therson s and when declared by the board of direciors of the
Carporation out of the mondes of the Corporation properdy spplicable to the payment of
dividends, Haed preferential non-comulative cash dividends af 5 rats io be determined by
resviution of the bourd of divectors bu not to exoeed decimal five zero {0.50%6) persent per
month on ao smount equal to the filr market value of the consideration received on the
issue of each of the zaid Class A Preference Shares us determined by resclution of the
board of directors loss sny reduction in the siated capital sccount mainiained with respest
t each of such shares resulting from repeyroent of capiial with respsct 1o any of such
shares thersinaBer referved to o3 the “Clans A Share Value™), payable monthly, quenierly,
halfoveardy or annually on the dstes 1o be Sxed Bom time o tme by resoiution of the boad
of dirsctors; the boued of direciors shall be entitled fom time to time to declare part of the
said fxed preferentisl non-cumudative sash dividend for any month notwithstanding tha
such dividend for such month shall not be declared in full; i within seven {71 days after the
expivation of sny month’s end the bosd of directors in its discretion shall not bave
declared the gaid fined proferential non-cumulative cash dividend or any part thereof on the
Class & Preference Shares for such montly, then the rights of the holders of the Class A
Preference Shares to such dividend or 1o any undeclarsd part thereod for such month shall
be forever extinguished; the holders of the Clase A Preference Sheres shall not be entitled
1o any dividends other then or in oxcess of the fixed prefercntial non-cumulative cash
dividends hersinbefore provided for;

{b} Purchase by Corporation: Sublest to tie provisions of the Business Corpomtions Act
{Ontarie} or any amendment thereto, o sny successor statute thereof, the Corporation may
st wny Bme or Bmes purchase (38 obtainsble) for cancelistion all or any part of the Class &
Preforence Shares ontstunding from tiree 1o time by invilation for tenders sddressed o adl
the hodders of record of the Class A Preference Shares outstonding or {with the congent of
alf the holdess of the Class A Preference Shaves) by privele contrect sl the lowssi prics or
pricss af which in the opinion of the divecton sueh shares sre obisinsble but not exeeeding
the prioe then payable npon redemption of such shaves plus customary brokersge fees (0
any} and an amount equal o all dividends declored thecson sod remsining unpaid; whers,
in response io any iyvitetion for tenders, two of niore sharcholders submit tenders at the
same prics and such tenders are secepied by the Corporation 83 to part ondy of the shares
offered, the Corporation shell scoept part of the shares offered in sach such tender in
proporiion as nearly as may be it the tolal number of shaves offored in sach such tonder;
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{0} Rademption by Corporation:

B The Corporstion may upon giving notics as hersinallter provided redeem at any time
the whals or from lime o ime any part of the then culstending Class A Preferoncs Sharss
on payvmand for each shars {o be radesmad of the Class A Share Value (a8 harsinbelors
dafined} togsthar with an amount squal o all dividends declared therson and remaining
unpaig;

{ify in any cass of redemption of Class A Prafsrence Shares under the provisions of the
last procading clause (o) hersol, unlass all the holders of sich Glass A Praference Shares
have walved nolice of redemplion, the Corporalion shall &t lsast ten (10) days befors the
dade specified for redemplion mall to sach person who ot the date of mslling is a registered
holdar of Class A Preforsnce Shares (o be redesmsd & notics In writing of the inlention of
tha Corporation to redeem such Preference Shares; such notics shall be malled in o prepald
lolter addraased 0 each such shareholder st his sddress as 8 sppsars on the books of the
Corporation or in the svent of the address of any such shereholder not so appearing thentlo
the last known address of such shareholder, provided, howsver, that geocidental fallure o
give any such nolics o one {1} or more sueh holders shall not affsct the validity of such
radamplion: sach nolics shall sel ot e edemplion prive and the dale on which
radempdion is io ake place and K part only of the shares hald by the person to whom sueh
notics js addressed s 1o be redeamed the number Hersof so to be redosmsd; on or aftey
the date 5o specified for redemplion the Corporstion shell pay orceuse o be peid o or fo
the order of the ragistersd holders of the Class & Prafersnce Sheres 1o be redeamed the
redemption prics on presentation and surrender ol the hoad office of the Corposation or any
other place dasignated In such notics of the cartificates represanting the Ulsss A Preferencs
Shares called for redemption; such Preforance Shares shell thersupon be redesmed; B g
part only of the Class A Prefersnce Shaves ropresented by any carlificate be radeomed, &
new cerlificate for the balance ghall bs issued gt the expense of the Corporation; from and
gfter he dole speoified In ary such nolics, the Class A Prelerence Shares called for
rademption shall ceass 1o be enfitied to dividends and the holders thersof shall not be
sntitled to exarcize any of the rohiy of shareholders It respast Hwreot unless payvment of
the redemption mrice shall not be made upon preseniation of corlificates in sccordance with
the foregoing provisions, i which cass the righis of the holders shall remsin uneffected; the
Corporafion shall have the rght &l any tme after the maelling of notice of ke infendlon {o
radeem sny Class A Praforencs Sharss as sforeasid o depesit the redemption price of the
Ginss A Preferance Shares so called for redemplion or of stch of the sald shares a3 are
represenied by cariificates which have not ol the date of such deoosit bean survendsred by
tha helders thereof in connection with such redemption to & special ascount In any chardersd
bank or any bust company In Canads named iy such nolics to be pald withowt interssi lo or
to the order of the respactive holdars of such Prefersnce Shares calied for redemplion upon
presentation and strender 1o such bank or rust company of the sortificetes representing
the sams and upon such deposit being made or upon the date speciied for rademption in
such noflce, whichever Is the later, the Uless A Preference Sharss In respect whersof such
doposit shall bave been mads shall be redesmad and the dghis of the holdsrs theroof afler
such deposit or such redemplion dale, as the cass may be, shall be Nmlled o receiving
without interast thelr proporiionate part of the total redemplion prics 5o deposied agsinat
preserdation snd surrsnder of the sald certificates bald by theny respectively.
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{23 CLASS B PREFERENCE SHARES

{a) Declaration of Dividends: The holders of the Class B Preference Shares shall in eech
yvour in the discrelion of the dirsoiors. after (he payment {or saiting aslds for pavment) of any
dividend declared on all the Class A Proference Shares, but slways in preference and
priority fo sny payment of dividends to the holders of any Common Shares, or shares of gy
other class ranking junior to the Class B Prefersncs Sheres for such yesr be anfitled to
raceive and the Corporation shall pay therson ss and when declared by the board of
diractors of the Corporation out of the monles of the Corporslion properly applicabls to the
paymert of dividends, fixed preforsniisl non-gumulative cash dividends st s rale o be
determined by resciution of the board of disctors but ot fo excesd decimal five zerg
{0.50%:) parcant per month on an smount squst to the felr market value of the considerstion
recsivad on the issus of each of the sald Class B Preference Shares ss delermined by
resalution of the bowrd of direclors less any reduction in the sinled capilal asccount
maintained with respect lo each of such shares resulling from repapment of ceplisl with
reapact o any of such shares hevsinalier refemed fo 83 the "Class B Share Ve,
payable monihly, quarierly, halfwearly or snnuslly on the dates io be uad from ms to time
by reschition of the board of direclors; the bosrd of direciors shall be sntillad fom lime o
dms o declare parl of the sald fixed praferantial non-cumulative cash dividend for any
monih noiwithetanding that such dividend for such month shall not be dedlersd In ik
within seven {7) days after the expiration of any monts end the hosrd of direclors in s
discration shall not have dedlarsd the sald fixsd preferaniial non-cumuistive cash dividend
or any part thersof on the Glass B Praferoncs Bhavres for such maonth, then the rights of the
holders of the Class B Preferance Shares to such dividand or fo any undeclarad part themee!
for such mongh shall be forsver sxlinguished; the holders of the Uless 8 Preference Shares
shall nol be entitied to any dividends other than or In axcess of the fived prefersniisd non-
surnudalive cash dividends hareinbefors provided fon

bl Furchass by Comorstion: Sublect fo the provisions of the  Bushess
Corporations Act{Onisnio) or sny avendment therelo, or any succassor slatule thereod, e
Corporstion may st any time or mes purchsse {f oblainabls} for cancelistion il or any pard
of the Cless B Prafersncs Shares oulstanding from times fo e by Invitation for tenders
addrassed 1o all the holders of record of tha Class B Preforence Sharss outstanding o fwith
the consent of all the holders of the Class B Prefersnce Shares) by privale contract of the
inwest prics or pricse al which In the opinion of the direciorn: such shanss are ohialnabie but
ot excaading the price then pavablas upon redemplion of such shares plus customary
brokersge fees i sy snd an amount squal o sl dividends declared thereon and
remaining ungald; where, In response {0 any Invitstion for fenders, wo of more sharsholders
submit tendors at the sams price and such tenders are acoepisd by the Comporstion as to
past only of tha sheres offered, the Corporation shall sccept pard of the shaves offeced in
sach such tender In proportion 8s nearly 88 may ba (b the lotel number of shares offersd In
gach such fender;

= Redempiion by Corporation

& The Coporation may upon ghving notice as hereinalter provided redesm al any ms
the whols or fom s o time any part of the then oculstanding Cless B Praference Shares
on payment for sach share 1o be redeamad of the Class B Share Value {as hareinbefors
dafined) together with an amoun! equal to all dividends declared thereon and ramaining
unpaid;
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{5 in sny case of redomption of Class 8 Prefersnce Sharas under the provisions of the
inst proceding clause (&) herenf, unless sl the holders of such Class B Preferance Sharss
have waived notice of redemption, the Corporstion shall at least fen (10} days befors the
date specified for redemption mail o sach person who at the dats of malling I 8 registered
holder of Class B Preference Shares o be redeamad 8 nollce In witling of the Intention of
the Corporation o redsem such Preference Shares; such nofice shall be malled in 8 prepald
lstter addresasd o each such shareholdsr st his addross as & appears oo the books of the
Corporation or In the avent of the address of any such sharsholder not so appearing thento
the last known address of such sharsholder, provided. howsver, that sccldentsl Billwre o
give any such notics fo ons (1) or more such holders shall not affect the validity of such
radomption; sach notice shall st owt the redemplion price snd the dale on which
redemption is o lake place and i pard only of the sheres held by the person to whom such
notice Is addressed is {0 be rsdeemed the number thersof 50 to be redesmad; on o alter
the dale so specified for redemption the Corporation shall pay srcouss fobe pald o or fo
the order of the reglstersd holders of the Class B Prefatancs Sharss 1o be redsemad the
rademption price on presentation and surrender al the head office of the Corporation or any
pther place designatad In such notles of the cartificales reprasenting the Class B Praeference
Shares sslled for redemplion: such Preference Shares shall thersupon bs redeemed; ¥ &
part only of the Class B Preference Shares representad by any certificals be redeemed, 8
naw cariificats for the balonce shall be issusd at the sxpense of the Corporation; from and
sfiar the date specified In gny such notics, the Class B Preferance Shares oalled for
radempdion shall cesss o be entilied o dividends and the holders theses! shall not be
sntitled o sxercise sny of the rghls of sharshelders in mepeat thareo! unless payment of
the redemption price shall not be made upesy preseniation of cortificales In sccordance with
the foregoing provisions, in which cass the rights of the holders shall remain unaffected; the
Corporation shall have the rght st any tme afler the malling of noties of His intenlion io
redoem any Clase B Praference Sharas as sforessid to deposit the redamption price of the
Class B Profarsnce Shares so called for redemption or of such of the ssid shares a8 are
rapresantad by certificates which have not al the date of such deposit been surrendered by
the holders thereof In connsclion with such redemiplion 1o 8 speclal account in any charlered
bank of angy trust company in Canada named in such nolice {o be peld withou! Interest o or
to the order of the respective holders of such Preference Sheres called for redemption upon
prasantalion and surrendse 1o such bank or tust company of the cortificales reprasenting
ths same and upon such deposit being mads or upon the dals specified for redenption In
such nofics, whichever i the laler, the Class B Preference Shares in respect whersol such
dopoail shall have been made shall be redeamead and the rdghis of the holders thered! afler
such deposit or such redomption date, a3 the csse may be, shall be limitad o receiving
witheut intorest thelr proportionate parl of the tolal redemplion price so deposiied against
prasantation and surrender of the asld carlificates held by them respectively.

{3 CLABS C PBEFERENCE SHARES

& Declaration of Dividends: The bolders of the Cless © Preference Shares shall In
aach yesr in the discrelion of the dirsctors, afier the payment {or selling asids for paymen}
of any dividend declarad on afl the Class A Praference Shares and Clese B Preference
Shares, bul ahvays in preforence and priosity to sny payment of dividends 1o the holders of
any Common Shares, or shares of any othar class ranking junler to the Class € Prelerence
Shares for such yvesr bes enlitied o recelvs and the Comoration shall pay thereon as and
whan declared by the board of dirsctors of the Corporation ot of the monles of the
Corporation propetly spplicable o e poymend of dividends, fixed preferential non-
curmudative cash dividends of e rale of decimal five zere (0.50%) percent per month on an
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amount squal fo the falr market value of the consideration recsived on the issus of each of
the esid Class O Prefersnce Sharss ss delermined by resolution of the board of direclors
loss any reduction In the sialed ceplial account mainiained with respect to such of such
sharas restlling from repayment of capilal willy respadt {6 any of such shares thersinaller
refarred {o as the "Class © Shere Value™), payabls monthly, quariedy, half-yearly or annuslly
on e dales o be Bxed Fom tims fo me by resolution of the board of directors; the bosrd of
diraciors shall be snliled from time to ime o dedlare patl of the said fxed preferential non-
cumuiative cash dividend for any month notwihatanding that such dividend for such month
shall oot be declared in &4 if within seven {7) days afler the sxpimaBon of ary month's ond
the board of directors in s disoretion shall not have daclared the sald fised prefarential non-
sumidative cash dividend or any part theresf on the Class © Preference Sheres for such
month, then the dghts of the holders of the Class O Preference Shares to such dividend or
to any undeciarad part thereo! for such month shall bs forever sxtingulshed: ths holders of
the Cless © Profarsnce Shares shall not be satitied o any dividends other then or I sxonss
of the fixed preforential non-cumulalive cash dividends hareinhafors grovided for;

a3 Burchase by Corporation: Sublect to the provisions of the Business Oorporalions At
{Crdario) or any amendment thereto, or any successor stalule theredf, the Comporstion may
2t any Hme or Himes purchase (f obisinabie) for cancolintion ol or any pat of the Clase
Profersnce Sharss oudsianding from Hme 1o fime by invitalion for tenders addrassed o sl
the holders of rocord of the Class © Preferencs Sheras oulstanding o {with the consent of
all the holders of the Class © Prefarencs Shares) by privale contract of the lowest prica or
prives at which iy the opinion of the direciors such shares are ablainable but not sxceeding
the prics then pavabls upon redemplion of such shares glus customarny brokersge fees §f
any) and an amount squasl to sl dividends declarsd therson and remaining unpaid; where, In
reaponse to any invilelion for tenders, bwo or more sharsholders submit tenders at the sams
prica and such fenders wre scoepled by the Corporstion as o part only of the shares
offarad, the Corporation shall sccept part of the sheres offered I sach such tender In
proportion 88 nesrly a3 may be to the lodsl numbsr of shares offsred in sach such tendsy;

{ch Redemption by Corporstion:

{i The Corporation may upon ghving notics as harsinafer provided redsem & any tme
the whols or from time to Hime any part of the then sulstanding Class © Prefarence Shares
on paymnent for each shave to be radeamed of the Cless © Bhars Velus {ss harsinbefurs
defined] togethar with an smount equal 1o s¥ dividends declared thereon and remalning
unnaid;

i In any case of redemption of Class © Proference Shares under the provisions of the
{ast pracading clause (g} hersof, unless all the holdors of such Cless © Preference Shares
have walved notice of redemption, he Comoration shall gt isest ten (10} deys befors the
date specified for redemption mall to sach parson who ol the dats of malling s 8 ragisterad
holder of Class © Preference Shares 1o be redesmed 2 nollcs i willing of e dention of
the Corporation to redesm such Prefersnce Shares; such nolics shall be malled In & prepaid
ialter addressesd o each such shareholder at his address as § appesrs on e books of the
Corporation or in the svoant of the address of any such sharsholder not 5o appearing hen i
the fast known addrass of such sharsholder; provided, however, that scoidents! fllure o
give any such notics o ons {1} or more such holders shall not sffact the valldity of auch
redamption; sach nolice shall sof ot the redemplion prce and the dale on which
redemption is o laks place and ¥ pant only of the shares held by the person to whom such
nolice i addressed s fo be redsemed the number thereo! 50 1o be redesmad; on or after
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the dale so apacifiad for redemption the Corporation shall pay or cause {o be paid o or o
the order of the ropistered holders of the Class © Preferencs Sheres o be radsemed Be
rademption price on presentation and surrendsrt st the head offics of the Corporstion or anw
other place designeted in such nolice of the cerlificates representing the Cless © Prefersncs
Shares called for redomption; such Hrefarence Shares shell thersupon be redesmed; € 8
sart only of the Class © Preference Shares ropressnied by aoy conlificels b redeamed, 8
naw cerlificals for the balance shall be lssued gt the expense of the Corporation: front and
after the dale specified in any such ootice, the Class U Preference Sheres called for
rademplion shell cease fo bs entithed fo dividends and the holders thereo! shall not be
sntitled {o sxercise any of the rights of sharsholders In respect thersof unless paymant of
the rademption price shall not be made upon presentation of certificates In accordance with
tha foregoing provisions, in which case the rights of the holders shall remain unaffeclsd: the
Corporation shall have the ol gt any dme gfler the maliing of nolice of lis Intention fo
recisemn any Class C Preforance Shares gs aivressid (o deposl the redemplion price of the
Class C Proforence Sharss 5o callsd for redamption or of such of the ssid shares gs ae
rapresanted by certificales which have not st the dale of such deposit baen suvendared by
ihe holders therecd In connection with such redemption to 8 spechal socount in any charlered
bank or any rust company io Gaoade named in such nolics lo be peid without interest to or
{0 the order of the respaestive holders of such Freference Shares callad for redemption upsn
presontation and surender to such bank or frust company of the certificalss repressniing
the sams and upon such depostt belng mads or upen the date speaified for redemplion in
such notics, whichever s the Ister, the Clags © Prafersnce Shares in respect whersof such
dapostt shall have baen made shalf be redoemed and the dghis of ths holdars thereof after
such deposit or sixch redemption dale, a3 the coss may be, shall be limiled o receiving
without Inferest thelr proporiionsie pant of the lolal redemplion price 8o deposilsd against
presentation and surrendsy of the sald centificates held by them respeclively,

{43 CLABS D PREFERENCE SHARES

)] Daclaration of Dividends: The holders of the Class D Prefersnce Shares shall in
axch yaar in the discrelion of the direciors, alter the pevmant {or setling aside for pavment)
of any dividend declared on afl Class A Preforence Bhares, Class B Prefarencs Sharss and
Claas © Proforencs Bheres, bul shways It preforence and prionity fo anv peymant of
dividends fo the holders of sny Conwnon Bhares, or shares of sny other dlass ranking junlor
i the Class D Preference Shares for such year be entitled o recelve and the Corporation
shall pay therson sz and when dedamd by the board of directors of the Corporstion ol of
the monlss of the Corporation properly applicable to the peyment of dividends, fxad
grefereniial non-cumidetive cash dividends at & rals of decdimal fve zers {0.50%) percent
par month on an amount sgust o the falr market valug of the consideration recslved on the
issus of sach of the said Cless D Preference Shores as determined by reaslution of the
board of direclors lees any reduction in the sisled capital sccount mainisined with respact o
sach of such shares resulling from repayment of capital with respect o any of such sheres
{herainsfter reforred to as the *Class D Shere Valug), payable monthly, quaredy, hale
yeary or annusily on the dales o be fixed from #me {o tims by resolution of the board of
directors; the bourd of directors shall be entitied from time to time o declers part of the sald
fived. prefarential ron-cumidative cash dividend for sny month notwithstanding that such
dividend for stich month shall net be declarad in full if within seven (7} devs sfter the
axpiration of any mondh's sad the board of directors in s discration shiall nol have declarsd
tha said fived preferential non-cumulative cash dividend or any part therecf on the Class D
Frofarsnce Sheres for such month, then the rights of the holders of the Cless U Proforenss
Sherss to such dividend or o any undeciared part thereo! for such monih shall be foraver
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extinguishad, the holders of the Class D Prefersnce Shares shall not be eniitisd to any
dividands other then o in excess of the fived preferardisl non-cumulstive cash dividends
horainbafors provided fon

{b} Purchase by Corporation: Sublact o the provisions of the Business Comoralions Adt
{Ondardo) or any smendmant tharslo, or any successor sisiuls thereof, the Corporation may
el gny lime or Bmes purchass {if oblainsble) for cancelistion ol or anw part of the Class D
Praference Sharss outstending from ime fo ime by Invilatlon for lenders addressed 1o sl
the holders of record of the Cless D Preforance Shares culstanding or fwdth the consent of
&l tha holders of the Class D Preference Shares) by private conkract ot the owest pedes o
prices at which in the opinion of te direciors such shares are oblainable but not sxcseding
the price then pavabis upon redemption of such shares plus cusiomesry brokerege fees {f
any} and an smount equsl io sl dividends declared thereon and remaining unpsid; whers, In
responss o any invilation for tenders, two or more shareholders submit tenders sl the same
price and such tenders are accapled by the Coporalion as {o part only of the shares
pifered, the Corporstion shall acosp! part of the shares offered In esch such lender in
proporiion as nearly g5 may be to e folsl number of shares offered In sach suoh tender

{t}  Rademption by Corporstion:

) The Corporalion may upon ghving nolice as haralnaller provided redeam at any ime
the whols or from me o tims any part of the then cuistending Cless D Preference Shares
o payment for sach shars lo be redosmed of the Cless [ Share Valus {as barsinbefors
defined) together with an amount equsl o sl dividends declared herson and rematning
unoaid;

{h inany case of redemplion of Class D Preference Shares under the provisions of the
lost procecing clsuse () horeof, undess all the holders of such Glass D Preference Ghares
have waived nolice of redemption, the Corporation shall st lbast tsn (10} davs before the
daie specified for redemption mall {o each parson who 8t the dals of malling is 2 regisiersd
holdsr of Class D Praforence Sheres {o be redeemed & notlce In wiiling of the intantion of
the Corporation fo redssm such Preforence Shares; such notics shall be malled in a prepeid
intter addressed o sach such sharsholder gt his address a3 i appears op the books of the
Corporation or in the svent of the addrass of any such shareholdsr not so sppoaring then fo
the iast known address of such sharsholder, provided, however, that accldenta lws to
gh's any such notics io one (1) or mors such holders shall not affect the validily of such
redamplion; sach nolics shall sof oul the redemplion price angd the dale on which
rademplion s to toks place and  past only of the shares hald by the person to whom sueh
nolios s addressed is o be redsemed the numbser thereof so (o be edeemed: on or sfler
the date so speciiied for redamplion e Corporation shellpev orcouss o be pald o or fo
the order of the registored holders of the Class D Proference Shares (o be radesmed the
redernplion price on proseniation end surrendsr st the head office of the Comoration or any
giher place deslanaled In such notice of Be carlificslss representing the Class § Preference
Shares called for redemplion; sugh Prefsrence Shares shall thersupon be redeemed, f 2
part only of the Class D Prefarsnce Shares reprosented by any certificele be redaomed, 8
naw ceriificets for the balance shall be lssusd 2t he sxpense of the Corporation; from and
afier the dats spectied In any sich nolics, the Class [ Prefersnce Shares called for
rademplion shall cosse o be anBilled fo dividends and the holders thersof shall not be
gnlitied to axercise any of the righis of sharshelders in respect thereof unisss payment of
the redemption price shall not be mads upon presentation of cerdficates In ascordance with
tha foregoing provislons, Iy which case the rights of the bolders shall remain unafiected: $w
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Corporation shall have the rght at any Hime sfter the mailing of nolice of de Intention
radeem any Class D Praference Sherss as sforessid {o deposit the redemption price of the
Clagss D Profersnce Shares 3o oalled for redemplion or of such of the sald shares as are
represented by certificates which have nol ot the dete of such deposl been survenderad by
the holders thereot iy connection with such redemption o & special account In any chartered
bank or any ftust company In Canada namsed In such nolics fo be paild without Inlerest o or
tn the order of the respective holders of such Prefarence Shares cslled for redemption upon
presentation and surrender lo such bank or kust company of the cerlificates representing
the same and upon such deposit being made or upon the date specified for redemption in
such notice, whichaver Is the ialer, the Class D Preference Shares In respact whereo! such
deposit shall heve boen mads shall be redesmead and the righis of the holders thersof afler
such deposit or such redemplion dale, as the case may be, shall be Imiled 0 recelving
without Interast thelr proportionats part of the tolal redemption prics 8o deposlied sgalnal
presentation snd surrender of the sald certificales held by them respectively,

& Redempiion by Holder:

{3 & holder of Qlass D Preforence Shares shall be entitied o raquire the Corparation to
redesm gt ey fime and from tims (o Hime sfter the date of issus of any Class D Preference
Shares, upon giving nolice as hersinaRer provided, sf or any number of the Class D
Praference Bhares, registersd in the name of such holder on the books of the Corporation at
& redemption prive squal to the Class D Share Value per shure and sl dividends declared
tharson and unpaid, less the amount of ary tax which the Corporativn iz reguired o and
doss sdthhold therefromy,

G & holder of Class 1 Praforence Shares, axarcising his option o have the Corparation
rodeam, shall give notics o the Corporation which nolice shall st out the dats on which the
Corporation is i redesm which date shall not be lsas than 10 days nor more than 30 days
from the dafe of the notice and i the holder desires {o have lsss than aff of the Clhas D
Proference Shares registersd in his name redsemed by the Corporstion, the numbser and
claas of the holder's shares to be redsemed. The dale on which the redemotion al the option
of the holdar is {o cooir ghall be hersin referrad {o as the “option redemptlion dale®. The
holder of sny Class D Preference Shares may, with the consent of the Corporslion, ravoke
auch notics prior fo the option redemption dats;

{#y  Upon defivery to the Corporation of a share certificals or carlificates reprasenting the
Class D Preference Shares, which the holder degires to have the Corporation radeam, the
Corporgtion shall on the oplion redemption dale, to the sxlent permilted by spplicabls law,
rerloam such Preferance Bhares by paying o the hoeider the redemption prive thersfory;

vy Upon payment of the redemplion price of the Glass D Preference Sharss 3o
redeamed by the Corporation, the holders thereo! shall cease o exorclse any rights of
holdsrs In respect thersof,

v} if the redemption by the Corporalion on any option redemption dats of ol Class D
Praference Shares fo be redeamed on such dale would be contrary to applicable law, the
Corporation shall be obligated 1o redesm only the maximum number of Cless L Preforencs
Shares {rounded to the naxt lower mulliple of 100 shares) which the Corporation delerines
# is then permitted fo redesm, such redemplions o be made pro rala (disregarding fractions
of shares) soconding fo the sumber of Class D Preference Shares required by sach such
holder to be redeamead by the Corporation and the Comporstion shall ssus new cuerlificales
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reprasenting the Class D Prslerence Sharss nol redesmed by the Corporstion and the
Corporation shall redosn in the menney contemplated herein the maximum number of such
Clese D Praference Shares on such daie or deles thereaRer thet redamption is no longer
prohibited by law;

{3 Class A, Class B, Class © and Class D Praferance Shares

{a} Liguidation, Dissohstion or Winding Up: In the event of the luldation, dissolution or
winding up of the Corporation or other distribulion of assets or proparly of the Corporation
among shareholdere for the purpose of winding up e sffairs the hedders of the Class A
Preference Shares, Clase B Preference Shares, Class © Praferance Shares and Class D
Fraforence Shares shall rank and participsle equally withoul prefersnce or distinclion
betwean tham in the distribution of and shall be snfiied {o recaive out of e sasels and
property of the Corporalion. before any ampunt Is pald or any propsrly o assels of the
Comporation distibuled to the holders of any Commen Sharss or shares of any other class
ranking junior o the Class &, Class B, Cless © and Class D Preference Shares, an amount
aqusl o the Class A Shars Valus or the Class B Share Value or the Clase £ Shars Valus or
Class O Shere Value, respactively, whichever may bo appdicable, por shears of sach of the
Class & Preferoncs Sharss, Cless B Preferonce Shares, Class © Preference Shares and
Clase [ Prefersnce Shares hald by them respactively, logstherwith all declared and unpald
proferantial non-cumuiative cash dividends thereon; sfter pavment fo ths holders of the
Class A Preforence Shares, Ciass B Freference Shares, Class © Praference Shares and
Class D Preforence Sheres of the smounts 30 paysbis lo them as sbove provided, they
shall nol be entitled {o shars In any further distribution of the property or asests of the
Corporation;

{5y Shars Value Adjusienent:

{3} In ths svent thet &l any Sme in the fulire the Minkder of Nellong! Revenue or any duly
authorized officisl of Canada Revenue Agancy o of any olher govermmental iedng authorily
heving lurisdiction {the *Taxing Authordly”) shail dispide ths falr market velus stirlbuted 1o the
consideralion rscelved on the issus of any of the Class A Preference Shares, Class B
Preforance Shares, Cless © Preference Shares or Cless D Preforence Shares ang e
holder therso! agrees 1o adopt the amount determined or indicated by such Taxing Authority
or #f the Teging Authorly or 8 court of compstent hurisdiction {from which 8o appest les
ghould the Minisler's desision be sppealed) shall muke & fingl determinalion, decision o
finding that the foir macket valus of the Ulsss A Preferencs Shares, Class B Prefersnce
Shares, Gless L Preference Shares or Glass D Praferencs Shares s grasier or less than
the falr market value of properly sxchanged for any of the Class & Proforonce Sheres, Glass
B Prafwrencs Shares, Class © Preferenos Shares or Class D Prafersnos Shares st the dats
of such sxchangs, the falr market valus of the sxchanged properly at the date of exchange
8% finally delsrmined or indicalsd by such Taxing Authority and adopted by the holder as
alorssald shall be automatically substiided s the Class A Shars Value, Class B Share
Value, Class T Shars Yalus or Class © Share Valus, respectively, whichever may be
appiivable, for afl purposes hersin, and the board of direclors shall by resolulion upon
raceint of the wittlen request of the holder, conBinv the requssied change In the Class &
Shara Vaiue, Class B Share Velus, Gisss T Share Velue or Class § SBhare Yalus a3
aforasaid:
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) inothe svent the board of directors shall make a daclsion or finding that the falr
market value of the consldaration received or the property exchangad foreny of the Cless A
Profersnse Bhares, Class B Preference Shares, Class © Praferencs Shares or the Class D
Broferancs Shares is greader or less then he ol marke! value of the Class & Preforance
Shares, Class B Preferencs Bhares, Class © Preference Shares or Ulass D Preferance
Shares ot the dale of such sxchange, the falr mackst value of the conslderation recelved or
the exchanged properiy g the dele of sxohenge =s Snally delermingd by the board of
diractors and sdopted by the boldar shall ba sutomativelly suhstituted as the Class A Share
Value, Cless B Shers Valus, Ulsss © Share Value or Cless [ Share Value, respactively,
whichover may bs applicabls, for sl purposes harsin, and the board of direciors shall by
resoiution confirm the changs In the Class A Share Valus, Clsss B Share Value, Clsss ©
Share Value or Class D Share Valus, a3 sforssald:

i) in addition, aoy rediclion s the stated coplind of the Class & Prelerency, Class B
Praferance, Ciass € Prefsrence or Gless U Preforence Shares will resull In an offsslling
reduction in the Class & Share Valus, Dlass B Share Valus, Class T Share Valus and Class
£ Bhars Valus; '

o) Restricion on Diidends: No dividends shall be daclared pavable on any other glass
of shares ranking junier fo the Class A Preference Bhares, Class B Proference Sharss,
Class © Prefersnce Shares and Class U Preference Sharss I the payment of any such
dividend rasults in the reallzable value of the net assels of the Corporation gfler ihe payment
of any such dividends beiog less than the sgoregste of the Glass A Share Valus, Class B
Share Value, Cless © Shars Valus and Class D Share Yalue of sl the Class A Proforencs
Shares, Cinss B Preference Shares, Class G Preforence Shares and ﬁ?&s&& D Preference
Shares Hhen issued snd cutsianding;

{eh Rasticton on Redemplion or Purchase by Corporation: The Corporation will not
purchase for cencellation or redeam at any tme the whols of any part of iha then
oulstanding Class A Preferencs Bhares, Class B Preforence Sheres, Class © Proforencs
Shares or Class D Preference Shares for an amount which s leas than the lesesr of

)] the sggregats redemption prics of the CUlass & Preferance Shares, Class B
Praference Sheres, Class © Preference Shaes or Glass D Prefersnce Shares, being
purchased or redesmed st thet e, and

(i the reglizabls valus of the sasels loss Hnbilliss of the Corporation immediately
befors any such purchase or rademption:

fa} Amerdment o Provisions: The foregoing provisions, and the provisions of this
paragrach may be repsaled, sltersd, modified or amended by arlicles of amondment but
only with the spproval of the holders of the Prafersnce Shares of the class affecled given as
herainafter spacified In addition to any other approval required by the Busihess Coporalions
Aot (Onfarie). as the same may fom tive to tims be In force or any successor corporstions
sistule of the Province of Ondarle. The sporoval of the bolders of the Preference Sharss of
the class affecied a3 o any and sl mallers referred o herein may be given by special
resolution sanclionsd at a meeting of holders of Preference Shares of the cisss alfected
disly called and held upon af least ten (10} days notive al which the bolders ol sl loasi s

12830408 3

PATENT
REEL: 041053 FRAME: 0015



4

malorty of the outsianding Preforencs Shares of the olass sifected ars present or
ropresented by proxy and caried by the sffirmative voles of the holders of nol iess than twor
thirds of the Praference Shares represenied and voled af such meeling cast on s poll. On
svery poll taken st every such mesting svery holdar of Preforencs Shares shall be enlitled
to one (1) vole in respect of sach Preference Share held;

{8y Class A, Ulass 8, Glass & and Glass D Prefarsnes Shares — Voling Rights

{a} The hoiders of the Class A Prefarencs Shares and Class T Preference Shares shall
he entitled o recelve notice of, fo altend, and 1o vots 8 all meatings of the shareholders of
the Corporation except mestings st which only holders of 8 specified class of shares are
srrtitled fo altend: and shell bs entilled to one {1} vole in respect of sach Class A Prefersnee
Shars and Class § Preference Share held at all such mestings:

iy The holders of the Class B Preforsnce Shares snd Class D Prefarence Sharss shall
not be entitled as such (excapt as hereinatter specifically provided) o racelve nolice of or o
attend any meating of the sharsholders of the Corporation and shall not be entitled {o vola &t
any such meeting; the holders of the Cless B Prefarencs Shares snd Class U Preferancs
Shares shall, howoever, b entitiad o notics of mestings of the sharcholdars called for the
purposs of authorizing the dissolution of the Corporstion or the sals of s underiaking or a
subsiandial part thereof,

{7} COMMON SHARES
The holder of common shares shall be sntiied o receive notics of and o attend and shall

have one vole for each common share held at all mestings of the shareholders of the
Ceorporation.
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2. Tha oue, wansier of owterahis of shams s nod realeloted and the veabictions {f snvh are aa folivos:

Edrmasdon, T branafart ou fe propnistd dections eetfn'sst pee resieind Les msldotions, ¥ ¢ o e, sont oe subvantes

{u3 Mo shereholder of the Corporation shall be sntitled to tranafer any shuare or sharss of the
Corporsiion withowt sither {1} the previons sanction of the holders of the muiority of the
voting shares of the Corporation for the tires belng cutstanding supressed by an insbroment
or ingtruments in writing aipned by the holders of 8 msjority of the voting shares of the
Corpuration for the tme boing oulstending, or (1) the previous sanction of the Directors of
the Corporation expreesed by o vesolution passed by the voles of a majority of the Directors
of the Corporation st a meeting of the Board of Diircoines or by an instroment oy
fnutramends to writing dleoned by g wadority of the Divectons;

{1 Mo atlotment or favus of the Corporation's sexurities shall be made pursusnt to any
invitation 1o the public to subseribe for such seouritics,

. Cther provisions, (feayh
Autras $hapositons, ity 8 ey

See stiached pages 34 1o 38

. The mistemants reguived by submection 1T8{2) of the Buslness Donporalions Anfare sltsched g3 Soberdule T4
Lae dbciacatinns axiedas gay tarnes d persgranhs §78(2% de In Lof aur fas socfdle per sclfons consdiuant Fannaxe &

12, Konpy of the saigaraiin agme&mm 2 dhacton’ seechitions {23 the tess may ba} fare shisehed se Bohentuls 'R
Line cople seis convaniion de fuston s fns rdsolotions des sdviniiratsens (salnn fo el constiuedm} Tonmexe B.
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The foliowing special prév%s;ims apply o the Corporation:
{4 The Dirsclors may fom tmate ime
{&} basrrow money on the cradi of the Corporstion; or
{b} issus, seb or pladge dabt obligstions of the Corporation; or

= charge, mongags, hypothecate or pladge ol or any currently owned
or subsequently soqubed real or personel movebls or Immovable
property of the Corporslion, including book debls, rghls, powsrs,
franchises and underiaking, fo securs any debl obiigations or any
monay borrowed, or other debl or lsbility of the Corporation,

The Ulrectors may from me o Yme by resolution delegats &l or any of the
sowers conferrad on them by this peragraph fo such one or more of the direclors or
offizers of the Corporation, or iml the amount (o bs borowed a5 may ba specifisd
in such rasciution,

{2y Every Diredlor and Officer of the Corporation and his heirs, sxeculors and
adminialralors and other legal personal representialive shall from Bme o Ums be
indemnifisd and saved harmlass by the Corporation froo and against

{a} any Rabliily and ol cosls, charges and exponses that he suataing or
incurs in respect of any action, sul o procesding thet is prososad or
commenced ageinst him for or in respest of anyhing done of
parmifted by bim In respect of the sxeculion of the dulles of bis
sffice; and

iy st olher costs, chamges and sxpenses that he susiaing or hours In
resnect of the sfairs of the Corporation:

provided always et no Direclor or Offeer of the Corporation shall be Indennifisd
by $he Corporation In respact of any lebliity, coste, oharges or gxpensas thet the
susiaing or incurs iIn or sbowt any aclion, sull or olber proceeding as & result of
whish he is edivdged {o be Iy breach of any duly or responsibliity bnposed sgon B
yrder ths Business Corporalions Act or under any other stetide unlsss, in an sction
brought sgaingt him In ble capacily a5 2 Direcler or Gfficer, he hes achisved
oomnpists of subsiantial auccens as g defendant.

{3y Ths Direclors ey from e (0 time by reachidion fix In sdvenie s dals o8
the resord date for the determination of the sharsholders anlitied to nollcs of any
maeting of the shareholders, which record dale shall

£} be not moes than Ry 60 deys {nciusive of (e record dale and of the
date of the muesting) before the dade of such mesting, and

() if the Corporation s, for purposes of the Business Comporations At &
gorporation that s offering s seguritios io the public, be not fewer than

128383818
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88

twanty-ong {21) deays {exclusive of the record defe and of the day of
such meeting] befors the date of such mesting; or

{c} if the Corporation is. for purposes of the Business Corporstions A, not
s corporpiion that b offering iy seouwrities fo the public, be not fewsr
than ten {10} davs {exclusive of the record date and of the day of such
masting) before the date of such meeling.

Yhers no such record date for the detsrminglon of the sharsholders enlitisd
fo notice of & mesting of the sharsholders s fized by the Direclors as aforssald,
sush reoord dats shall be st the closse of business on the day nexd preceding the
day onwhich nolics of auch meeilng s gleer or sent.

{4} The Dirsclors may from time o time by resolution 8 b advancs s dele as
the record date for the deferminalion of the sharsholders enliled o vols 3t any
masting of the sharaholders, which record date shall not be mors than forlyv-aight
{48} hours sxciuding Ssturdays and holideys, befors the date of such masling.
Whare no such record date for e determination of the shanshelders sntitied to vols
&t & mesling of the sharsholders is fxed by the Direclors 88 sforpesid, such recard
date shall be at the Hme of the teking of the vols,

{53 That, sublact to the provisions of the Business Corporations Act the
Corporation may purchass any of s issusd common shares,

{8} # shiall be 8 condition of the srilclss;

{a) that the number of sharsholders of the Comporation exclusive of persons
who are i s smplovyment and axclusive of persohs, who, having been
formedy in the amployment of the Corporgtion, wers, whils In that
emplovment, snd have continued afler the lermination of that
smployment o be, shersholders of the Corposlion, is limiled fo nod
move then Filly (801, Two {2} or more parsons who sre the joind
ragistered owners of One (1} or mors shares being counted as Gne (1)
sharsholder, and

{i that any invilation fo the public o subsoribe for securilies of the
Corporation is prohibited,

%} Mantings of the Board of Direclors and the Exsculive Commities (f any) of
the Corporation may be held 88 any place within or putside of Ontarie, snd mestings
of sharsholders of the Corporation may be held st any plecs within Ontarle.

£33 Tha Corporalion may set out iis name in sy lsnguags,

12EINNLA
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BUHEDULE “AY

STATERMENT OF DIRECTOR OR OFFICER OF

ABC GROUR NG,
{the *Corporation™)

1. §, Dsmick Fhelos, am the Chisf Financial Officer of the Corporation, ons of the
smaigamaiing corporations listed In the Articles of Amalgamation o whinh this sladament is
gmched,

2. Having conducied such examinations of the bouks and recoads of the Corpoeation snd
having made such guites sed investigadions gy ars necsssary o ensbls me fo maks this
slatament, | heraby siate thal thers sre rsasonable grounds for bellsving thak

{a) tha Corporation is and the amalgematsd corpomtionwili be sbls o pay s
fiabilitles g3 they becoms dusg

b} {he realizabls value of the asseis of the amalgamated corporation will not be less
than the agoregals of Bs Bablites and stalsd cepital of ol clsases; snd

{] no cracior will be srefudiced by the amalgamalion.

DATED: Y ﬁ;f H 2018

0 Sk~

Darrick Phalps
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BOHEDULE “AY

STATEMENT OF DIRECTOR OR OFFICER OF

SALFLEX POLYMERS LT,
{the “Corporation”}

1. f, Dervick Fhelps, am the Vics President snd Tressirsr of the Corporstion, snaof the
smaigamating corporations listed s the Articles of Amalgameation 1o which this slslement s

ziiachad.

2. Having sondusied such sxaminations of the books snd moords éf tha Comporation and
having made such Inguides snd investigations ag sre necussary {o enable me o make this
siatsmant, { hereby siale that them ars reasosabls grounds for belisving thet

{8} the Corpoeation Is and the smaigemeisd corporation will be sbis o pay s
Gabliitlas as thay bacame dus,

{b) the realizable valus of the assels of the amalgamaled corporation will not be leas
#an the aggregate of s Habiiles and sialed capilsl of all classes; and

{s} 7o credior witl be prefudiced by the smeikiametion.

DATED: Tul ' H , 2018

0 Phode

Darrick Phelps
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SCHEDULE 'R

RESOLUTION OF THE DIRECTORE
OF

ABC GROUP NG,
{the “Corporation™

ABC ClHate Control Systems inc, ABC Mulll Componants inc., MSB Plastics
Manufacturing Lid,, Salflez Polymers L., Salgs Associates Limilad and ARG Interior Sysloms
ing. ars wholly-owned subsidiaries of the Corporation and # is dasirable that the Corporation
amaigamats with ABC Climate Control Bystems Inc., ABC Multi Components fng., M5B Plastics
Manufacturing Lid., Salflex Polymers Lid,, Salgs Assoclates Limited and ABC Interior Systems
ine. pursuant to subsection 177{1) of the Bushess Corporations Act {Ontario) {the “Act™).

RESOLVED that

1. the amalgamation of the Corporation and ABC Climates Conirol Systema Ine., ABC Mult
Gomponents inc., MSB Plasties Manufachuring Lid., Salflex Polymers Lid, Sslga
Associates Limiled and ABC Interior Syslems lnc. under thas 8¢t pursuant to subsaciion
13701 thereol, Is approved;

2. upon the endorsement of 8 certificals on the ariicles of amaigamation pursuant io
saction 178 of the Act, all shares In the capital of ABC Climate Controd Systems Ing,,
ARG Multi Componsnts inc., M5B Plastics Manufactuning Lid,, Salilex Polvmers Uid,
Saiga Associales Limited and ABC Inlerdor Bystems Ine., Inshuding =i shares which have
been issusd and are outstanding at the date hereo!, shall be cancelled without any
rapayment of caplial in respect thereod;

3. the articlss of amsigamation and the by-laws of the amslgamaied corporativnyshell be
the same as the sriicies and by-laws of the Corporation;

4, ne securiies shall be issusd and no asssts shall be distribulsd by the amelgamated
corparstion In connection with the amalgamation; and

5. any diresior or officer of the Corporation is hereby authorized o do all things and
exasute sl instruments snd documents necessary or desirable fo cary oul and give
effect {o the forsgolng, Including the execulion and fling of arficles of amalgamation.

R
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The foregaing meckution s hersby consentad fo by 2l the direciors of the Comoration
pursuant to the Sueiness Corporations Aot {Onterk} thls MW doy o
Y] :g . 2018,

Dav Kepadia AnndBuesahkens

Derick Phalps

Fosotutun o Drsoloes of ABC Qg e Aoy Sosl-(aalng Smalpemation 2
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B

Ths foregoing reechidion Is hereby consentad to by al the dirsciore of the Sorparsiion

pursuiant to ths Susiness Comorations Act{Ontario) this day of
Tl , 2018
oy
Bey Kopadis fRary Anne Busschiens

Fonodtion of Divecioes o8 450 Brotic b Authveing Sost il Amesmnlon 3
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SCHEDULE "®°

RESGLUTION OF THE DIRECTORE
OF

SALFLEX POLYMERS LTD.
{the "Corpuration”™)

Er&%sﬁm Sysiams ing,

The Corporation is 2 wholly-owned subsidiary of ABC Group Ing. and it s desirabls that
the Comoration amalgamate with ABC Group ing., ABC Climate Control Systems Inc., ABC
Mult Components Ine, MBS Plastics Manufacluring Lid., Salga Associates Limited and ABO
interior Systems Ing pursuam i sumecﬁsm 1T of %he Business Corporations Act{Ontaris)
{the “Act™,

RESOLVED that

1. the amalgamation of the Corporstion and ABC Group inc., ABC Climale Contrad
Systems Inc., ABC Mulli Components Ing., MSB Plastics Manufacturing Lid., Salga
Assoclatas Limited and ABC Interior Syslems ins. under the Aot, pursuant io subssaation
1771} thereof, is approved.

2 upan the endorsement of 8 certificats on the articles of amalgamation pursuani to
saction 178 of the Act, ol shares I the copitel of e Corporstion, including ail shares
which have been issusd and nre putstanding &t the date bereof, shall bs cancalled
without any ropayment of capital in respect thereof,;

3. the arlicies of amalgamastion and the bie-laws of the amasigamated corponstion sheli be
the same as the arlicles and by-laws of ABC Group e

4, noe securilss shall be ssued and no azsals shall be distribuled by the amsigamated
corporation In connection with the smsigamalion; and

5 any director or officer of the Corporation is heraby authorizet o do &l ibings and
axaouie all instruments and documents neceasary or desliable o cary oul and give
affect to the foregolng. Including ths execution and fling of arlicies of amalnamalion.

WRR R
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The foregeing reschdion Is harshy consented o by &e directors of the Corporation

pursusrd fo the Busihess Comparstions Aot (Ondaria) this day of
Sy , 2018,
L
Dasrick Phoips — Mark Poynion

Seauion of Sreoiees of Seifer Padrens L0 Auhodong Amsoametor wilh ARC Soup fn
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Ths foragoing resolulon is heraby consented o by gl g&s diraciors of the Corporation

purzuant ko the Bushess Comporefions Aot {Ontarol this day of
e | 2048,
Siarick Bhaips Rtk B -

Resufution of Trectors of Seifer Fafpmers L6 Authustong Amshrsslor Wit ABC Gross b
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