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POWER OF ATTORNEY - The undersigned CNC Global Limited, whose full post office
address or place of business, is 60 Bloor Street West, Suite 1400, Toronto, Ontario, Canada
M4W 3B8, hereby appoints Sheldon S. Lazarovitz, whose full post address is 31 Westgate

Blvd., Toronto, Ontario, Canada, M3H INS, to prosecute the applications to register, to transact
all business in the Patent and Trademark Office in connection therewith and receive the

Certificate of Registration, or any other official documentation.
APPOINTMENT OF DOMESTIC REPRESENTATIVE ~ Bruce A, Tassan, located at 4143

North 27" Street, Arlington, Virginia, U.S.A., 22207-5211 is hereby designated applicant’s

representative upon whom notices or process in proceedings affecting the mark may be served.

EXECUTED at Toronto, Ontario, Canada, this day 20" day of September, 2002.

CNC GLOBAL LIMITED
e —
LA 'Ad 7
By: eron Irons

Seniar Vice President, Finance & Administration
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ARTICLES OF AMALGAMATION

STATUTS DE FUSION

1. The name of the amalgamated corporation is: Dénomination sociale do la soclété issue de la fusion:
CN CT e OB ALY MIMTED /IEINIG T L 0B AL,
LT M T T BB | T g e
b R ¢ " ——1 | ek ‘I : ..!'.-.-,.-,-nu-.!» - x—m-m'"""_-‘,v_— ‘---f--—r..--nls"\,'T___.:_T-—-[}..‘..A..m,_r
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ISR S SR VRS SR SO NNV ST SO SN NN GO OO S SN SN OO SO0 SRS S S
2. The sddress of the registered office is: Adresse du siége socisl

60 Bloor Street West, 14th Floo -, Toronto, Ontario, Canade

(Street & Number or R .R. Number & if Multi-OFfice Buliding give Room No.)
{Rue ot numéro, cu numéro de la R.R. et 8l $'agit d'un édifice 8 bureaux, numMéro du bureau)

T
- |Mpa w3 3 5
(Name of Municipnlity or Post Office) (Postal Ccde)
(Norm de la municips'ité ou du bureau de poste) {Codey postal)
3. Number (or minimum and maimum number) of Nombre (ou nomtres minimal et rmaximal)
dlrectors is' d'administrateurs:
Mirmimum: 1, Maximum: 10
4. The director(s) is/are: ‘ Adrninistrateur(s) Residen
Cansadign
Sate
First name initials and surnare Residence address, giving Street 8 No. or RR. No., | Yesor Ne
Prénom, inftiales et nom de farnille | municipality and postal code. Résident
Adresse personnslfe, y compns la rue et [e numéro, le | csnadien
numéro de la R.R., Ie nom de ls municipalité et la code | Cui/Non
postal
Robert Beauchemin | 65 Sherrick Drive, Gormley, Onnario, Carada LOH 1G0 Yes
| :
Alexander Friend | 11 Cross Gares, Short Hills, New Jersey, USA 07078 N
Steven Skoler 262 Central Park West, New York, New York, USA l NO
10024 . f
Jeffrey Stober 62 Hiliholma Road, Toronto, Ontario, CANADA MSP Yes
1M6
Bradiey Waese 231 Armour Bivd |, North York, Ontario, (Canada M3H l Yes
1M8 l
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‘ §. A) The amalgamation agreement has been duly A) Les actionnaires ds chaque socielé qul fusionne
adopted by the sharsholders of each of the ont dament adopté Ja convention de fusion
amalgamating oorporations as required by conformément au paragrapte 176 (4) de la Lol
subsection 178 (4) of the Business Corporations syr les soclétés par actions a la date
Act on the date set out below. mentionnée ci-dessous.

i,
Cheek " Cocher
AorB AouB
B) The amalgamation has boen approved by the B} Les administrateurs d¢ chaque société qui
directors of each amalgamating corporation by a r—— fusionne ont spprouvé la fusion par voje de
reselution as required by section 177 of the | ¥ résolution conformément é l'article 177 de la Los
Business Corporations Act on the date set out sur les sociétés par ections 3 Ja dale
below. mentionfiée ci-dessous.

! The articles of amalgamation in subsiance Les statuts de fusion reprennert essentiellerment
contain the provisions of the articles of les dispositions des statuts constitutifs de
incorporation of

CNC GLOBAL LIMITED/CNC GLOBAL LIMITEE
and are more particulary set cut in these articles, et som énonoés lextuellernent aux présents
sfetuts.
Names of amalgamating Ontario Corporation Number Date of Adoption/Approval
corporetions Numéro de Is société en Date d'adoption ou J'appobation
Dénomination sociale des Ontario
sociétés qui fusionnent
'( CNC GLOBAL LIMITED/CNC 1318131 Auygust 31, 2000
[ GLOBAL LIMITEE
POSITIONWATCH LIMITED 1192091 August 31, 2000
FORM 4 (BC.A)
CAKEware inc (107%8)
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6. Restrictions, if any, on business 1"e corporation may
carry an or on powers the corporstion may exercise.

7. The classes and any maximuin number <f shares
that the corpaoration Is authorizizd to issue:

Cl es

Class A Voling Common shares
Class B Voting Common shares
Class C Non-Voung Commo 1 shares
Class A Preferred sharos

Class B Preferred shares

Limites, sl y a liou, imposées aux activités
commarciales ou aux pouvoirs de fa soclété.

NONE

Catégories et nomore maximsl, sl y a lieu,
d'actions que s société est autorisée 3 émattre:

Maxunun Number

Unlimited
Unlimited
Unlimited
5.000.00

Unlimited
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: ' 1 8. Rights, privilegas, restrietisns ar.d conditions (If any) Droits, privileges, restrictions et conditions, s'il y &
: anaching o sach class of shares and directors lieu, rattachés a chaque catégone dactions et
} authority with respect to any claus of shares which is pouvoirs des adminlstrateurs refstifs 4 chague
l to be issued in seres: categorie d'actiens qui peut Gtre émise en série.

!
' See attached Schedule 1.
1

FORMA (B C A) )
CAKEware Ine, (1G/96)
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FORM 4 (B.C.A
CAKEwarm inc [1/BE)

1

|

9. The issue, transfer or ownership of shares isfis nat
restricted and the restrictions (if any) are as follews:

e @ots

L'émission, le transfert ou 13 propriété d'actions
est/n'est pas restreint. Lus restrictions, sl y a lieu,
gont les suivantes:

(1) The pumber of shareholders of the Corporation, exclusive of persons in its employment and oxclusive of
persons who, having been formerly in the employment of the Corporation, were, while in that employment, and
have continued afier terminaticn of that employment to be, shareholders of the Corporation, 1s limited to not
more than fifty, two or more ptrsons who are the joim registered owners of one or more shares being counted

for such purposes as one shareliolder.

(2) No shares in the capital of the Corporation shall be trapsferred unless such transfer has either beep
approved by a resolution of the directors of the Corporation ar consented 1o in writing by the then holders of
oot Jess than 51% of all of the shares of the Corporation which are then outstanding which then carry the right

to vote in an election of durectcrs.

(3) Any iovitation 10 the publ'c to subscribe for secyrities of the Corporation is prohibited.

10. Other provisions, if any, are:

Autres dispositions, sily a lieu:

The directors may from time to time, in such amounts and on such terms as they deem expedient

(a) borrow money o the credit of the Corporation;

(b) issue, sell or pladge debt obligations (including bonds, debentures, notes or other similar
obligations, secured or unsecured) of the Corporation;

(c) charge. mortga ze, hypothecate or pledge all or any of the currenily owned or
subsequently acquired real or personal, movable or immovable, property of the
Corporation, including book debts, rights, powers. franchises and undertaking. to secure
any debt obligztions or money borrowed, or other debt or liability of the Corporation.

The directors may from time 10 time delegate to such one or more of the directors and officers of
the Corporation as may be designated by the directors al) or any of the powers confetred on the
directors ebove to such extent-and in such manner as the directors shall determine with respect to

each such delegation.

11. The statements required By sutisection 178(2) of the
Businezs Corporations Act ere nttached as Scheduls
HAII.

12. A copy of the amalgamation ayreement or directors
resolutions (as the case may te) is/are attached as
Schedule "B"

Les déclarations exigées aux termes du paragraphe
178(2) ae la Lo/ sur les sociétés par actions
conistituent l'spnexs "A".

Une cople de la convention de fusion ou les
résolytlons des adrministrateurs (selon Is cas)
constitute(nt) 'annexe "B”
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CNC GLOBAL - ACCT
FOGLER RUBINOFF

@ory
Bois

These articles are signed in guplicate

Les présents statuts sont signés en double
axemplalre

Names of the amalgamating cofporations and
signatures and descriptions of off ce of their proper
‘ officers,

CNC GLOBAL LIMITED/ LOBAL LIMITEE

Per
JEFFREY STOBI‘
Chapmpan

posmomvzic;I LLME}

JEFFREY STOB
Chairmar and Chi

F\ecutlvc Oficer

!
|

RECORDED: 09/27/2002

signsture et fonction de leurs dirigeants réguliérement

1
. . |
Dénomination sociale des aocioteés qui fusionnent, l
designés. E

l
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