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IN THE MATTER OF THE AMALGAMATION OF
DURATEX HARDWOOD FLOORING INC. (“DURATEX")
and 995018 ONTARIO INC. (*995018")

STATEMENT OF DIRECTOR PURSUANT TO SUBSECTION
178(2) OF THE BUSINESS CORPORATIONS ACT

1, JOZEF KRZEPTON, of the City of Mississanga, in the Province of Omario,
hereby certify and state as follows:

1. This Staternent {s made pursuant to subgection 178(2) of the Business Corporations
Act (the "Act”™).

2. Iam a digector of each of Duratex and 995018 (the “Amalgamating Corporations™)
and as such have knowledge of their affairs.

3. I have copducted such examination of the books and records of each of the
Amalgamating Corporations as are necessary o enable me 1o make the statements hereinafter set
forth.

4, There are reasopable grounds for believing that:

(L each of the Amalgamaring Corporations is and the corporation to be formed
by their amalgamation will be able to pay its liabilities as they become due.

and

(i)  the realizable value of such amalgamated corporarion's assets will not be
less than the agpregate of its liabilities and swated capital of all classes.

5. There are reasonable grounds for believing that no creditor of either of the
Amalgamaung Corporations will be prejudiced by the amalgamarion.
DATED the 16th day of May, 2001.

Jozef g%

FAUANICLIENTS\P501 \arnal pamasiorhair.st.wpd
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WHEREAS the Corporation is the holding body corporate of Duratex Hardwood Flooring
Inc. ("Duratex") and has agreed 1o amalgamate with Duratex pursuant to subsection 177(1) of the
Business Corporations Act,

NOW THEREFORE BE IT RESOLVED THAT:

1. The amalgamarion of the Corporation and Duratex under the Business Corporations Act
pursuant to subsection 177(1) be and the same is hereby approved and shall be effective
as of the close of business on June 12, 2001.

2. The name of the amalgamated corporation shallbe *__/4/80 694 ONTARIO INC.".

3. Upon the endorsement of a Certificate of Amalgamation pursuant to-subsection 178(4) of
the Business Corporations Act, all shares of the authorized capial of Durates including
all the shares which have been issued and are outstanding at the date hereof (which issued
shares are at the date hereof and will be at the date of the certificate of amalgamation,
owned by the Corporation), shall be cancelled without gay repayment of capital in respect
thereof.

4. The articles of amalgamarion of the amalgamated corporation shall be the same as rhe
articles of the Corporation except as otherwise prescribed therein.

5. No securitics shall be issned and no assets shall be disuibuted by the amalgamated
corporation in connection with the analgamation.

6. The by-laws of the amalgamated corporation shall be the same as the by-laws of the
Corporation.

7. Any officer or director of the Corporation be and he is hereby authorized to do gll things
and execute all insorumemts and documents necessary or desirable to give effect 1 the
foregoing.”

oo e sk W
CERTIFIED to be a true copy of a resolution duly consented to in writing by all the
directors of 995018 Ontario Juc, pursuant to the provisions of the Business Corporations Act on

May 16, 2001, and which resolution is now in full force and effect, unamended.

DATED the 12 day of Juge, 2001, ¢

Jozef Krzeptof, President
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WHEREAS the Corporation is 1be wholly-owned subsidiary of 995018 Ontario Inc.
("995018");

AND WHEREAS the Corporation and 995018 bave agreed to amalgamate pyrsuant 10
subsection 177(1) of the Business Corpotations Act:

NOW THEREFORE BE IT RESOLVED THAT:

1. The amalgamation of the Corporation and 995018 1o subsection 177(1) be and the same
is hereby approved and shall be effective as of the close of business on June 12, 2001.

2. The name of the amalgaruated corporation shallbe "_J4 S0 £ 94 ONTARIOINC,".

3. Upon the endorsement of & Certificate of Amnalgamation pursuant 1o subsection 178(4) of
the Business Corporations Act, all shares of the authorized capital of the Corporation,
including all the shares which bave been issucd and arc outstanding zt the date hereof
(which issued shares are at the date hereof and will be at the date of the certficate of
amalgamation, owned by 995018), shall be cancelled without any repayment of capital in
respect thereof.

4. The articies of amalgamation of the amalgamated corporation shall be the same as the
articles of 995018 except as otherwise prescribed therein.

5. No securities shall be issped and no assets shall be distributed by rhe amalgamaied
carporation i conuection with the amalgamation.

5. The by-laws of the amalgamated corporation shall be the same as the by-laws of 995018.

7. Any officer or director of the Corporation be and he is hersby authorized to do all things
and execute all insruments and documents necessary or desirable to give offect to the
foregoing.”

oo Wk ok K
CERTIFIED 10 be a wue copy of a resolution duly consented to in writing by ali the

direcrors of Durstex Hardwood Flooring Inc. pursuant to the provisions of the Business
Corporations Act on May 16, 2001, and which resolution is now in full force and effect,

unamended.
DATED the 12* day of June. 2001.

‘ el > égf

Joze epton, President
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POWER OF ATTORNEY

Applicant and/or assignen hergby appoints Carol L.B. Matthews, Paul F, Kilmer, Steven Jafiries,
Anthony Masiello and Thomas W. Brooke, all members of the Bar of the District of Columbia, and Holland
& Knight LLP, and sil having an addrass at Suite 100, 2099 Pennsylvania Avenue, N.W., Washington, D.C.
20006, U.SA, to prosecuts any applications and assignments, to register and transact all business in the
Patent and Trademark Office In connection therewith, to recelve any Certiticate of Registration or other
document and to represent it in all proceedings affecting the annexed marks which may arise in the Patent

and Trademark Offlce.
DOMESTIC REPRESENTATIVE

Halland & Knight LLP, whose postal address Is Suite 100, 2099 Pennsylvania Avenus, N.W.,
Washington, D.C,, 20006, U.S.A, is heseby designated applicant’s and/or registrant's representative upon
whom neticas or process in proceedings affecting the annexed marks may be served.

Executad in Montréal, Provinca of Québec, Canada, on thie August ﬁ: , 2001

By:

c_.\‘w,,wmmw-ﬁl Powet of silamey.vipd

Sl sans-cRe-rHR A DERFARPEZ /T /O°
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K Dmano Corpprsuon Numoe!
' Far Minigtry LisA Only NumMerD e Ia sobine en Ontano
1A lggpga sesiunil ) MOy oary g

@ Gungums’ aRg ta Gonsommalion ' 1480696

Onwsip  Oommercial gigiiony o1 4u Commerce

CERTIFICATE CERTIFICAT

This is to certily 1nnt ihpee Oscl certifie que lss présants
priicies are wifeglve ©n BRIV entrenl @n vigueur 19

" JUNE 13 JUIN. 2001

AT PYSVILA T A RIRTY LA 2T 1] Lo rd AL L ST I LTI YT TIVAL I DT ]

Qregigt / Dirgone
Cusinezs Surscrcane A A suy lu'i. wddigisa par sclons

Form 4
Buainess
Corparauans
Act

Formula 4
Lo! it jax
sociamay par
aanans

OYs &L OuRmMAN
FOOM B LA
0352

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

1. The name of tha amalgamatad corpomtion is: Dénomination soocitie de¢ 1a sovidte issun de 13 fusion;

T Tyl T 77T T
T 1480696 -2 3
R R l it

T 1 ] T

2. Thsa address pf the registered office is: Adrazge du siége sncisl:

é St. Lawrence Avenue

(Sireat & Number, or R.R. Numbar & if MultkOffics Building give Raom No.)
fRus et numero, ou numero de la R.R. &, 'Y o'agit @'un adifive & bursaux, numsre du bureau)

Etebicoke, Ontario l '
M:8 125 |1T) Q_J

{(Nams of Municipasly ar Post Office) {Postal Gogde)

(Nom Ja lg municipgiité ou du burcau os peste) {Cocla postal)

3, Numbsar (or mimimum ang maximum numbar) of Nombra (ou nombres minimgl er maximal)

directorn 1s: d‘adminiztrataurs!
MINIMUM - ONE (1) MAXIMOM ~ FIVE (5)

4, The director(s) is/ara: Administrataur(s); Resident
l Canadian
| Smte

Firat name. wjals and sumame |  Realdence address. giving Stmet & No. or RLR, Ne.. Yes or No
Prgnom, inmalay et nom de familie | municipality and postal cods Résident
Adraage personnelie, y compns i3 rue el [@ numerp, le canagien
! muméro de iy R.R., Jo nom de la municipaiitd &t i code Oui/Non
| poaal
{
JOZEF KRZEPTON | 2392 Hensall Strest
{ Migsisseugs, Ontarioc LS54 2T2 Yeos
(
DRAGD MARADIN ' 174 St. Andrews Boulevard
Etobicoka, Ontario MIR 1V9 . Yes
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(&)
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N K

The amalgsmaticn agreement hex been duly
mwwdwmmmmuchdMe
ammgamuting corpotulions as regquired by
subsaction 176 (4) ot the 8usiness
Corporations Ast on the date ast aul bilow.

[enesk
AorB

FRASER M)LNER CASGRALN g oes o8

et — @doudrsoll

(A) Les mctionnpies de cnague Eocidle Qui lusIonNas
ont doment adopié la coavention Qe fusior
canlormément sl parsgeaphe 176 (4) e i& LoO! sut

jgs socMrés par actons & la Jwe mennonnes
cldassous,

Cocher
AauB

The amaipamation has besn appraved by the
direciors of angh amalgamating corposstian by
a raschuion as reguited by settion 177 of the
Businens Corporations As) on the dute sei out
below.

Tre articies of amalgamation In subatance
contn the provisions of the articles of
Incorporstdon of

995018 ONTARIO INC.

(@) Les aoministrawaurs de chague scolgle aui

T fusionne ont pProuvd 1a lusion par voie Qe

résoivtion conformement & l'amcle 177 d# & Loy

sur leB Soaj§tes par Bctions & ja date mentionnte
ohtiessoux,

Les saws de fusien repmnnent essenballement
188 dispositions dns StalUts canatitutifs de

and @re more PAricuierly BEt put In these
articieg.

@r SOt snarcss textusllemont aux prasents STRIUTS.

Omano Corporayjont Numhur Dare of Adopnion/Approval

995018 ONTARIQ INC. 995018

Names of amaigamaing
corporstions Nurméro de I8 socian en Dstra d'adopton ov d'approbation
Dénomimation sochalk des Onitario
zockinas qui uaionnent
DURATEX HARDWOOD
FLOORING INC. 1052891 Mey loth , 2001

May l6th , 2001

e ———————— — 8
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6. Hestnchoas, If any, on businest e Emanmqnn may Limutey. sy 8 bey. lmmg-éf—dux agnvires commerciging
' carry on or O POWATS the SOrpormuon may SXPreise. ou BuxX pouVaIrS te A soeiéte.

NORE

7 The clagses and any mMaxunium number of sharag that Catdgoriss of nombre maximal. 8'il y a ligu, d’'actions que
the corporation 1S authorized I 1swe: e zcciéte aar guonsee & emerre;

Tha Corporation shall be authorized to iesue =n unlimited nuwbaer of
common shares,
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T ~ . ~ : My @ wae
iohts. privileges, restrictions and condiions (it any) Drots, priviiéges. matrictions st ,”"mfn; !:0,"‘:"” aas
> n:n';uhin: ' each claas Df sharey and duecion  ranschés 4 chaque caugorie d e B aonons ol
:M'ﬂ‘“ reapect 1o wny class of sharss which & acminksTaleurs mlnisll chague oareg
10 be isgued in 39r@s: paut e aniu. 8N sare:
NIL
[ 3
‘.
—p e
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5. The jssue. transfer or awnership of Sharet isfly not  L'smasion, e Uanafért ou ia pmpng’-re d'dcuons esun as:
restHicwed and the restrienons (If any) are as follows: pay reanwint. LR rexvictons, s'i y & feu. Soni 1es
suivertss;

That, except in the case of a transfer of shares from a deceased shareholder to his persomal
representative, no wansfer of any share shall be cffective without either,

(a) the previous consent of the directors of the Corporarion expressed by a resalution
passed by the board of directors, or by an instrument or instruments in writing
sipned by all the directors, or

(b the previous congent of the hojders of the ghares having voting rights for the time
being outstanding expressed by a rasolution passed by the shareholders or by an
insrument or instruments in wriring signed by all the shareholders having voting

rights.
10, Cther provisiona, if any. are: Auvtres dispositions, s'li y & lieu;
(a) Thbe number of shareholders of the Corporation, exclusive of persons who are in

the employment of the Corporation and exclusive of persons, wha, having been formerly in the
employment of the Corporation, wers, while in that employment, and have continued after the
termination of that employment 1o be, sharcholders of the Corporation, is hereby limited to fifry
(50), twa (2) or more persons who ara the joint registersd owners of one (1) or more shares being
courted as one (1) shareholder.

(b) The Corporation is hereby prohibited from making an invitation to the public to
subscribe for any securities of the Corporation.

(¢) The board of directors of the Corporation may from ttme to time. without the
authorization of the shareholders, in such amounts and on such terms as it deams expedient:

@) barrow money upon the credit of the Corporation;

(i) limit or increase the amount to be borrowed;

(wi)  issue debentures or other securities of the Corporarion:

(iv) pledge or sall such debenmures or other securities:

v secure any debentyres or other securities or any other present or future borrowing
or liability of the Corporation by mongage, hypothec, charge or pledge of all or
any currendy owned or subsequently acquired real and personal, moveable and
immoveable. propetty of the Corporation snd the undertaking end righrs of the
Carporation; and .

(vi)  delegate any or all of the foregoing powers 1o such officers or directors of the
Corporation 1o such exvent and in such manner as the board of directors may from
time to time derermine.

11 The stalemems reqQuirkd by Subsaction 178(2) of the Les geeiaranons exigees aux termes Jdu paragrapne 178(2)
Business Corporatiana Act are atiacnad as Schedule de 16 Loi sur les socdrds per acnons constivent J'anngre

| A A"
I
' 12. A zopy of the amaigamanon agredmani or difectors Une copie g8 i canvention dg fusion oy iES resolyions
cas: resolunions (89 thy cdae May De} 1&/are RIRCNEA a5 oep sSomimetratewrs [selon & cas: consitueinn ) snnexe
- Scneaule “B” “B",
vzt
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> ai lc wn double exemplerc
Theee aricies are aigned In duphcats. Lug présents suuts 30N 9igHe

i ocittes gui fusionnent. |
Namsy of the amalgamating corperations and  Ddnpmination svoigle ces socid Husic :
spnalurss ang descriptions of oifice of their proper  signanys s! fonedon de laurs dirigeants régulidrement
othcers ddgignes.

DUBATEX HARDWOOD FLOOGRING INC.

President, Jotaf Krsepton

995018 ONTARIO INC,

Par:
Presidentc, Jéxef Krzapton

e
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Certificate of Status
Certificat de Statut Do¢umentaire

This is ra certify that according ta ths
recarda of the companies branch

14808886

QOntario Cerporation No.

: oof4B00886

Is @ gorporation Incarporatad,
amalgamated or cantinued undey

the laws of the Province of Ontario.
The serporation came (nto existences on

JUNE 13

==

and has nat been dissolved,

Dataed
JUNE 123!

e e )

Recaived Time Jun-13. 5:11PM

RECORDED: 08/14/2002

ONTARIO

Ja certifie par les preséntes que, conformément
aux dogaler) de la Directlon des compagnies,

iNC.,
' Numéra mayleule de [a personnes merale en Ontarle

eat constitu

e, fusionnde ou prorogée en vertu
dea lols dB |

province de I'QOnturio.

La personn
JUIN,

morale a été fandée ia
2001

ot n’a pas 6 diszoute,

JUIN,

Dirsctor {A)
Direotrice intfirimairs

08713701 WED 14:42 (TX/RX NO 86889)
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