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1. Name of conveying party(ics):

Spinrile Inc.
469974 Ontario Limited
325643 Ontario Limited

__ Individual(s)
___Assoclation

___ f3eneral Parmership
_x Corporations (Canada)
___ Other

Additional name(s) of conveying parly(ies) attached? _ Yes _X Mo

___ Limited Partnership

3. Nalure of conveyance:

___ Assignment _X_ Merger
___ Security Apreement ___ Change of Name
Other

Effective Date: March 31, 1993

2. Name and Address of receiving pariy(ies)
MName: Spinrite Inc.

Address: 320 Livingstone Avenue South
Listowel Ontario N4W 3H3

__ Individual(s) citizenship
___Association
___ General Partnership
__Lirited Partnership
_x  Corporation (Canada)
__Other

If assignes is not dormiciled in die United States, a domestic
repregentative designation is attaghed: ___ Yes _ X No
(Desipnubons must be o separate document from assignment)
Additional name{s) & adidress(es) attached? __ Yes X No

4. Application number(s) or registration number(s):

A, Trademark Application No.(s):

B. Trademark Registration No.(s): See Attached

Additional numbers attached? _ X Yes _ No

5. Mame and address of party to whom comrespondence
concerning document should be mailed:
Hayley M. Smith
Henior Legal Assistant
Kirkland & Ellig
153 East 53rd Street
New York, NY 10022-4675
Telephone (212) 446-4800
Fax (212) 44649500

6. Total number of applications and registrations involved: 13

1034354

7. Total fee (37 CFR 3.41)...... $ 340

_ Enclosed

_%_ To be Charged to Deposit Account

111098

8. Deposit Account No. 111098

{arach duplicale copy of this pape if paving by deposit account)

DO NOT 1S THIS SPACE

CH $340.00

9. Statement and sigﬁatu:c:

To the best of my knowledge and belief, the foregoing information is frue and correct and any attached copy s & frue copy of

the original document. : )
Logly M s 16 7 200+

V Signature Date

Hayley M. Smith
Name of Person Sighing

Total number of pages mcluding cover shewt, atlachments, and document: QQ

Mail documents to be recorded with required cover shect information to
Comnussioncr of Patents and Trademarks, Box Assignments, Washington D.C. 20231
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SCHEDULE TO RECORDATION COVER SHEET

Spinrite Inc., 469974 Ontario Limited, 825643 Ontario Limited
to Spinrite Inc.

sitehAggifnmenl Cover Bhoct Ing. 1287356 Ontariv Lo Spinrile. DOC
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BERELLA 4 & Dosign Reg No. 1034354
BIG DEAL Reg. No. 1993674
BERNAT Reg. No, 765,926
BERNAT Rep. No. 840,552
BERNAT MADEIRA NEEDLEPOINT | Reg. No. 1,318,315
BOUQUET Recg. No. 2126513
HANDICRAFTER Reg. No. 0764725
HANDICRAFTER Reg. No. 2163053
LILY Reg. No. 237,163
NICE 'N SOFT Reg. No. 1846241
SPINDLECRAFT Reg No. 1685366
ULTRA-SOFT Rep. No. 1806759
WHITE BUFFALO & Design Reg. No. 1504498
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AYies acrionnalres dé chEpguls somels g
Fusicnme ont doment s3aata la convenion de
fusige comformamen! 3u paragracns 17604 )
e Jg Lew sur les socisies par achons & I8 deta
meEnonrde ci-dessous.

8 A1 The amalgamation agresment nas been doly E
adoplad by the sharsholders of cach of tha
amalgamatiog corporalions as raguined by
subseubinn 1784y oi the Business
Chorpme Al AT PR he dale sot out below.

‘i Shask Gochar ]
| Aovid Aop B 1

v
L]

H) Les adminiztratedrs d=s chague socisls gt
fusionne i |pEprouv g Tusion par vole ofs

Bl The amaigamaltion has Feon approved by the
diezotovs of each amalgamating corporation by

o ymsalUton s reglired Iy apcnon 177 of the
Susweegs Uorporgiens Act on The dare et out
Lisloaw,

résoiuiion comtformsment & farisie 177 de ia
Lo sur iss socisss per potions & ia dale
MEMNGINAE -Jes50U5. fas slatuls o8

The ariicles of amalgamalion in subatancs
cantsin the pprovislons of the arhicies of
incorparaiion of

fusion reprenpnen! =ssentisdlament ies
Gispositions oes slalts constntits de

al sort sronogs exlvedement aux presents
staluis,

and are more perticulaciy set owl i these
aAficlas.

Mames o armalgamating

e Date of Adoplen/Approvalt
corporations

Numere 42 la Socisté e Dare d'adopion ou dagprobation

Dntaria Corporation Mumbear l

(e rTrirra s Sowmahs oes Crifario !

somadiEs QUi fusienrent (
SPISRITE 1M, LOTHL 12 Befcarciz 31, [9133
AP INT AR LIMITED 4690 Ta Blarch 31, poy
BISED ONTARIO TLIMITED ®2504 3 Marcly 31, 1998

TRADEMARK
REEL: 002790 FRAME: 0145



4 15:49 FAX 2124464900 40 EIRELAND & ELLIS LLFP Aaos

5. Resmchong. it aoy, on busimass the corparation Limaws. 89 a4 figy, (mposees auy golvies

may cafny on or o powers the corporaibon SOTHTIECHAIRS QU AUR POuWeirs df Ia socasts.
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. The classes and any makimum number of shayes Catggories =i nambre masimal, =W oy e e
that the comoration is authorized to iaswe. thaslions gue Iz socielé est suiahses & ermmeiire.

SUN00 special shiares:

BO03 Cluss A preferenee shiurss:
53500 Claws X prefercnoe shares:
BR300 Class Y preference shares:

SR AU Msg A opeeitrencs shaces;

Mo uninaited number OF commoen shares.
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3. Righls, prwvileges, cesiiclions and conditions O Lrois, povifdgss, regsmiciions ef condiffeons. s9 ¥ a hed,
anyi atiaching o et slass of shares and direclaors  raliaches 2 chague caldégons decifans &t pouviirs das
authorty with respect 12 anv dlass of shares which  adminisirateuss relalifs & chague calegode dactons
iz to vz issued in series: gui parst Sthe grpise =0 sariar

SPECTAl SHaARES

(1) The holders or the special shares shall be
entitled to receive and the Corporation shall pay
theregn as and when declared bv the board of
direciors of the Corporation out of the MOneys
of the Corporation properly applicable to the
payment of dividends, fixed cumulative
preferential dividends at the rate of 50.05 per
share {or such lesser amount as may be
determined from time ko time by the board of
directors of the Corporation) per annum payable
sermu-annually on the 30th day of june and the
3lst day of December in each year. If on any
dividend payment date the dividend payable on
such date i5 net paid in full on all of the special
shares then issued and outstanding, such
dividend or the unpaid part thersof shall be paid
on a subsequent date or dates determined by the
board of directors on which the Corporation
shall have sufficient moneys properly appiicable
to the payment thereof. The holders of the
special shares shall not be entitled to any

i dividends other than or in excess of the fixed

cumulative preferential dividends as

hereinbeiore provided for. Chegues of the

Corporation payable at par at any branch in

Canada of the Corporauonb bankers for the

time being shall be issued in respect of such

dividends and payvment thersof shall satisfy
such dividends.

(2 WNo dividends shall at any time be declared or
paid on ot set apart for payment on the common
shares ur on any shares of any other class of the
Corporation ranking junior ke the special shares
of the Corporation nor shall the Corporation call
for rvedemption any of the special shares
outstanding  unless all fixed curmulative
preferential dividends up to and including the
dividend payable for the last completed semi-
annual period on the special shares then issuer)
and outstanding shall have been declared arno
paid.
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{33 In the event of the liguidation, dissoiution or
winding-up of the Corporation or other
diztribution f assets of the Corporation among,
its. sharcholders {or the purpose of winding-up
ite affairy, the holders of the special shares shail
be entitled to receive out of the assels and
property ol the Corporation, before any amount
12 paid or any propertv or assetz of the
Corporation 13 distributed to the holders of any
commaon shares or shares of anvy other class
ranking junior to the special shares an amount
cqual to the redemption price referred to in
clause {3) hereot. Alfter pavment to the holders
of the special shares of the amounts so payable
tey them as above provided they shall not be
entitled to share in any further distrmbution of
the property and assets of the Corporation.

{4 Subject o the provisions of clause (2) hereoi, the
Corpovation may at any time or times purchase
(if obtainable} for canceliation all or any part of
the special shares outstanding from tiow to time
by invitation for tendess addressed o all the
bolders ot record of the special shares
outstanding or {with the consent of all the
holders of the special shares) by private contract
al the lowest price or prices at which in the
opinion of the board of directors such shares are
obtainable but not exceseding an amount eqgual o
the redemption price referred to in clause (9)
hercof plus costs of purchase. Where, in
response to any invitation for tenders, fbwoe or
more shareholders submit tenders at the same
FPrice and such tenders arxe accepted by the
Corporabion as to park only of the shares offered,
the Caorparation shall accept part of the shares
affered in each such tender in proportion as
nearly as mayv be to the total mumber of shares
offered in cach such tender.

13 Subject Lo the provisions of claass (2) hereor, the
Corporation may  upon  giving notice  as
hereinafter provided redeem ot any time the
whaole or from hime (o Bime any part of the then
outstandimg special shares on paviment for each
share (0 by redecmed of the amounit of $1.00 per
sharg togethor with an amount egual o oall
cumulntive preferential  dividends, if any,
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acorued therson up to the ddare fised for
redempiion and then remaining unpaid (which
dividends, for such purpose, shall be calowulated
as 1f such dividends: werse accruing ivormr: aday b
day for the period from the expiration of the last
peried for which dividends have been paid up
o and inciuding the date of redomption. but
subject to the directors’ ight to make the
determiination that lesser ammounts shall be paid,
as =2t owt in clause (1)) thes whole constitukbing
and being hereinafter referred 1o as the
"redempticon price’.

In the case of redempticn of special shaces under
the prowvisions of clause (&) hereoaf, ithe
Corporvation shatl at least ten davs before the
date specitied for ledernphc‘-h mail to each
person who at the date of mailing is a registered
holder of special shares to be redeemeod a natice
in writing of the intention of the Corporation to
redeermn such special shares. Such notice shall be
mailed in a prepaid letter addressed to each such
zhareholder at his address as it appears on the
books of the Corporation or in the event of the
address of any such shareholder not =so
appearing then to the last known address of
such shareholder, provided, howewver, that
accicdental faillure to give anv such notice te one
ot moere of such holders shall not affect Lthe
validity of such redemption. DSuch notice shall
set owut the redemption price and the date on
which redemption is to take place and if part
anly of the shares held by the persons to whom
such notice is addressed is w be redeemed the
numiber theread so o be redeemed. On or after
the date so specified for redemption the
Corporation shall pay or cause to be paid to or to
the order of the registered holders of the -»p:z_w._rxl
sharaes to be redeemed the redemption price on
presentation and sgurrender at the head affice of
the Corporation or any other place designated in
such notice of the certificates represaenting the
special shares called for redemption and such
special shares shatl thereupon be redeemed. If a
part only of the special shares represented by anyw
cartificate is recdeemed, a new certificate for the
balance shall e issuedd at the expenss of the
Corporation.  Froon and after the date specifiad
I any such neeetice, tha spoecial shares callod For
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redemption shall cease to be eentitled o
dividends and the holders thereof shall be
entitied o ewercise anwv of the rights of
shareholders in respect thergof unless pavment
of the redaermnption price shall not be made vpon
presentation of certiticabes in accordance with
the foregoing provisions, i which case the
vights of rthe holders shall temain anafficcted.
The Corporation shall have the right at anv time
after the mailing of notice of its intention o
redeermn any special sheres as aforesaid o deposit
the redemption price of the special shares so
called for redemption ot of such of the =aid
shares as are represemnted by certificates which
have noet a2t the date of such deposit been
surrendered by the holders thereof in
contnaction with such tedemption o o special
account i any chartered bunk or anwv trust
company in Canada named un suach notice o be
paid without interest o or to the orvdec of the
respective halders of such special shares called
for redempticon upon  presentation ancl
surrender tOo such banlk or touast company of the
certificates representing the same and upon such
deposit being made or upon the date specified
for redemption in such notice, whichever is the
later, the special shares in respect of which zuch
deposit shall hawve beon made shall be redecmed
and the rights of the holders thereaof after such
deposit or such redemption date, as the case may
e, shall be limited 1o receiving without imiterest
their proportfionate part of the total redemption
price so deposited against presentation and
surrender of rhe saild cervificates held by them
resrrectively.

A holder of special shares shall be entitied to
reguire the Corporation o redeem at any time
Or times all or any part of the special shares
registered in the name of such holder om the
books of the CUorporation by tendering to the
Corparation at ils head office a share certificate
represaenting  thw spocial shares which the
regsistered holder  Jdesites to haove the
Corpornnion redeem together with a reguoest in
weibing specifying:
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(i) that the registered hoelder desites o huove the
special shares represented by such cervitficats
redeemed by the Corporation, and

{111 the business day (in this paragraph referred o as
the "redemption date”) on which the holder
desires bt hawve the Corporation redeem such
special shares.

Reguests in wrriting shall specify a re denmpuun
date which shall be not less than ninety (90) dayvs
afrar the day on which the request in wribking is
given o the Corporation. pon receipt of o
share certificate representing the special shares
which the registered holder desires to have the
Corporation redeem together with such =
regquest, the Corporation shall on the
redemption date vedeem such special shares by
paving to suach registered holder an amouant
eqgual to the redemption price veferred to in
clause (5) hereof. Such pavment shall be made
by chegue pavable at par at any branch of the
Corporation’s bankers for the time being in
Canada. The said special shares shall be
redeermed on the redemption date and from and
after the redemption date such shares shall cease
to be entitled to dividends and the holders
thereof shall not be entitled to exervcise any of
the righrs of holders of special shares in respect
thereof unless payment of the rédemption price
iz mot made on the redemption date, in which
event the nghtﬁ of the holders of the said shares
shall remain unalfecked.

The helders of Lthe special shares shall nor be
entifled as such (except as hereinafter specifically
provided) Lo receive notice of or to attend any
meeting of the shareholders of the Corporation
and shall not kg entitled to vaote at any such
meeting. The holders of the special shares shall,
however, be entitled to notice of meetings of the
shareholders alled for the purpose of
authovizing the dissolution of the Corporation
or the sale of its undertaking or a substantial
part thereof, )
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CLASRE A PREFERENCE SHARES

= Cawrment of Ixvidends: After pavment te the
holders of the special shares, the holders of the
Class A preferencs shares, T priority to the Class
X preference shares, the Class Y preferconce
shares, the Class Z pretference shares and the
comimuon shares or phares of any other class
ranking junior o the Class A pti.—iera:?ru.u shares,
shall be entitled to receive and the Corporation
shall pay thereorn. as and when declared by the
board of directors out of the moneys of the
Corporation properly applicable to the payvoient
ot dividends, preferential non-cumulative
dividends on each Class A preference share at
such rate per annuwm as may be determinecd
from Lime to time by the board of directors, if
within 6 months after the end of any fiscal yvear
the board of directors in its discretion shall not
have declared a preferential non-cumulative
cash dividend on the Class A prefererce shares
for such fiscal year. then the rights of the holders
of the Class A prefoerence shares toe such
dividend, for such fizcal vear, shall be forever
extinguisived.

P10 FThe Class A preference shares or any part
theren! may be redeemed at the option of the
Corporation or of the holder or holders thereof
for the sum of F51.219542 (the "Redemption
Armount’) per share, provided that if Revenue
Canada,. Taxation (the "Department”)
determines that the fair market value of any
property sold or tramnsferred o, or exchanged
with any predecessor o the Corparation for the
Class A preference shares was greaber or less
than the Redenwptu:n Amount of the Class A
preference shares issued therefor by  the
(_'Tf::rpo'rat'imn at the time of the sale or transfer to,
Or exchange with, the Corporation. the
Redemption Amount shall be adjusted so that
the botal of the Redemption Amounnts pavable by
the Corporation on redemption of all such Class
A preference shares shall be equal to the fair
marketr value as wliimatelsy determined of the
said property sold, transferred to, or exchan g
with the Corgoration as aforesaid. ST
adjustiment o the Redermption Amount shall be
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etffective retroactively to the date of the first
lesuance of the shares converted into such Class
& preference shares on the Amalgamation.

The adjustment ¢ the Redemption Amount
shall be:

(1) such ameunt as may be agreed bv  the
Drepartment, the Corporaiion and the heldsr or
holders of the Class A preference shares, to have
been the falr market value atr the fime of the sale
or transier o, or exchange with, the Corporation
of the property sold, transterted or exchanged ftor
thhe shares converted nto such Class A
preference shares on the Amalgamation: or

{11} in the absence of such agreement, such amount
as shall be determined in an action or other
rroceeclings to which the Department, the
Corporaticon and the holder or holders of the
Class A preference shares are parties by a Court
of competent jurisdiction {(after all appeal rights
have expired without appeals having been
taken) to have been the fair market value at the
time of the sale or transfer to, or exchanges with,
the {orporation of the property sold, transferred
or exchanged for the shares converted into such
Class A preference shares on the Amalgamation.

{11) So long as any Class A preference shares are
oukstanding, the Ci:n:pc)ratimn shall not without
the prior written approval of the holders
thereot:

(i radeam, purchase orf otherwise make any
payment or distribution to the holder of anwv of
its shares {other than Class A preference shares),
other than by way of dividend; or

(1i} declare or pay any dividend on anv of its shares
iother than Class A preference shares), if
immediately after giving effect o such action,
the Retained Earnings {as hereinafter defined)
would be reduced to an amount less than the
total ot the Redemption Amoants of all the
Class A preference shares then outstanding. For
the purposes of this ~ubsection "Retained
Earnings” means the realizable value of thoe
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assets of the Corporation net of all irs liabilities
and paid up capital.

{123 The hoeolders of the Class A preference shares
chall not be enttled o vobe at any meeiings of
thie shareholders of the Corporation but shall be
entitled to notice of mestings of sharcholders
called for the purpose of autherizing the
disgseolutiony of the Corporation or the sale of 1ts
undertaking or a substantial part thereof.

M

LASES X PREFERENCE SHARBS

rad

{13 Pavment of D¥vidends: After payment o the
holders of the special shares and the Class A
preference shares, the holders of the Class X
preference shares, in priority to the Class 7Y
preference shares, the Class £ preference shares
aned the common shares or shares of any other
clazs rarking junior to the Class X preference
shares, shall be entitled to receive and the
Corporation shall pay rhereon, as and when
declared by the board of directors out of the
moneys of the Corporvation properly applicable
to the pavment of dividends, preferential non-
cumulative dividends on each Class X
preference share at such rate per annum as may
be determined from tume to tine by the board of
directors, it within 8 months after the end of any
fiscal year the board of directors in its discretion
shall not have declared a preferential non-
rumuilative cash dividend on the Class X
preference shares for such fiscal yvear, then the
rights of the holders of the Class X preference
shares o such divideno, for such {fiscal VEar,
shall be forever extinguished.

£14) Participation upon Liguidation, Ddssolufion or
Winding-Up: In the event of the liguidation,
dissolution or winding-up of the Corporation or
pther distribution of assets or property of the
Corporation amonyg its shareholders for the
purpose of winding-uap its affairs, and afier
mavment ko the holders of the special shares and
the Class A preference shares, the holdars of the
Lolass X pruﬁ_rt_,nu:: shares shall be entitled to
receive from the nssets and properry of the
Corporation for each Class M prefercnce share
eld  Dbw  them ann amount 2guaal o the
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Redempilon Price (as defined in clause (1500}
Fplus all declared and unpaiad dividends thereon,
the whole constituting and being relerred 1o
herein as the "Redemption Amount’, bebfooe
amny amoeunt shall be paid or any property or
assets of the Corporation distributed o the
heiders of any Class Y preferenos shares, Class A2
preference shares; comimon shares or shares of
anv other class ranking junior rtoe tho Cleass X
preference shares. Afier pavment to the holdens
of the Class X preference shares of the amount
s pavable to them as above provided they shall
not be entitled o share in any further
distributicon of the assets or properiv of the
Corporation. but subject always to clauses
(R M), (i1} and (iv) hereof.

Redepmpmiion at Option of Hoelder: A holder of
Class X prefcerence shares shall be entitledct to
require the Corporation o redeeni, subject to the
requirement of the Business Corporations At
as now enacted or as the same may from thme to
tirmne be amerdded, re-enacted or replaced, at any
time or times all or any of the Class X preference
shares registered in the name of such holder on
the books of the Corporation by tendering to the
Corporation at its rogistered office a share
certificate or certificates repraesenting the Class X
preference sharves which the registered holder
desires o have the Corporation redecrn together
with a reguest in writing specifying (i) that the
regisiered holder desires to have the said Class X
preference shares represented by such certificate
or certificates redeemed by the Corpoaration and
(1i}) the business day (herein referred o as the
"Redemption Date”) onn whichh the holder
desires o have the Corporation redeenn such
Class X preference shares. The Redempltion Prate
shall be not less than 230 davs after the dayv on
which the reguest in writing is given 1o the
Corporation. Upon receipt of a share certificate
Or cerhificates representing the Class X preference
shares which the registersd holder desires to
hhave the Corporation redeem together with
stach a request the Corporation shall on the
Redemption Date redeem suchh Class X
prefoerence shares by paying to such registerecd
holder an amount for each share to be redecrned
cijrial ter the Redernprion Price (as defimead
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clanise (153¥11113. plus all declared and unpaid
dividends thereon, the whole constituting and
being referred o hersin oz the "Redemption
Arnount’. Such payment shall be made by
chegue pawvable at par at any branch of the
Corporation’s bankers for the time being in
Canada or in such gither manner as the holdor
i@y consent to in writing.,  The said Class X
pPraference shares shall be redeemed on thoe
Fedemption Date and from and afier the
Redemption Date such shares shall cease to be
entitled o dividends amnd the holder thereof
shall ot be entitied o exercise anyv of the rights
of holders of {llass X preference shares in respoect
thercof unless payment of the Redempition
Arncunt is not made o the Redeption Date,
in which event the rights of the holdaer of the
saicd Class XN preforence shares shall remain
unaitfectacd, but subject alwavs o clauses (17) (1),
(1) and {(iv) hereof.

Iderm: If a holder of Class X preference shares
shall have required the Corporarion pursuant to
the provisions of ¢lause (153{i) hereof to vedeem
all or any of the Class X preference shares
registered in the name of soch holder and the
Corporation cannot redeerm the said Class X
praeference shares on the Redemption Pate
withowut therpby contravening the Business
Cc:rrp-:"_rratimns HAct, as Now enacted or as the same
may Ifrom rime to time be amended, re-enacted
or replaced, the Corporation shall redoem the
saicd Class X preference shares as soon as it is
lawfully able 10 do =0 and until the said Class X
prefergnoe shhares are so redeemed the rvighes of
the holder thereof shall remain unafiecked,
rrovidaed that the said holder may at any time by
notice i writing tendered to the Corporation at
its registered office withdraw the request that the
zaid Class X preference sharves be redesmect. 1n
wihich evaent the Corporation shall return o the
said helder the share certificate or cerviificates
representing the satd Class X preference shares
wihiich had been tendered to tho Corparation.

fdevn: The "Redemption Price” for cach Olass X
proferance share shall be the amount of 54400
=t share. which the board of directors of
Spinirite Yarns and Dyers Lirmitoed, a prodecessor
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to the Corporation ("Spinrite”) have determined
iz the guotient obiainod when an armmouns equal
by the ’&crgre,gaie fair markel value of the 53,500
Class X preference shares of Spinrite 15 divided
2y 53,000

{1y Idem: The Redemption Price for the Class X
preference shares establishied 10 the fc'arﬂguing
manner shatl be the Redemption Price

applicable to all Class X preference shares.

(i3 Redemption by orporation: The Corporcation
may, upon giving notice as hereinafter
provided, redeen at any ome the whole or from
tirmme o time any part ‘of the then outstanding
Class X prLi-ere_nce shares on pavment of amn
ammount for evach share to be redeemed egual o
the Redempton FPrice, plus all declared and
unpald dividends thereson, the whele
constituiting and being referred to herein as the
"Redemption Amount’.

(21} Idemn: 1n the case of redemption of Class X
preference shares under the provisions of clause
(16Wi) hereof, the Corporation shall at least 21
days before the date specified for redemption
mail to each person who at the date of mailing is
o registered holder of Class X preference shares
to be redeemed a notice in writing of the
intention of the Corporation to redeemn such
Class X preference shares. Such notice shall be
mailed by letter, postage prepaid, addressed (o
each such shareholder at his address as it
appears on the records of the Corporation or in
the ewvent of the address of any such shareholder
notk 50 appearing then to the last known address
0f such shareholder; provided. however., that
accidental failure o give any such notice to one
nr more of such shareholders shoil ot afiect the
validity of such redemption. Such notice shatll
set out the Redemption Amount and the date
oa which redemption is o take place andd it part
only of the shares held by the person to whom it
15 addressedd is o be redeemed the number
thereot 50 0 be redeemed. Dn ot after the Jdate

s specificd for redeEimptio thher Corporation
shall pav or cause to be paid tu o1 o the order nf
the regigtored holders of the Clasz X preference

shares to be redeemed the Redsrnption Arnount
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therecoi on presentativn and surrender at the
registerad office of the Corporation or any other
place designated in such notice of the certificates
1'+_p1¢_~wf2—rt1mg the Class X preference shares called
for redemption. Such pavment shall be made by
cheqgue pavable at par at any branch of the
C'_'{'}rpc::urmt].unc‘- bankers i Lanada or in such
other manner as the holder may consent o0 in
writing., I a part only of tho shares represanted
by any certificate be redecmed a e certificate
torr the balance shall be issued at the expense of
the Corporation. From and after the dates
Hp-i-_(_lfl{_d for redemption in any such notice {the
"Redemption Drata™) the Class X proefierenca
shares called for redemption shajl cease to be
aentitled to dividends and the haolders thersafl
shall not be entitled o exercise any of the rights
of shareholders in respect thereof anless
payment of the Redemption Amount shall not
e made upon presentation of cortificates in
accortcdances with the foregoing provisions, in
which case the righis of such shareholders shall
remain unalffected, but subjecr alwayvs to clauvses
{17311). {171) and {iv) hereci. The Corporation
shall have the right at any time after the oiailing
of notice of its intention o redeem any Class X
preference shares o deposit the Redemption
Armount for the shares so called for redsmiption
or of such of the said shaves represented by
certificates as have not at the date of such
deposit been surrendered by fhe holders thereoaf
in connection with sach redemption to a special
account in any chartered bank or in any trust
company in Canada, named in such notice, o be
praicl withowut interest o or o the order of the
respective holders of such Cla=zss K preference
shares calied for redemption upon presentation
and surrender o such bank or rust company of
the certificates representing the same, and upon
such deposit being made or RES tlhver date
specified for redemption o sach notice.
vwhichever iz the later, the Clas=s XN proeferencoe
shares in resp=2ct whereo! such deposit shall
have oo made shall be redecmed and  the
rights of the holders theveaf ofter such deposit or
snch redempiion date, as the came may e, shall
o limited o receiving withoot interast their
Proportiomnate part of the toral Roedemption
Mmount so deposited against presentation and
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surrender of the sald ceytificates held by them
respectively and anyv interest allowed on such
doepoxit shall befong o the Corporation.

(1) Tcdem: If anv taxing authority having
]urxndwar_‘dmn a‘iil'ﬁ_"gﬂ"w that the Heder’nptacm PT’I(J&_‘
for each Class X preference share is not a2 pro rata
portion af the aggregate falr market value or the
said 53,500 Class X preference shares ot Spinrite,
irnmediataly  prior  to the Articles of
MAmalgamation giving cifect hereto bacoming
effeacrivve, as determined by the board of dirvectors
or propo=es to make an assessment or
reassessment of tax on the basiz that any gift,
brenefit or advantage is or has been conderred on
any person by reaseon of the redemption or
purchase for cancellation or other acquisition by
he Corporation of any Class X preference shars,
the board of directors of the Corporation. after
consultation with such taxing authorcity, may
adjust the Redemption Price per Class X
preference share to zuch other amount as may
be determined by the board of directors of the
Corporation after such consultation and
thereatter the Redemprtion Price per Class X
preference share shall mean the guotient
obtained when an amount equal to the aggregate
fair market wvalue of the =aid 33.500 Class X
preference shares of Spinrite, as determined by
the board of directors of the Corporation after
consultation with the said taxing authority, is
divicded by 53,501, nunc pro tunc.

{i1) Idem: In the event that the Redemption Frice
for each Class X preference share is inoreased
pursuant to clause (17)01) hereot following a
redez:ﬂ\ptt{)n or purchase for cancellation or
other acquisition by the Corporation of a Class X
preference share, the Corporation shall pay to
the holders of L];‘-‘mﬂ- X praference shares whose
sharer were rvedeemed or purchased for
cancellation or otherwise acgquired by the
Corporation, by way of an increase in the
Redemption Amount of such Class X preference
shares, an aoiount equal 0 the agaregare of the
ncrease determined pursuant o clauwse (171(8)
herect plus (a) anyv additional amount owing ot
dividends o account of prior dividends baaud
on the Redemption Price and () a percentage of
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such increase, which percentage is egual to the
average prime rate charged by the principal
chariered bank with which the Corporation
conducts its banking business on prime business
tpans, compounded anoually (the "Trimuoe
Rawe ). computed from the date oif the
redemption or purchase for cancellation or
other acquisition by the Corporation up to and
incinding the date of such p1v111ent by the
Corporation and for purposes of clauses t”] M)
andgd [1E)11) hereof the holder of such Class X
preference shares shall be deemed to have
recdived payment of the Redempiiocn Amount
on the Redempiion deaete.

Ider: In the event that the Redemption Price
for each Class X preference share is decreased
pursuant o glaase (17){i) hereof following a
redempirion or purchase for cancellation or
other acquisition by the Corporation of a Class X
preference share, each person whose {Class X
preference share was redeemed or purchased for
cancellation or otherwise acgquired by the
Corporation shall be Hable o pav tao the
Corporation, by way of a reduction of the
Redemption Price of such Class X preference
shares, an amount equal to the ageregate of the
decrease determined pursoant to clause (177 (i)
hereot plus (a) any additional amourt
previously paid as an excess dividend based on
the Redemption Frice and {(b) a percentage of
such decrease, which percentage is equal to the
Prime Rate, compounded annually, computed
from the dake of the redemption or purchase for
cancellation or other acguisition by the
Corporation up to and including the date of
such payment by each such person.

o~
Rt
=1
=1
B

fivh ldgm: Whoere such an increase owcnrs pursant
to ctauses {(17)(1) and {ii) after Class X preferegnce
shares have been redeemed, purchased for
cancallation or otherwise acguired by the
Corporation, the rights of the former holder
shiall, motwithstanding any other provisions
hereof, e limited toy those of a creditor of the
Corporation.

YViotine KRights: The holders of Class X
preﬁr_,rc_ﬂc:_ m‘hl res shall not be entitied as such to
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receive notive of or to attend any meeting of the
shareholders of the Corporation and 5]15111 not be
entitted bo vobe at any such meeting.

1197 Waiver: The Corporation or the holder of any
Class X preference share may waive; in wrnting,
any of the raguirements hevein in iis favour,
1nLiud1n;~_, regquirements with respect to the
giving of notice of redemption.

CLASE Y PREF

Y ENCE SEARES

(207 Fayvment of Dividends: After payment of
dividends to the holders of the special shares,
the Class A preference shares and the Class X
preference shares, the holders of the Class Y
preference shares, shall be entitled 1o receive
and the Corporation shall pay thereon, as and
when declared by the board of directors out of
the moneys of the Corporation properly
applicable to the payvment of dividends, such
dividends {if any) at such rate per annum as
may be determined from time to time by the
board of directors.

{21} Liguidation, Dssolution or Winding-Up: In the
event of the liguidation, dissolution or winding-
up of the Corporation or other distribution of
assets or property of the Ceorporation among its
shareholders for the purpose of winding-up its
affairs, and after payment o the holders of the
special sharves, the Class A preference shares and
the holders ot the Class X preference shares, the
holders of the Class Y preference shares shall be
entitled o receive from the assets and property
of the Corporation for each Class Y preference
share held bv them an amount equal to the
Redemption Price {as defined in clause [22)(iii})
pluas all declared and unpaid dividends thereon,
the whole constituting and being referred to
herein as the "Redemption Amount”, hefore
any amount shall be paid or any property or
assets of the Corporation distributed to the
holders of any Ulass 2 prefercence shares.
comman shares or shares of anwy other class
ranking juniov o the Class Y preference shaves.
After pavment to the holders of the Class Y
preference sharcs of the amount 50 payvable to
them as abowve provided they shall net be
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entitled to share in any further distribution of
the assets or property of the Corporatricen, buat
subject always to clauses (2430111, (i) and {iw)
heraot.

Redeamption at Option of Holder: A holder of
Lllass W proferonce shares shall be gntitied 1o
regquire the Corporation o redeerns, subject to the
reguiirements of ihe Business Corporations Act,
as now enacted or as the same may from ¥me to
rime be amended, re-enacted ur replaced, at any
tirmme or times all or any of the Class Y prefoerence
shares registersd Iin the name of such holder on
the books of the Corporation by tendering o the
Corporatiosn at its registered office a share
certificate or certificates representing the Class Y
preference shares which the registered holder
desires ko have the Corporation redesm together
with a reguest in writing specifying (i) thatr the
regristerad holder desives to have the sald Class Y
preference shares represented by such certificate
or certificates redeemed by the Corporacion and
{11} the business day (herein referred to as the
"Redemption Date”}) on which the holder
desires to have the Corporation redesem suah
Class Y preference shares. The Redemption Date
shall be not less than 30 davs after the day on
which the request In writing is given to the
Corporation. Upon receipt of a share certificate
or certificates representing the Class Y preferance
shares which the registered holder desires to
havea the Corporation redeem together saith
such a request the Corporation shall om the
Redemption Datre redeesemn such JClass Y
preference sharves by paving to such registered
holder an amount for each share to be redeemed
egual to the Redemption Price (as defined in
clause (23){i1i)), plus all declared and wunpaid
dividends therson, the whole constituatingeg and
being reterraed to hersin as the "Redemplrion
Arnount’”. Such payment shall be made by
vhegue payable at par at anv Dbranch of the
Corporation’s bankers for the time being in
Clanacdda or in such other manner as the holder
may consent to in writing.,  The said Class ™
preference shares shall be redeemed on thoe
Redemption Datre and from and afrer the
Redemprion Date such shares shall cease to be
entitled to dividends armd the holder therecF
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slhall not be enfited o exercise any of the rights
of hwlders of Class ¥ preference shares in respooy
thereo! unless paymoent of the Redemption
Amount is not made on the Redempticon Date,
in which event the rights of the holder of Lhe
said Class Y preference shares shall remain
unaffacied, butr subject always to clauses (24) {ii),
11113 aredl {1v) hereof.

{11} Idem: If a2 holder of Class Y preferance shares
shall hawve Teguired the {_urpc}ratlmm pursuant o
the provisions of clause (22)04) hereof o redsen
all or any of the {iass Y preference shares
registered In the name of such holder and the
Cuorpoeration cannoet redeem the said Class Y
preference shares on the Redemption Date
without thereby contravening the Business
Corporations Act, as now enacted or as the same
may from ime o time be amended, re-enactecd
or replaced, the Corporation shall redeem the
sald Clazs %Y prefevence shares as soon as it IS
lawitally able to deo so and until the said CTlass Y
preference shares are so redeemed the rights of
the bholder thereof shall remain unatfectecd,
provided that the said holder may at any time by
notice 1t wribdng tenderved to the Corporation at
its reghstered office withdraw the reguest that the
said Class Y preference shores be redeemed, in
which event the Corporation shall returs to the
said holder the share certificate or certificates
representing the said Class Y preference shares
which had been tendeved o the Corporation.

{iiiy Idem: The "Redemption Price” for each Class Y
preference share shall be the amount of S220.446
per share, which the directors of Spinrite have
has determined is the guotient obitained when
an amount equal o the aggregate fair marvket
walue of the 534,968 Class Y preference shates of
Spinrite 1= divided by 34,968,

{iv] fideny: The Redemptiion Price for the Class v
preference shares eostablished in the foregoing
manner shall be the Redemption Price
opplicable ko all Class Y preferencs shares.

$iy Hedempltion by CCorpaoratinn: The Corporatbion
may, upon  wiving notice  as  haroinatter
prroowviciedd, redecrn at any thime the whole or frormn
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tHirme to tivmme any partt of the then outstanding
(lass YW prefvrence shaves on payment of an
amount for each share to be redegemed eqgual i
thie Redempoion Price, pius all declared and
nunpaid dividends theroon, the st o Las
constitutitg and being referred to herein as the
"Redemption Amount”

Icdlerrn:  In the case of redemption of Class Y
preference shares under the provisions of clauss:
{2331y hereol, the Corporation shall at least 21
cdayvs before the date specified for Tﬁdf&rﬂpi‘itaﬂ
mail to each person who at the date of thailing is
a registered holder of Class ¥V preferencs shares
to be redeerned a notice in writing of the
mntention of the Corporation to redeem such
Class Y preference shares. Such notice shall be
nrailed by letter, postage prepaid, addressed o
each such shareholdaer at his address as it
appears on the records of the Corpoaration or in
the event of the asldress of any gsuch shareholder
not 50 appearing then to the Tast known addross
wf such shareholder; provided, howsewver, that
accidental fatlure to give any such notice to one
or more of such shareholders shall not affect the
validity of such redemption. Such noetice shall
et outbt the Redemption Armount and the date
o which redemprion is to take place and if parte
only of the shares held by the person o whom it
15 addressed is o bhe redecemed the numiber of
thereof so to be redeemed. On or after the daie
sn specified for ‘ledﬂn‘tpmmn the Corporation
shall pay or cause it be paid o or to the order of
thie registered holders of the Class YW preference
f-}h'u'c% to be rededomoed the Redemption Aaoaoont
thereot on presentaticon and surrender at the
registerad office of the Corporation or any other
place designated in such notice of the cortificates
representing the Class % preferpnce sharves called
for redempiion. Such paveiment shall be made by
cheque payvable at par at any branch ot the
Corporation’'s bankers in Canada or in such
other manner as the holder may consent o in
wiriting . If a part ondy of the shares representac
by any certificate be redeamad a new cectificate
tor the balance shall be issued at the expense ol
the Corporation. From, and  after the date
specitied hor redemplion in any suach mofice {tiw
"Redemption [Doate”) the Class Y preforcnce
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shares cslled for redemptiion shall cease to be
entitled to dividends and the holders thereof
shall not be entitled o exercise any of the rights
of sharehoalders in respect thereoat unless
pavment of the Redemption Amount shall not
be made upon presentation ol certificates in
accordance with the foregoing provisians, n
which case the rights of such sharvebolders ‘}}1&11
remain unaffocted, but subject always to clauses
{243(i1), (11i) and  (iv) herecef. The Corporation
shall hawve thwe Tight at anv time after the mailing
of notice of its intention to redeernn any Class Y
preference shaves o deposit the Redemprtion
Amount for the shares so called for redemption
or of such of the sald shares represented bhwv
certificates as have not at the date of such
deposit been surrendered by the holders thereof
in connection with such redemption o a special
account in any charterecd banlk or in any truast
company in Canada, narmed in such notice, to be
aid without interest to or to the order of the
respective holders of such Class Y preference
shares called for redemption upon presentation
and surrender to such Pank or trust company of
the certificates representing the same, and upon
such deposit being made or upon the date
specified for redemption in such notice,
whichever is the later, the Class Y preference
shares in respect wherentf such deposit shail
have been made sihall be redeemed and the
rights of the holders thereof after such deposit or
such redemption date, as the case may be, shall
be limited to receiving without interest their
proportionate part of the fotal Redemptlian
Amount so deposited against presentation and
surrender of thue said certificates held by them
I"E"‘-:PELIIVE.],}’ and anv interest allowed on such
cdeposit shall belong to the Corporation,

Tl e 1fi =sinvw taxing auvuthority having
}llfl“;fjlt‘tll‘!l‘l alngEH that the Hedemption Price
For each Class Y preference share is not a pro rata
portion of the aggregate fair market value ot the
said 34,268 Class W preference shares of Spinrite,
immediately FrioT Tt the Articles Oy
Somalgamation giving effect hergio becoming
erffeechive, as ::EL-h:rntined v the beard of dirvectors
Or propOoses to ma ke an  assessment  or
reassessrent of tax on the basis that any ggift.
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benefit or advantage s or has been conferred on
any person by reason of the redemption or
purchase for cancellation or other acquisition by
the Corporation of any Class Y preference share,
the board of directors of ke Corporation, after
consuitation with such taxing authority, may
adjust the Redemprion Vrice per (lass Y
preference share to such other amount as mavy
be determined by the board of directors of the
Corporation  after such consullation and
thercafter the Réedemption Price per Class Y
preference share shall mean the guotient
ebtained when an amount equal 10 the aggresate
fair market value of the =aid 24.968 Class Y
preference shares of Spingsite, as determined by
the board of directors of the Corporation after
consultation with the said taxing authority, is
divided by 34,968, nunc pro runc.

Idem: In the event that the Redemption Frice
tor each Class Y praeference share is increased
pursuant to clause (243(i) hereof following
redemprion or purchase for cancellation or
other acquisition by the Corporation of a Class 'y
preference share, the Corperation shall pav to
the holders of Class Y preference shares swhose
shares were redeemed or purchased For
cancellation or otherwise acguoired by the
Corporation, by wavy of an increase in the
Redemption Amount of such Class Y preference
shares an amount equal to the ageregate of the
increase determined pursuant to clause {24)1)
hersof plus (a) any additional amount owing as
dividends on acceunt of prior dividends based
on the Redemption Price and (b) a preroentagme of
such increase, which percentage is equal o the
Frime Rate, compounded annually, computed
trom the date of the redemption or purchase for
canceliation or other acguisition by the
Coerporation up to and including the date of
such payment by the Corporation and for
purposes of clauses (2230 and {(233{11) herenf the
holder of such Class Y preference shares shall be
deemed to have received pavment of the
Redampiion Amount on the Redemption [Date.

fderrn: Iy the event that fhe Pedomption Prige

ror each Class Y preference sharte is decroased
pursusant to clatise (Z430i) hereod following o
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redemption ¢or -purchase for cancellatton or
other acquisition by the Corporation of a Clags Y
preference share, ench person  whose Class Y
preference share svas redesmed or purchased for
cancellation or otherwise acquired by the
Corporation shall be liable to pay to the
Corporation, by way of o reduction of the
Redemption Price of such Class Y proferencs
shares, an amount egual to the aggregate of the
decrease determined pursuant to clause (24301
hereof plus (a8 any additional amount
previously paid as an excess dividend based on
the Redemnption Price and (b)) a pereentayge of
such decrease, which percentage is egqual to the
Prime Rate, Cﬂ'mpv:lunded annually, computed
from the date of the redemption or purchase for
canceliation or other acquisition by the
Corporation up to and including the date of
such payment by each such person.

{iv) Tdem: Where auch an increase ooours pursuant
to clauses {2401 and (i) after Class Y “prefert,nce
shares hawve been redesmed, purchased for
cancellation or otherwise acquired by the
Corperation, the rights of the former holder
shall, nc:.nvuhqtandlng, any other provisions
hﬁ-rec;f ke limited to thosze of a creditor of the
C o rporation.

(23} Maoting Righis: The holders of Class Y
preference shares shall not be entitled as such to
receive rotice of or to attend awy meeting of the
shareholders of the Corporation ard shall not be
entitled to vote at any such meeting.

{246) Waiver: The Corporation or the holder of any
Class Y prﬁi‘.ﬁi‘rence share may wailve, in writing,
any of the reguirements herein in 1ts favour,
including reqgquirements with respect to the
giving of notice of redempiion.

1,565 Z PREFERFNCE SIHARES

{27 Clopnyersion: A holder of Class # prefarence
shares shall be entitled at any time and from
time o time o have all or any of the Class 2
preference shares n:t"u—;h:-red i the name of such
holder on the books of the Corporation
converted into Class Y prefercence shares as the
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same shall e counstituted at the time of
conversion upon the basis of one (1) Class 7
preference share for =ach one {1} Class Z
preference share in respect of which the
conversion right is exercized. The conversion
right herein provided for mawv be exercised by
notice in writing  given to the Corporation
pecompanied by the certificate or certificatos
representing the Class ¥ preference shares in
respect of which the holder thereof desires to
exercise such right of conversion and such
notice shall be signed by the person registered on
the records of the Corporation as the holder of
the Class 2 preferenc:e shares In respect of which
such right is being exevcised or by his duly
authorized attorney and shall specify the
number of Class Z preference shares which the
holder desires to have converted. Upon receipt
of such notice the Corporation shall issue a
certificate or certificates representing the Class Y
preference shares upon the basis above
prescrived and' in accordance with the
provisions hereof 'to the registered holder of the
Class Z preference shaves represented by the
caertificate or certificares Ht{:{‘-mpanvin-ﬁr such
notice. If less chan all the Ciass Z preference
shares represented bv anv certificate are to be
converted, the holder shall be entitled o receive
a new certificate for the Class Z preference shares
representing the shares comprised in the
original certificate which are not fo be

converted.
(285) Pavment @f Tyividends: After payment o the

holders of the special shares, the Class A
prejerence shares, the Class X preference shares
ang the Class Y preference shares, the holders of
the (lass Z preference shares, shall be entitled to
receive and the Corporatipn shall pay thereon,
as anc when declared by the board of directors
out of rhe moneys of the Corporation properiy
applicable to the payment of dividends, such
dividends (if any} at such rare per annum as
may be determined from time to Hme by the
baard of directors.

(2% Pacticipation upon Ligiudstion, Dissolution or
Winding-up: In the eveni of the liquidation,
tHaswlution or winding-up of the Corporation or
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either distribution of assets or propertv of the
Corporation among its sharveholders for the
purpose Of winding-up 1ts affairs, and after
payment o the holders of the special shares, the
Class A preference shaves, the Class X preference
shares and the Class Y preference shartes. the
holdears of the Class & preference shares shall be
aentitled to receive from the assets and propercy
of the Corporation for sach Class & preference
share held by them an amount egual to the
Redempiioan Price {as defined in clause {30¥(iii))
s aill declared and unpaid dividends thereon,
the whole constituting and being referred o
herein as the "Redempbion Amount”, before
any amount shall be paid or any property or
asscts of the Corporation distributed o the
holders of any common shares or shares of any
other class r:-:‘t.n.l-";int‘r junior to the Class 2
preference shares. After pravment to the holders
of the Class Z preference shares of the amount
50 payvable to them as abowve provided they shall
not be entitled! to shase in any further
distribukion of the asscis or pPrupertvy of the
Corporation, but subject alwaws bto clauses
{323(11), {iii) and {iv) bereot.

Bedemption at Oprign of Holder: A holder of
Class 2 }erfL;ence shares shall be entitled to
require the Corporation to redeem,. subject to the
reguiremeant of the Business Corporations Act,
as now anagted or as the same mav from fme to
time e amended, re-enacted or replaced, at any
Lime o7 ames all or any of the Class 2 preference
shares registered in the name of such holder on
the books of the Corporation by endering to the
Corporation  at its registered office a share
certificate or certificates representing the Class Z
praference shares which the registered holder
desires to have the Corporation redeem rogether
wiath a request in writing specifyving {i) that the
remistered holder desires to have the said Class &
preference shares represented by such certificate
wr certificates redecmed by the Corporation and
(11} tihe business dayv {(herein referred oo as the
"Redemption Date’) on which the holder
desires to have the Cﬁrpmrai:jmn redeerm such
Class & preference shares. The Redemption Date
“-:i"w‘t” be not less thanm 30 dawvs after the day on

hich the reguest in writingg i given to the
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Llorporation. Upon receipt of a share certificoie
ar certificates representing the Class £ preterence
shares which the registered holder desives o
have the Corporation redecm together with
zuch o reguest the Uorporation shall on the
Redemption [Date redeesm such Class F
preference shares by paving to such registered
holder an amount for cach share to be redecmed
egual to the Redemption Drice {as defined in
clause (303{1ii}), plus zll declared and ovnpaid
dividends thereon, the whoele constituting and
being referred o herein as the "Redempiion
Amount’. SBuch payment shall be made by
chegue pavable at par at any branch of the
Corporation’'s bankers for the tume being in
f.anada or in such other manner as the holder
Ay consant to o writing, The said Class 2
preferencs shares shall be redeemed on the
Redemption Date and f{from and after the
Redemption Date swuch shares shall cease to be
entitled to dividends and the holder thereof
shall not be entitied to exercise any of the rights
of helders of Class 2 preference shares in respect
thereof unless pavment of the Redemption
Aamount is not made on the Redemption Date,
i which event the mghits of the holder of the
sald Class Z preference shares shall remain
wnaftiocbed, but subject alvways to clavses (32)013),
(1i1) and {iv} hereaotf.

Idem: [If a holder of Class 2 preference shares
shall have required the Corporation pursuant to
the provisions of clause (30)(1) hereof to redeem
all or any of the Class # preference shares
remistercd in the mame of such halder and the
Corporation cannat redeem the said Class 2
Preference shares on the Redemption [Date
writhoutr therebsy contravening the Business
Carporations Act, as now enacted or as the same
rmay from time ko tie be amended, re-enacted
or replaced, the Corporation shall redeem the
zaid Class 2 preference shares as soon as it is
lawfully able to do so and antil the said Class &
preference shares are so redecsmecd the rights of
tihe holder thereof zhiall remain unaffecked,
provided that the said holder stiay at any time by
notice In writing teadered o the Corporation at
s registored mfnu_o withhdvaty the request thar the
sajcd 'C.,lu:_—;:-p Z proeference shares be redesmed,.
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which event the Corporation shall return to the
satd holder the share cerlzficate or certificates
representing the said Class 2 preference shares
which had been tendered to the Corporation.

{i11% Idem: The "Redemption Price”, for each Class 7
preference shiare shall be the amount of $132.00
per share, which the board of directors of the
Corporation have determined is the guotient
ebtained when an amount equal to the aggregate
faic markst wvalue of the 15 532 Class 2
praference shares of Spinrite is divided by 18,332,

HERLE Idem: The Redemption Price for the Class 2
preference shares established in the foregoing
manner shall be the Redempition Price
applicable to all Class &Z preference shares.

by Redemption by Corporation: The Corporation
may, upon giving notice as hersinafter
provided, redeermn at any time the whole or from
time o time any part of the then oulstanding
Class & preference shares on pavment of an
amount for each share to be redesmed eqgual to
the Redemption Price, plus atl declared and
vnpaid  dividends thereon, the whole
constituting and being referred to herein as the
"Redemption Amount”.

(11} Idem: In the case of redemption of Class Z
preterence shares under the provisions of clause
{31 M) heoreof, the Corporation shall at least 21
clays before the date specified for redemption
mail o each person who at the date of mailing is
a, registered holder of Class 2 preference shares
to be redesmed a notice in writing of the
intention of the Corporation o redeem such
Class Z preference shares. Such notice shall be
mailecd by letter. postame prepaid, addressed to
each such shareholder at his address as it
appears om the records of the Corporation or in
the event of the address of any such shareholder
not se aprearing then to the last known address
of such sharehoider; provided, howewver, that
accidental failure to give any such notice to one
v more of such shareholders shall not affect the
validity af such redempiion. Such notice shall
et ot the Redemption Amount and the date
o which redemprion is o take place and if part
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onlby of the shares helcd by the perzon to whom it
= addressed is ¢ be redeemed the number
thereof so o be redesmed. On or afrer the date
0 specified For redemption. the Corporation
#hall pay or cause o be paid to or 1o the order of
lhe registered holders of the Class 2 preference
shares o be redeemed tine Redemmpticon Admooant
thereat on presentation and surrender at the
raegistered office of the Corporation or any other
place designated in such notice of the certificates
representivngg the Class &2 preference shanes called
Ior redemption. Such pavment shall be made by
cheque pavable at par at any branch of the
Corporation’s bankers i Canada or in suchk
wther manner as the holder may caonsernt to in
writing. i a part only of the shares represented
Iy any certificatre be redeesmed a new certificate
for thie balance shall be issued at the expense of
the Corporation. From and after the date
‘.:vpLLI.'r.lf_“'L.l foor redemption in any such notice (the
"Redemption Date”) the Class 2 preferences
shares called for redemption shall cease to be
entitled to dividends and the holders theoeof
shall not be entitled to exercise any of the rights
uf shareholders in respect thereof unless
pavinent of the Redempiion Amount shall not
be made upon presentation of certificates in
accordance with the feoregoing provisions, in
wiiich case the tights of such shareholders shall
remain anatfected, but subject alwavs to clauses
(3=2) (i), (i11) ard (Avy hereof. The Corporation
shall have the rvight at any time after the mailing
of notice of its intention o redeem any Class 2
preference shares to depoesit the Redemption
Armount for the shares so called for redemprion
or of such of the said shares represented by
certificales as have not at the date of such
deposit been surrendered by the holders thereof
it connection with such redempticn to a special
account in any chartered hank or in amvy truast
copnpany in Canada, named 0 such notice, to be
paicd without interest to or to the order of the
respeciive holders of swuch Class 2 prefercnce
shares called for redempbion upon presentation
and surrender o such bank or trust company of
the: certificates representing the same. and upon
such deposit being made or upon the date
speaciticd for redempiiorn in such notice,
wrbiiohever is the later, the Class 20 pPreforences
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shares in respect whereof such deposit shall
have been made shall be cedeemed and the
rights of the holders thereof after such deposit OT
such redemption date, as the case may be, shalil
be limited to receiving without interest their
proportionate part of the total Redemption
Amount so deposited against presentation and
surrender of the saild cerhhcatea held by them
respectively and z2nv interest allowed on such
deposit shall belong to the Corporation.

) (D Idem: If amy taxing authority having
jurisdiction alle&;eq that the Redemptlion Price
for each Class Z preference share is not a pro rata
portion of the aggregate fair market value of the
zaid 18,552 Class Z preference shares of Spinrite,
immediately prior o the Articles of
Amalgamation giving effect hereto becoming
effective, as dc.tenn;neﬂ by the beoard of directors
or proposes o make an assessment or
regssesstiient of tax on the basis that any gift,
benefit or advantage 1‘5. or hazs baen confarreg on
any person by reascon of the redemption or
purchase for cancellation or othier acquisition b}
the Corporation of any Class 2 preference share,
the board of directors of the Corporation, after
consultation with such taxing authority may
adjust the Redemption Price per Class X
preference share to such other amount as may
be determined by the board of directors of the
Corporation after such consultation and
thereafier the Redemption Price per Class Z
preference share shall mean the guobient
obtained when an amowunt edqual o the agoregate
fair market svaluag of the said 18,532 Class Z
preference shares of Spinrite, as determined 1y
the board of directors of the Corporation after
consultatinn with the said taxing authosity, is
divided by 18,532, nunc pro tunc.

~—
[~F T
1nfu
v
imd
I
eakt
"'.‘e
__I

__________ In the event that the Redemption Price
fur 4.—*{1::!: Class Z preference share is increasced
puarsuant o clause {32)(i) heren! following a
r-t::‘d(_mrtlnn or purchase for cancellation or
other acgpisition by the Corporation of a Class 2
preference zhare, the Corporation shall pay to
the holders of Clags £ preference shares whose
shares were redeemed o1 purchased for
cancellutivn or otherwise acquired by the
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Corporation, by way of an increase in the
Redemption Amount of such Class 7 preference
shares, an amount egual to the ageregate of the
increase determined puarsuant to clouase {32140)
hereof plus (&) any additional amount owing as
dividernds on account of prier dividends based
on the Redemprion Price and (b) a percentage of
such increase. which percentagye is equal to the
Prizmne Kate, EL‘?H‘lP(“}\ur‘HﬂE‘_"d annually. computed
from the date of the redemption or pumchase for
cancellation <or other acguisition by  the
Corporation dwp o and including the date of
such pavment by the Corporation and for
purposes of clauses {3001) and (311(311) hereof the
holder of such Class & preference sharoes shall be
deemed o have received payment of the
Redemption Amount on the Redemptlion Date.

{133} Idem: In the event that the Redesnption Price
for each Class Z preference share is decreased
pursuant to clause (32)(i) hereof following a
redemption or purchase for cancellation or
other acguisition by the Corporation of a Class 2
preference share, each person whose Class 2
preference share was redeemed or purchased for
ranceilation or otherwise acquived by  the
Corporation shall be liable to pay to the
Corperationl, by way of a reduction of the
Redemption Frice of such Ulass 2 preference
shares, an amount equal to the aggregate of the
decrease determined pursuant to clause (32) 11y
hereot plus (a) any additional amouant
previously paid as an excess dividend based on
the Redemption Price and () o percentage of
such decrease, which percentage is equal to Lhe
Prime Rate. compounded annually, computed
from the date of the redemption or purchase for
cancellation or other acguisition by  the
Corporation up to and including the date of
such payvment by each such pers-c:m__

fiv) Idem: Where such an increase ococurs pursuant
to clavses (32)(1) and (0} after Class 2 preference
shares have been redeemed. purchased for
cancellalion or otherwise acguired by the
Corporation, the rights of the {ormer holder
shall, notwithstanding any other provisions
herect, be limitedd b those of a creditor of the
LlaTporniion,
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{33) Voting Rights: The holders of Class Z
' preference shares shall not be entitled as such o
receive notice of ot o attend any meeting OofF the
sharcholders of the Corporation anc ah'—{li noi be

entitled to vote at any such meeting.
(34 Waixegr: The Corporation or the helder of any

Class Z preference share may waive, in writing,
any of the requirements herein in its favouwr,
including requirements with respegt to the
giving of notice of redemphion.

COMMON SHARES

(a5 Payvment of Dividends: Subject to the prior
1‘15__,111:*% of the holders of special shares, Class &
preference shares, Class X preference shartes,
Class Y preference shares and Class 2 preferance
shares, the holders of the common shares shiall
be entitled to receive such dividends (il anv) as
the board of directors pray in its discretion
dedclare. MNotwithstanding any other provisions
herepf, no dividends shall be paid on the
common  shares if the payment ot such
dividends would prevent the Corporation from
redeeming all of its issued special shares, Class A
preference shares, Class X preference shares,
Class ¥ preference ‘shares and Class Z preference
shares. putstanding at any time at their aggregate
Redemption Amount.

{3 FParticipation upon Liguidation, L2issolutlan. or
Wingding-Up: The event of the ligquidation
dissolution or winding-up of the Corporation or
other dizteibution of assets of the Corperation
amonyz its sharvrcholders fer the purpose of
winding-up its affairs, the holders @f the
caomman shares shall, subject to the rights of the.
holders of special shares, Class A preference
shares, Claszs X preference sharves, Class Y
preference shares and Class Z preference shares.
be entitled to participate rateoably in anw
distribution ©f the agsets 0f the Corporation.
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Wobkingg Rights: The holders of thoe comrmaon
shares shall he entitled to receive notice of and
to attend all meetings of the shareholdars of rthe
Corporation and to one vote in respoect of each
comrmon share held at all such mestinggs.
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! o The imaus, irenster or ownership of shams isis not Ldrission, Je transfaerl ou Ja propodre o'gorions
restrictad and ihe resticlicns (i any are B3 ggin‘'east pag resireint. Les restreticns, sU oy g ke,
follmwe: senfl-les sulvarnias)
Ny shuares it capilul of the Comporation shall be woansferred withun euher:

l iz the wonsent o e helders of e least ﬁﬂy ST PHTEEnL L3190 o e ".‘uiliﬂ_g‘.’ shiares ol the C:l;inw.)t'nﬂ‘.‘!n Vour th
tigme boing suimianding expressed by a4 resmbilion passed at 2 meeting of the shareholdsers or by an instrument

L S ipstraments in o ntng signed Ry the boliders of ai least filty-one perent (3050 of such shares, e

|

(e the comuen of the direcwrs of the Corporation expressed by o rezoluticn passed ar g meeting wf the Doord
il PAreciors Or By an iNSrurmEenL o7 mebrumens o writing sigoed by o majonity of e directors.

10, Cithar prowvisigns, (I amy): Aviras dizpositions, s y 2 e

Without in anv way restricling the powers conforred tpon the Corporiion or {6 boaed f dirsetors by
he Business Oomporations Act, as mos ciagcted o 83 the sime may fTom fime ir e he asmended,
re-enacied oo replaced. e ooy of directors may from dme 0 iime, withool aulhirization af the
shareshodders, o such amouats and on such lerms o8 it decms expodicnn

{itd Borrgsy money apon the eredil of the Coaporatton:
(b isswue, re-issue, sell or pledpe debt obligadions of the Corporasion:
{0 sibjoct o the provivions of the Business Comporations Aot as now spacted or us e sume ynay

{ristn tne e vimes be wmended, re-enactod or replaced, give o sasrapies on bebalf of the Corpuragion 1o
wecure porimmoance of an ubligaion of any persan: and

e meetgaee ypothecaie, pledoe or etherwise create a secniity imerest in all or any properny of thi
Curpirativm gvwned or subsoquently acquirsd, 10 secare any obliganon ¢f the Coeporalion.

The board of direclors moy Tronn U e e del@rate w4 dirscrorn, a commitles uf dirsciors oran
offeer of the Corporation any or 811 of the powers conferred on the boord s ses o ahove, (0 such
extent and in such manner gy the foard shall determine at the dme of sueh deleearion,

The number of sharcholders of the Corporption, sxclusive of persons why ar: n s employment and
eactusiva of persors whoo ioving boen fermerly inthe ewvployment of the Corporation. were. while in
s emptovment, and bove continued after the terminanen of tiet =rpleyient. o be sharcholders of
e Corpararion, is limmed woaon moe than fifoy GO 1o [2) or more perstoas wig are the join
regiaiered owners of ane 15 or more shares hoeine counted ag one {13 sharebnlde s

Aoy omvitatiom v ehe pubing 1o subseriby o sewanties of the Corporation s profuilboted.

' Ti Tha staiements reguired Dy subsachion 378(2) of Les déglaralons exigdes aux igrmss du paragraphe 1 78(2)
i the Swsiness Corporations Act arg atlachad as cher far i ST jes sotaies per aoifons consmiiuart Danres s
! Eaokadyle “AN A
12 8 sopy af twe amalgamastion agresment or Line copfe da o convenion de fugion ou les résalutions
drowinss resplutans (8% the case mey be) s des admirnistratedrs (saton fe cas) consmuenr Farviaxe
aitacbad 35 Seheduls 8 2
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SCHEDWULE "A"

STATEMENT OF DIRECTOR 0OR OFFICER PURSUANT TO
SUBSECTION 178(2) GF THE BUSINESS CORPORATIONS ACT

I. Bobert J. Hay, of the Town of Listowsl| in the County of F’ertﬁ, Provincs
of Crtarjo, hereby certify and staite as follows:

1. This Statement 1s made pursuant to sutisection 178(2) of the Business
Corparations Act (tha "Act").

2. I am a director of each of Spinrite Ine., 825643 Ontario Limited and
468974 Ontario Limited and as such have personal knowledae of their affairs.

2. I have conducted such examinations of the books and records of each of
Spinrite thc., B25643 Ontaric Limited and 469974 Ontario Limited (the
"F\maigamahng Corporations") as are necessary to snable me to make the
statemeants hersinafter set forth.

4, There are reasonable grounds for bsalisving that:

{a) each of the Amalgamating Corpoerations is and the amalgamated
corporation will be able t¢ pay its liabilities as they become due;

{b) the realizable value of the assets of the amalgamated corporation
wifl not be less than the aggregate of its liabilities and the stated
capital of all classes; and

(<) no creditor will be prejudiced by the amaigﬁﬂm;ation_
f,.--""'f __,.-N’(J
This Statament is made this 315t day ;::f March ‘,‘.998},; | ff‘__f—“m\\
e . F""; ' ;
i // / / x"ﬁf
’.rf -
,,,,, Hnbert.d Hay"— / i
s
Sannty e,
=E-12
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SCHEDULE "B"

THIS AMALGAMATION AGREEMENT made as of the 31st day of

March, 1998,

ANMO NG

SPINRITE INC.. a corporation
incorporated under the laws of the Province
of Ontario,

{hereinafter called "Spinrite”)
OF THE FIRST PART;
- and -
825643 ONTARIC LIMITED, a
corporation incorporatad under the laws of
the Province of Ontario,
(hrereinafter called "B25843")
OF THE SECOND PART,
- and -
459574 ONTARIC LIMITED, a

corparation ncorporated under the laws of
the Province of Ontario,

{(hereinafter called "469974")

OF THE THIRD PAHT.

WHEREAS Spinrite was amalgamated under the laws of the
Frovingce of Oniarto pursuant to the Act by Ceriificate of Amalgamation dated
April 1, 1994 and is governad by the Act;

AND WHEREAS 825843 was incorporated under the [aws of the
Province of Ontaric pursuant ic the Business Corporations Act, 1982, by
Cerfificate of Incorporation dated March 10, 1889 and is governed by the Act;

AND WHEREASDS 46858874 was incorporated under the laws of the
Province of Ontario pursuant to the Business Corporations Act, by Certificate of
Incorporation dated February 11, 1981 and is governed by the Act;

AND WHEREAS the parties have each mades full and compleis
disciosure o one anoiher of all thair respective krown assats and labilitias:

TRADEMARK
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AND WHEREAS tha authorized capital of Spinrite consisis of:

{2} 200,000 speciai shares of which 200,000 are issusd and
cutstanding as fully paid and non-assessable; and

{b) 8,003 Class A preference shares of which 8,003 are issuec and
autstanding as fuliy paid and non-assessable; and

{c} 53,500 Class X preference shares of which 53,5300 are issusd and
outstanding as fully paid and non-assessable; and

{d) 53,500 Glass Y preference shares of which 34,988 are issued and
cutstanding as fully paid and non-assessables; and

{e} 53,500 Class Z preferenca shares of which 18,532 are issued and
cutstanding as fully paid and non-assessable; and

A an unjimited number of common shares of which 202,404 are
issued and cutstanding as fully paid and non-assessable;

AND WHEREAS the authorized capital of B25643 consists of:

{a) an unlirmited number of common shares of which 1,000 are issusd
and ouistanding as fully paid and non-assessable; and

() an unlimited number of preference shares of which none are
issued and outstanding as fully paid and non-assessable;

AND WHEREAS the authorized capital of 469374 consisis of:

{a) 100,000 common shares of which 2 are issued and culstanding as
fully paid and non-assessable; and

=] 200,000 preference shares of which none are issusd and
cuistanding as fully paid and non-assessable;

AND WHEREAS under the authority conferred by the Act, sach of
Spinrite, 825643 and 469974 desire and have agreed to amalgamate as one
corporation upon the terms and conditions hereinafier set out;
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NOW THEREFORE THIS AGREEMENT WITNESSES that in
considaration of the mutual covenanis hersin contained, the receipt and
sufficiercy of which is hereby acknowladged, the paries hereto covenant and
agrae ag follows:

ARTICLE 1 - DEFINITIONS
1.1 In this Agresement:
{a) "Act” means the Business Corporations Act, (Ontario);
{t) *Smalgamated Corporation” means the corporation

continuing from the amalgamation of the Amalgamating
Corporalions;

{c) "Amalgamating Corporations” means Spinrite, 823643 and
AG99T4A;

{d) "Amalgamation” means the amalgamation of thie Amalgamating
Comorations as herein priovided;

{@} "Certificate” means the Certificate of Arnalgamation issued by

the Director under the Act.

ARTICLE 2 - BECITALS

2.1 The parties hereto confirm the truth and accuracy of the foregoing
recitaiz and agree ’cH;aj: such recitals are incorporated into this Agreement. B

ARTICLE 3 - AMALGAMATION

3.1 Each of the Amalgamating Corporations hereby agrees to
arnalgamaits, under the provizions of section 174 of the Act and fo continue as
one corporation under the terms and conditions hereinafter set out with affect as
of 17:5% p.m. on March 31, 1588.

3.2 Upon the issue of a Certificate giving =ffect 1o the Amalgamation:

ia) the Amaigamating Corporations shall be amalgamated and shalt
continue as one gorporation effective on the date of the Cerntificate
under the terms and conditions prescribed in this Agreement;

{b} the Amalgamated Corporation shall possess all the property,
rights, privileges and franchises and be subjact to all the liabilities,
nciuding civil, criminal and quasi-criminal, and all the contracts,
disabiiities and debts of each of the Amalgamating Corporations;

{c) a conviction against, or ruling, order or judgrnent in favour of ar
against an Amalgamaiing Corporation may be gnforced by or
againgt the Armalgamatad Corporation;

{ch) the Articles of Amalgamation of the Amalgamated Corporation
shali be desmed fo be the articles of incorporation of the
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Amalgamatad Corparation and thae Certificate, except for purposes
of subsection 1171} of the Act, shall be deemed to be the
certificate of incorporation of the Amalgamaied Corporation;

(=) the Amalgamated Corporation shall be deemed to b the parly
plaintiff or the party defendant, as the case may be, ih any civil
action commenced by or against an Amalgamating Corporation
befors the Amalgamation has become effective.

3.3 All rights of creditors against the propanty, rights and assets of the
Amalgamating Corporations and all liens upon their proparty, rights and assets
shall be unimpaired by such amalgamation and all debis, coniracts, liabilitias
ang duties of the Amalgamating Corporations shall attach to the Amalgamated
Coporation and may be enforced against #.

3.4 Ne action or proceeding by or against any of the Amalgamating
Corporations shall ebate or be affected by the Amalgamation.

ABTICLE 4 - NAME

4.1 The name of the Amalgamated Corporation shali be "Spinrite Inc.”.
ARTICLE 5 - REGISTERED OQFEICE
5.1 The ragisterad office of tha Amalgamated Corporation shall be in

the Town of Listowa!, in the County of Perth, in the Province of Ontario.

5.2 The address of the first registersd office of the Amalgamated
Corparation shall be:

320 Livingstone Avenue South
Listowel, Ontario

N4AW 3H3
ARTICLE & - RESTRICTIONS OMN BUSINESS
6.1 There shall be no restrictions on the business the Amalgamatzd

Corporation may carry on or on the powers the Amalgamated Corporation may
axarsise,

ARTICLE 7 - BY-L AWS

7 The by-taws of the Amalgamated Corporation shall be the by-laws

of Spinrite. A copy of the proposad by-laws of the Amalgamated Corporation
may be examined at the following address:

Suite 2100
40 King Strest West
Teoronto, Ontano
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ARTICLE B - DIRECTORS
3.1 The board of directors of the Armalgamated Corporation shall

consist of & minimum of one director and a maximum of ten dirsctors, until
changed in accordance with the Act. Until changed by special resolution of the
sharenolders of the Amalgamated Cerperation, or if the directors of the
Amalgamated Corporation are so authorized by special resolution of ths
shareholders of the Amalgamated Corporation, by resolution of the said
diractars, the board of directors of the Amalgamated Corporation shall consist of
wo {2) directors, and the first directors of the Amalgamated Corporation shall be
the following:

Residant
Mame Addrass Canadian
Robert J. Hay 10 Jackson Cresceant wes
Listowesl, Ontaric
MNaWY 1K3
Crourtas D. Hay 250 Campbell Street Yas
Listowel, Ontario
MN4W 1.1
5.2 The said first dirsctors shall hold office wuntil the first annual

maating of the sharsholders of the Amalgamated Corporation, or uniil theair
successors are aslecied or appeointed in accordance with the by-laws of the
Amalgamated Corporation and the Act. The subsequent directors shall be
slacted sach year therzafier by aordinary resolution at either an annual meeting
of the shareholders or a spacial mesting of the shareheldars by a majority of the
votes cast at such meeting. The directors shall manage or supervise the

managemant of the businass and affairs of the Amalgamaied Corperation,
subject to the provisions of the Act.

ARTICLE 9 - AUTHORIZED CAPITAL
9.1 The Amalgamated Corporation {the Amalgamated Corporation

nereinafier referred io in this Article 9 as the "Corporation') is authorized o
izsua 200,000 special sharas, B,003 Class A preferance shares, 53,500 Class X
preierance shares, 53,500 Class Y preference shares, 53,500 Class 7
preferance shares and an unlimited number of commeon shares.

8.2 The nghts, privileges, resirictions and conditions attached to the
special shares, Class A preference shares, Class X preference shares, Class Y

praference shares, Class Z preference shares and common shares shali be as
fallows:
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SPECIAL SHARES

§1) The holders of the special shares shall be entitlad to receive and the
Corporation shall pay thereon as and when declared by the board of
directors of the Corporation out of the moneys of the Corporation proparly
applicable to the payvment of dividends, fixed cumulaiive preferential
dividends at the rate of 50.08 per share {(or such lesser amount as may
be dstermined from time to time by the board of directors of tha
Corporation) par annum pavabls semi-annually on the 30th day of June
and the 31st day of December in sach year. f on any dividend payment
dats the dividend payable on such date is not paid in full on all of the
special shares then issued and outstanding, such dividend or the unpaid
part thereot shall be paid on a subsequent date or dates determinad by
the board of directors on which the Corporation shall have sufficient
moneys properly applicable to the payment thereof. The holders of the
special shares shazll not be entitied to any dividends other than or in
sxcass of the fixed cumulative preferential dividends as hereinbefore
provided for. Cheques of the Corporation payable at par at any branch in
Canada of the Comoration's bankars for the iime being shall be issued in
respect of such dividends and payment theraof shall satisfy such
dividends.

{2) No dividends shall at any time ba declared or paid on or set apart for
payment on the common shares or on any shares of any other class of
the Gorporation ranking junior to the special shares of the Gorporation
nor shall the Corporation call for redemption any of the special shares
outstanding unless alt fixed cumulative preferential dividends up to and
including the dividend payable for the last compisted semi-annual period
on the special shares then issued and ouistanding shail have been
daciared and paid.

{3) In the event of the liguidation, dissolution or winding-up of the
Corporation or other distribution of assets of the Corporation among fis
sharsholders for the purpose of winding-up its affairs, the bolders of the
special shares shall be entitled to receive out of the assets and property
of tha Corporation, before any ameount is paid or any proparty or assats of
the Corporation is distributed to the holders of any common shares or
shares of any other class ranking junior to the spacial shares an amount
equal to the redemption price referred to in clause {5) hereaf. After
paymant to the holders of the special shares of the amounis so payable
to them as above provided they shall not be entitled to share in any
further distribufion of the property and assets of the Corperation.

{<) Subject to the provisions of clause (2) hereof, the Corporation may at any
time or times purchase {if obtainable} for canceliatinn all or any part of
the special shares outstanding from time to time by invitation for tenders
addressad 1o all the holders of record of the special shares outstanding
or {(with the consent of all the holders of the special shares) by private
contract at the loweast price or pricas at which in tha opinion of the board
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of directors such shares ars obilainable but not exceeding an amount
equal to the redemption price referrad to in clause (5) hersof plus costs of
purchass. Where, in response to any invitation for tendars, twe or maore
shareholders submit tenders at the same2 price and such tenders are
accepted by the Corporation as to pan only of the shares offered, the
Corporation shall accept part of the shares offered in each such tendear in
properlion as nearly as may be to the total number of shares offered in
gach such tender.

=y Subject to the provisions of clause (2) hereof,. the Corporation may upon
giving notice as hersinafier provided redeam at any time the whole or
from time to time any part of the then outstanding special shares on
payment for each share to be redeemed of the amount of $1.00 per share
together with an amount equal to all cumulative praferential dividends, if
any, accrued therson up to the date fixed for redemptiion and then
remaining unpaid {which dividends, for such purpose, shall be calculated
as if such dividends were accruing from day (o day for the period from the
expiration of the last peried for which dividends have been paid up to
and including the date of redemption, but subject fo the directors’ right to
make the detsrmination that lesser amounts shall be paid, as set out in
slause (1)) the whole constituling and being hereinafter referred to as the
"redemption orica”.

{3 in the case of redemption of special shares under the provisions of
clause {5) hereof, the Corporation shall' at least ten days before the date
specified for redemption mail to each person who at the date of mailing is
a registared holder of special shares to be redeerned a notice In writing
of the intention of the Corporation o redeam such special shares. Such
notice shall be mailed in a prepaid lstter addressed to each such
shareholder at his address as it appears on the bools of the Corporation
ar in the event of the address of any such sharsholder not so appearing
then to thsa last known address of such shareholder, provided, however,
that accidental failure to give any such notice to one or morg of such
holdars shall not atfect the validity of such redemption. Such notice shall
set out the redemption price and the date on which redempiion is to take
place and if part only of the shares held by the persons to whom such
motice is addressed . is to be redeemed the number thereof so to be
redesmed. On or after the daie sc specified for redemption the
Corporation shall pay or cause to be paid to or ip tha ordar of the
registared holders of the special shares tc be redeemed the redemption
price on presentation and surrender at the head office of the Corporation
or any other place designated in speh notice of the certificates
represaenting the special shares called for redemption and such special
shares shall thereupon be redeemed. If a part onily of the speacial shares
represanted by any cenificale is redesmed, a new certificate for the
Balance shall be issuad at the expense of the Corparation. From and
after the dale specified in any such notics, the special shares called for
radempiicn shall coasa o bz entitled to dividends and the holders
tharaof shall be sntitled to exercise any of the rights of shareholders in
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respact thereof unless payvment of the redemption price shall not be
made upon pressniation of cerlificates in accordance with the foregoing
provisions, in which case the rights of the holders shall remain
unaffeciad. The Corperation shall have the nght at any time afier the
mailing of notice of its Intention to redeam any special shares as
aforesaid o depesit the redemption price of the special shares so called
far redamption or of such of the said shares as are represented by
certificates which have not at the date of such deposil been surrendeaeread
by the holders thereof in connaection with such redemption 1o a2 special
acocount in any chartered bank or any trust company in Canada named in
such notice o bz paid withow interest to or o the order of the respective
hoiders of such special shares called jfor redemption upon pressntation
and surrendar to such bank or trust company of the certificates
reprasenting the same and upon such deposit being made or upon the
date specifizd for redemption in such neotice, whichaver is the later, the
special shares in respsct of which such deposii shall have been madsa
shall be redeemad and the rights of the holders thereof after such deposit
or such redemption date, as the case mavy bs, shall be limited to
receivirng withoul interest their proportionate pant of the iotal redemption
price so deposited against presentation and surrender  of the said
certificates held by them raspectively.

A holder of special shares shall be entitled o require the Corporation to
redeam at any tlme or times all or any parn of the special shares
registerad in the name of such holdar on the books of the Gorporation by
tandaring (o the Corporation at iis head office a share cerifficate
represanting the special shares which the registered holder desires to
have the Corporation redsem together with 2 request in writing
specifying:

(i} that the registared holder desires to have thes spacial shares
represeniad by such cerifficate redeemed by the Gerporation, and

{if} th2 business day {in this paragraph raferred to as the "redempiion
date") on which the holder desires to have the Gorporation
rede=sm such special shares.

Reguests in writing shall specify a redemption date which shall be not
less than ninety (90) days after the day on which the raquest in writing is
givan 1o the Corporation. Upon receipt of a share certificate representing
the special shares which the registeread holder desires to hawve the
Larporation radesm together with such a requesi, the Corporation shall
on the -redemplion date redeem such special shares by paying ta such
registerad holder an amount equal to the redemption price refarred to in
clavse {(5) herecf. Such payment shall be made by cheque payable at
par at any branch of the Corporation’'s bankers for the time being in
Canada. The said special shares shall be redeemad on the redamption
date and from and after the redemplion date such shares shall caase io
be entitied 1o dividends and the holders tharaof shait not be entitled to
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exarcise any of the rights of helders of special shares in respect thereo!
unless payment of the redemption price is not made on ihe redemption
datz, in which avent the rights of the holders of the said shares shall
remain unaffeciad.

{8} The haolders of the special shares shall not be entitled as such {except as
hereinafter specifically provided) to recsive notice of or to attend any
meaating of the shareholders of the Corporation and shall not be antitied
tn wote at any such meating. The helders of the special shares shall,
howsaver, be entitted to notice of meetings of the sharshoiders called for
the purpose of authorizing the dissolution of the Corporation or the sale
of its undertaking or a substantial part thareof.

CLASS A PREFERENCE SHARES

{5 Fayment of Dividends: After payment to the holders of the special
shares, the holders of the Class A prefersnce shares, in priority to the
Class X preferonce shares, the Class Y preference shares, the Class Z
preference sharas and the common shares or shares of any other class
ranking jupior to tha GClass A preference sharss, shall be enlilled o
receive and the Corporation shall pay thereon, as am:i when declared by
the beoard of direciors out of the moneys of the Corporation properiy
appiicable to ‘the paymant of dividends, preferential non-cumutative
dividends on each Class A praference share at such rate per annum as
may ba determinad from time to time by the board of directors, if within 6
months after the end of any fiscal year the board of directors in its
discration shall not have declared a preferantial non-cumulative cash
dividend on the Class A preference shares for such fiscal year, then the
rights of the holders of the Class A preferance shares to such dividend,
for such fiscat year, shall be forever extinguished.

{10) The Class A preference shares or any part thereof may be redesmed at
the option of the Corporation or of the holder or holders thereof for the
sum of $81.219542 (the "Redemption Amount”) per share, provided that if
Feavenue Canada, Taxation {the "Deparnment") detaermines that the fair
market valne of any propeny sold or transferred to, or exchanged with
any predecessor to the Corporation for the Class A preference shares
was greaier or less than the Redemption Aowunt of the Class A
preference shares issuad therafor by the Corporation at the time of the
sale or ransfer 1o, or exchange with, the Corporation, the Redempiion
Amount shall be adjusted so thal the total of the Redamption Amounts
payabkle by the Corporation on redampticn of all such Class A preferance
sharas shall ba equal to the fair market vaiue as ulimately determined of
the said property sold, transferred to, or exchanged with the Corporation
as aforgsaid. Such adjustment to the Redempiion Amount shall be
effective retroactively o the date of the first issuance of the shares
cornvertad into such Class A preference shares on the Amalgamation.

The adjustment to the Bedempition Amount shall be:
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(i} such amount as may be agreaed by the Department, the
Corporation and the holdar or holders of the Class A preference
shares, o have been the fair markst value at the time of the sale or
iransfer to, or exchange with, the Corporation of the property sold,
transferred or exchanged for the shares convertad into such Class
A prafarence shares on the Amzlgamation; or

{it}) irn the absence of such agrearment, such amount as shall be
determined in an action or other proceedings to which the
Department, the Corporation and the holder or holders of the
Class A preference shares are parties by a Count of competant
jurisdiction (afier all appeal rights have expired without appeals
hawving been taken) io have been ihe fair market value at the time
of the sale or transfer to, or exchange with, the Corporation of the
proparty sold, transferred or exchanged for the shares converted
into such Class A preference shares on the Amalgamation.

(11} So long as any Class A preference shares are outstanding, the
Corpaoration shall not without the prior written approval of the holdsers
theraof:

{i} radeem, purchase or otherwise make any payment or distribution
to the holder of any of its shares {other than Class A preference
sharas), other than by way of dividend: or

(i daclare or pay any dividend on any of its shares (other than Class
A preference shares), if immediately after giving effect to such
action, the Relained Eamings {as hereinafter defined)} would be
reducad to an amount less than the iotal of the Redemption
Amounts of all the Class A preference shares then outstanding.
For the purposes of this subsection "Retained Earnings” means
the realizable value of the assets of the Corporation nat of ail its
liabilitieas and paid up capital.

{12} The halders of the Ciass A preferance shares shall not be entitled to votes
at any meetings of the sharsholders of the Corporation but shall be
entitled 1o notice of meetings of shareholders called for the purpose of
authorizing the dissolution of the Corporation or the sale of its
imdertaking or a substantial part thareof.

CLASS X PREFERENCE SHARES

(13) Payment of Dividends: After payment to the holdars of the special shares
and the Class A preference sharas, the holders of the Class X preferance
shares, in priority to tha Class Y prefarenca shares, the Class Z
preference shares and the common shares or shares of any other class
ranking junior to the Class X preference shares, shall be entiled to
recelve and the Corporation shall pay thareon, as and when daclared by
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the board of directors out of the moneys of the Corporation properiy
applicable to the payment of dividends, preferantial non-cumulatyve
dividends on each Class X preference share at such rate per annum as
may be determined from time to time by the board of directors, if within &
months afier the end of any fiscal year the board of diractors in s
discretion shall not have declared a preferential nen-cumulative cash
dividend on the Class X preference shares for such fiscal year, then the
rights of the holders of the Class X prefarence shares to such dividend,
tor such fiscal year, shall be forever extinguished.

(14 Paricipation upon Liguidation, Dissolution or Winding-UJp: in the event
of the liquidation, dissolution or winding-up of the Corporation or other
distribution of ass2ts or property of the Corporation among jts
sharsholders for the purpose of winding-up its affairs, and after payment
to the holders of the special shares and the Class A preference shares,
tha holders of the Class X prafarence shares shall be entitled to receive
from the assets and property of the Corporation for sach Class X
preference share held by them an amount equal to the Rademption Price
{gs defined in clausa (15)(i)) plus all declared and unpaid dividends
therson, the: whole constituting and being referrad 1o hersin as the
"Redarmption Amount”, before any amount shall be paid or any property
or azseis of the Corporation distributed to the hoiders of any Class Y
preference shares, Class 2 preference sharas: commeon shares or shares
of any other classg ranking junior to the Class X preference shares. After
payment io the haolders of the Class X preference shares of the amount
so payable to them as above provided they shall not be entitied to share
in any further distnbution of the assets or propery of the Cormperation, but
subject always to clavses (17){(ii), {iii) and {iv} hereof.

(15) {iy = Bedemption at Ootion of Holder: A holder of Class X prefersnce
shares shall be sntitled o reguire the Corporation to redesm,
subject to the requirement of the Busingss Corporations Act, as
now enacted or as the same may from tima to time be amended,
re-anacted or replaced, at any time or times all or any of the Class
X prefarence shares registered in the name of such holder on the
books of the Corporation by tendering to the Corporation at its
registered office a share certificate or certificates representing the
Class X preference shargs which the registered holder desires to
have the Corporation redeem together with a reguest in writing
speacifying {7) that the registered hoelder desires to have the said
Cilass X preference sharas represenied by such ceriificate or
certificates redeemed by the Corporation and {ji} the business day
{herain referred to as the "Redemption Daie") on which the holdear
desires to have the Corporation redesm such Class X preference
sharga. The Redemption Date shall be not less than 30 days afier
the day an which the reguest in wrlting is given to the Corporation.
Upon receipt of a share certificate or cedificates representing the
Class X preference shares which the ragistered holder desires to
have the Corporation redeem together with such a reguest the
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Corporation shall on the Redemption Date redeem such Class X
prefererce shares by paying 1o such registered holder an amount
for sach share to be redeemed egual to the Redemption Price (as
defined in clause {15)(ili}}, ptus all declared and unpaid dividends
theraon, the whole constituting and being refarred o hearein as the
‘Redemplion Amount”. 3uch payvment shall bhe mads by chague
payable at par at any branch of the Corporation's bankers for the
time being in Canada or in such other manner as the holder may
consent to in writing. The said Class X preference shares shall be
redeemsad on the Redemplion Dais and fram zand after the
Redemption Date such sharaes shall cease to be aentitled to
dividends and the helder thareof shall not be entifled {o exercise
any of the rights of holders of Class X preference shares in respact
thereof uniless payment of the Redemption Amount is not made on
the Redempiion Date, in which event the rights of the holder of the
said Class X preference shares shall remain unafiected, but
subject always to clauses (17) (ii), {iii) and (iv) hareof,

(i) 'dem: If a holder of Class X prefersnce shares shall have required
the Corporation pursuant to thae provisions of olause {15){i} hereof
o redeam all or any of the Class X preference shares registered in
the pame of such holder and the Corporation cannot redeem the
said Class X preference shares on the Redemptionr Date withaut
thereby coniravening the Business Corporations Act, as now
anacted or as the same may from tim2 io time be amsndead, re-
enactad or replacad, the Corporation shall redeem the said Class
A preference shares as 'scon as it is lawfully able 1o do so and until
the said Class X preference shares are so roedeemed the rights of
the holder theraeof shall rermain unafiecied, provided that the said
hoider may at any time by notice in writing tendered to the
Cuarporation at its registerad office withdraw the request that the
said Class X preference shares be redeemed, In which event the
Corporation shall retum to the =aid holder the share cenificate or

cartificates representing the said Class X preference shares which
had been tendered to the Corporation.

{131} ldem: The "Redemption Price” for each Class X preference share
shnall ba the amount of 534400 per sharge, which the board of
directors of Spinrite Yarms and Dyers Limited, a predécessor to the
Corporation ("Spinrite™) havs determinad is the quotient obtained
when an amount aqual fo the aggregate fair market valua of the
53.5D0 Class X preference shares of Spinrite is divided by 83,500.

{iv) ldem: The Redemption Prce for the Class X prefersnce shares
aestablished in the foregoing manner shall be the Redemption
Price applicabls to all Class X prefersnce sharas.

(i} Elgg,emgtimn by Coarporation: The Corporation may. upon giving
notice as herginatier provided, redeam at any time the whole or
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from time to time any part of the then outstanding Class X
preference shares on payment of an amount for each share 1o be
redeamad =2gqual to the Redemption Price, plus all declared and
unpaid dividends thereon, the whole constituting and being
referrad to herein as the "Bedemption Amount™.

idem: in the case of redemption of Class X preference sharas
under the provisions of clause (168){1) herscf, the Corporation shall
at aast 21 days before the date specified tor redemption mail to
each person whao at the date of malling is & registersd holder of
Clagss X preference shares to be redeemed a notice in writing of
the intention of the Corporation to redeem =such Class X
praference shares. Such notice shall be mailed by letier, postage
prepaid, addressed to each such shareholder at his address as it
appears on the racords of the Corporation or in the svent of the
address of any such sharesholder not so appearing then ' to the last
known addroass of such shareholder; providad, howswver, that
accidental faillure o give any such notice to one cor mora of such
sharehoiders shall not affect the validity of such redaemption. Such
notice shall set oul the Redemption Amount and the date on which
redemption is 10 take place and if part only of the shares held by
the person to whom it is addressed is to be redeermed the number
thereof so to be redeemed. On or after the date so specified for
redemption, the Corporation shall pay or cause to be paid to or to
the order of the registered holders of the Class X préference
shares ioc be redeemsd the Redemption Amount thereaf an
presaniation and surrender at the registered office of the
Corparation or any other place designated in such notice of the
ceriificates representing the Class X preference shares: called for
redemption. Such payment shall be made by cheque payable at
par at any branch of the Corporation's bankers in Canada or in
such other manner as the holder may consant to in writing. I a
part only of the shares represented by any centificate be redeemed
2 hew certificate for ihe balance shall be issued &t the expense of
the Corporation. From and afiar the date specified for redemption
in any such notice (the "Redemption Date") the Class X preference
shares called for redemption shall cease 1o be entitlead 1o
dividends and the holders thereof shall not be aritled to exarcise
any of the rights of sharsholdars in respect thareof unless payment
of the Bedamption Amount. shall not be made upon presentation of
certificates in accordances with the feregoing provisions, in which
case the rights of such shareheolders shall remain unaffected, but
subject atways fo clausas {(17){(0), (i) and {iv) hersof. Thea
Corporation shall have the right at any time after the mailling of
notice of its intention to redeerm any Class X prefarence shares 1o
daposit the Redemption Amount for the shares sSo calied for
redemption or of such of the said shares represented by
certificates as have not at the date of such deposit baen
surrendared by the heolders thereol in connection with such
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redemption to a special account in any charared bank or in any
trust company in Canada, namad in such notice, to be paid withou?
interest o or to the order of the respective holdars of such Class X
preference sharas calied for redemption upen preseniation and
surrendear to such bank or trust company of the cerificates
representing the same, and upon such deposit being made oy
upon the date specified for redemption in such notice, whichaver
iz the later, the Class X preferance sharas n raspact whaereof such
deposit shall have been made shall be redeemead and the rights of
the holders thereof after such deposit or such redemption date, as
the case may be, shall be limited to receiving without interest their
proportionate pan of tha 1otal Fedamption Amount so depositad
against prasentation and surrender of the said certificates neid by
them respectively and any interest allowed on such deposit shall
belong to the Corporation.

ldem: ¥ any taxing auvthority having jurisdiction alleges that the
Readempiion Price {for each Class X prefersnce share is not a pro
rata portion of the aggregate fair market value of the said 583,500
Class X preference sharses of Spinrite, immediately pricr to the
Adicles of Amalgamation giving affect hersto becoming effective,
as determined by the beoard of directors or proposes to make an
assessment or reassessment of tax on the basis that any gift,
benefit or advantage 15 or has besn confarred on any person by
reason of the redemption or purchase for cancellation or other
acquisition by the Corporation of any Class X preference shars,
the board of directors of the Corporation, after consultation with
such taxing authority, may adjust the Rpdemption Price per Class
X praference share to such other amount as may be determined
by the board of directors of the Corporation after such consultation
and theresafter the Redemption Price pear Class X preference sharg
zhall mean ithe guotient obtained wheaen an amount aqual to the
aggoregate fair market value of the said 53,500 Class X preference
shares of Spinrite, as determmined by the board of direcitors of the
Corporation after consultation with the said taxing authority, s
divided by 53,500, nunc pro iunc,

ldem: In the svant that the Redemption Price for ach Class X
praference share is increased pursuant to clause (17){1) hereof
following a redemplion or purchase for cancellation or other
acquisition by the Corporation of a Class X preference shara, the
Corporation shall pay to the holders of Class X prefarence shares
whaose shares wearae redeesmed or purchasad for cancallation or
otherwise acquired by the Corporation, by way of an increase in
ihae Redempiion Amount of such Class X preferencs shares, an
amount 2gual to the aggregars of the incresse detarmminod
pursuant o clause (17i{t) hereof plus {(a) any addiilonal amount
owing at dividends on accouni of prior dividaends based on the
Redempiion Price and {b) a percentage of such incraase, which
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percentage is squal to the average prims rate charged by the
principal chartered bank with which the Corporation conducts its
banking business on prime business loans, compoundad annually
{the "Prime Rate"}, computed from tha date of the redemption or
purchase for cancellation or othar acquisition by the Corporation
up to and including the date of such payment by the Corporation
and for purposes of clauses (15){1) and (18}{ii) harecof the holder of
such Class X preierence shares shall be deemed {o have received
payment of the Redemption Amount on the Redemption date.

(it Idem: In the eveni that the Redemption Price for sach Class X
preference share'is decreased pursuant to clause {(17)(i) hereof
following a2 redemption or purchase for cangellation or other
acguisition by the Corporation of a Class X preference share, sach
person whose Class X preference share was redeemed or
purchased for cancelation or otherwise acquired by the
Corporation shall be liable to pay to the Corporation, by way of a
reduction of the Redemption Price of such Class X preference
shares, an amount equal to the aggregate of the decrease
determined  pursuant to clause {17} {i) heareof plus {2) any
additional amount praviously paild as an excess dividend based
on the Redampticon Price and (b) a percentage of such decrease,
which percentage is equal to the Prime RBate, compounded
annualy, computed from the date of the redempiion or purchasea
for cancellation or other acguisition by the Corporation up to and
including the date of such payment by sach such person.

{iv) Idem: Where such an increase occurs pursuant to clauses (17){)
and {ii} aftar Class X preference shares have been radeemed,
purchased for cancellation or otherwise acguired by the
Covporation, the rights of the former hoider shall, notwithstanding
any other provisions harsei, be limited to those of a creditor of the
Corpoaration.

(18) Moting Rights: The holders of Class X preference shares shall not be
entitlad as such ic recelve notice of or to attend any meeting of the
shareholders of the Corporation and shall net be entitled to vote at any
such mesting.

{19) Waiver: The Corporaticn of the hoider of any Class X preference share
may waive; in writing, any of the raquirements hersin' in its favour,
including requirements with respeact 1o the giving of notice of redempiion.

CLASS ¥ PEEFERENCE SHABES

(20} Paymant of Dividends: After payment of dividends to tha holdars of the
special shares., the Class A preference shares and the Class X
praference shares, the helders ot the Class Y preference shares, shall be
entitied 1o receive and the Corporation shall pay theraon, as and when
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declared by the board of directors out of the monays of the Corporation
properly applicable o the paymant of dividends, such dividends (if any)
at such rate per annum as may be determined from times to time by the
board of directors.

{21y Liguidation, Dissolution or Winding-Up: In the event of the liguidation,
dissolution or winding-up of the Corporation or other distribution of
asseis or propery of the Gorporation among its sharehoiders for the
purpose of winding-up its affairs, and after payment to the holders of the
special shares, the Class A prefesrence shares and the holders of the
Class X preference shares, the holders of the CGlass Y preference shares
shali be entitiad to receive irom the assets and property of the
Corporation for 2ach Class ¥ preference share held by them an amount
egqual to the Redemption Price {as defined in ciause {22}{iii)) plus all
declarad and unpaid dividends therson, the whola constituting and being
referred to harain as the "Redemption Amount”, before any amount shall
be paid or any property or asseis of the Corporation distributed to the
holdars of any Class Z preference shares, common shares or shares of
any othar class ranking junior to the Class Y preference shares. Aftar
paymant to the holders of the Class ¥ prefersnce shares of the amount
so payable to them as abowve provided they shall not be entitled to share
in any further distribution of the assets or property of the Corporation, but
subject always to clauses (24)(ii), (i) and {iv) heraof.

{227 1 Redemption at Option of Holdar: A holder of Class Y preferance
shares shall be entitled to raguire the Corporation to redeem,
subject to the reguirements of the Business Corporations Act, as
riow enactad or as the sams may from time o thme be amended,
re-enacted or replaced, at any thime or fimes all or any of the Class
Y preference sharas registered in the name of such holder on the
books of the Corporation by tendering to the Corporation at its
registered office a share certificate or certificates representing the
Class Y preferance shares which the registered holder desires to
have the Corporation radgem together with a request in writing
specitying {1} that the registered holder desires to have the said
Class Y preference shares represented by such certificate or
certiticaies redeemed by the Corporation and (i) the business day
{herain referred o as the "Hedemption Date") on which the holder
desires to have the Corporation redeemn such Class Y preference
shares. The Redemption Date shall be not less than 30 days after
the day on which the reguest in wrlting is given io the Corporation,
Upon receipt of a share cedificate or certificates representing the
Class Y preference shares which the registared holder desires to
have the Corporation redeem together with such a regusst the
Lorporation shall on the Rzdemption Date redeem such Class Y
pretfarence shares by paying o such registered holder an amount
for 2ach share to be redeemed equal to the Redemplion Price {as
defined in clausse (23)(iii}). plus all declared and unpaid dividends
theraon, the whale constituting and beaing refarred to haerein as the
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"Redernpltion Amount”. Such payment shall be made by chague
pavable al par at any branch of the Corporation's bankears for the
time being in Canada or in such other manner as the holdsr may
consent to in writing. The said Class Y preferance shares shall be
redeemed an the Redemption Date and from and after the
Redemption Date such shares shall cease to be entitisd ic
dividends and the holder thersof shall nat be entitled to exercise
any of the righis of holders of Class Y praferencea shares in respect
thiereof uniess payment of the Redamption Amount is not made on
the Redemgtion Date, in which svent the rights of the holder of the
said Class Y preference shares shall remain unaffectad, but
subjedt always 1o clausas (24} (ii), {iil) and {iv) hereof.

{ii} idem: If & holder of Claas Y preference shares shall have reqguired
ihe Corpeoration pursuant 1o the provisions of clause {(22)(i) hereof
to redeam all or 2ny of the Class Y prefarence shares registered in
the name of such holder and the Corporation cannot redeam the
said Class Y preference shares on the Redemption Date without
thereby coniravening the Busginess Corporations Act, as now
enacted or as the same may from time {o time be amended, re-
enacted or replaced, the Corporation shafl redesm the said Class
¥ praference shares as soon as it is lawiully able to do so and until
the said Cldss Y preference shares are so radeemed the rights of
the holder thersof shall remain unaffected, provided that the said
holder may at any time by notice n writing tenderad to thes
Corparation at its registered office withdraw the request that the
said Glass Y prefersnce shares be redesrmead, in which event the
Corporation shall retuim to the said holder ithe share cerlificate or
certificates rgpresenting the said Class Y preferance sharas which
had basn fendered to the Corporation.

(it} ldem: Tha "Redemption Price" for each Class ¥ preference share
shzll be the amount of $220.46 per share, which the directors of
Spinrite have has determined is the guotient obtained when an
amount equal to the aggregate fair market valus of the 34,968
Class ¥ preference shares of Spinrite is divided by 34,988.

(v) ldem: The Redemplion Price for the Class Y preference shares
astablished in the foregoing manner shall be the Redemption
Price applicable to all Class Y preference shares,

(233 0 Redemption by Corporation: The Corporation may, upon giving
notice as hereinzfter provided, redsem at any timea the whole or
from time to time any part of the then outstanding Class Y
preference shares on payment of an ameount for sach share tc be
radeamead aqual to the Redemption Price, plus all declared and
unpaid dividends thergon, the whole constituling amd being
referred to herain as the “Redemption Amount”,
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Idem: in the case of redemption of Class Y preference shares
under the provisions of clause (23)(i) heraof, the Corporation shall
at least 21 days before the date specified for redemption mail 1o
each parson who at the date of mailing is a registered boider of
Class Y prafersnce shares to be redeemed a notice in witing of
the intaention of the Gorporation to redsam such Class Y
preference shares. Such notice shall be mailed by letter, postage
prepaid, addressed to 2ach such sharaholder at his address as it
appears on the records of the Corporation or in tha event of the
address of any such shareholder not so appearing then to the last
krnown address of such shareholder; provided, haowewver, that
accidental failure to give any sucih notice to one or more of such
sharehciders shall not affect the validity of such redemption. Such
notice shall set out the Redemption Amount and the date on which
redemption is to take place and il part only of the shares held by
the person to whoem # is addressed is to be redeamed the number
of thereof sa to be redeemed. On or after the date so specified for
redemption, the Corporation shall pay or cause to be paid to or to
the order of the registeraed holders of the Clas=s Y preference
shares o be redsemed ithe Redampliion Amount thersof on
nrasentation and surrender at the registersed office of the
Corporation or any other place designated in such notice of the
cartificates representing the Class Y preferance shares called for
redemplion. Such payment shall be made by chegque payable at
par at any branch of the Corporation's bankers in Canada or in
such other mannar as the heolder may consernt o i owiiting. i a
part only of the shares represented by any cetrtificate be redesmed
a naw certificate for the balance shall be issuad at the expense of
the Corporation. From and after the date specified for redemption
i any such notice (the "Redempiion Date") the Class Y preference
shares called for redemption shall cease io be ertitied to
dividends and the holders thereof shall not be entitled to exarcise
any of the rights of shareholdars in respact ther=of uniass paymeant
of the Redemption Amount shall not be made upon presentation of
certificates tn acocordance with the foregoing provisions, in which
caso the rights of such sharsholders shall remain unaffecied, but
subject always to clauses {(24)(i), (iH) and (iv) herenof. The
Corporatiion shall have the right at a2ny time after the mailing of
notice of ¥z intention to redeem any Class Y preference shares to
deposit the Redempliion Amount for the shares so called for
redemption or of such of the said shares represented by
certificates as have not at the date of such deposit been
surrendered by the holders thereof in connection with swch
redempiion to a special account in any chartered bank or in any
trust company in Canada, namead in such notics, to be paid without
tnterast to or to the order of the respective holders of such Class Y
praeference shares called for redemption upon preseniation and
surrender o such bank or trust company of ihe cerificates
reprasanting ihe same, and vpon sush deposit being made or

os7
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upon the date specified for redamption in such neoiice, whichevar
is the later, the Class Y preference shares in respact wheraof such
deposit shall have been made shall be redeemed and the rights of
the holders thersof after such deposit or such redemption date, as
the cass may be, shall be limited to receiving without imterest their
proportionate part of the (oial Redemption Amount so deposited
against presentation and surrender of the said certificales held by
tham respectively and any interest allowead on such deposit shall
balong to the Corporation.

idem: ¥ any taxing authority having jurisdiction alleqges that the
Hedempiion Price for sach Class Y preference share is ot a pro
rata portion of the aggregate fair market value of the said 34,958
Class ¥ preference shares of Spinrlie, immediately prior to the
Articles of Amalgamation giving effect hereto becoming effective,
as determined by the board of directors or proposes to make an
assessmant or reassessment of tax on the basis that any gif,
benefit or advantage is or has been confemed on any person by
reason of the redemption or purchase for canceillation oy other
acquisition by the Corporation of any Glass Y preference share,
the board of directors of the Corporation, after consuiltation with
suchk taxing authority, may adjust the Redermption Price per Class
Y preference share to such other amount as may be determined
by the béard of directors of the Corporation after such consultation
and thereafier the Redemption Price per Class Y praference share
shall mean the quotient oblained when an amount equal io the
aggregate fair market vailue of the said 34,968 Ciass Y preference
shares of Spinrte, as determined by the board of directors of the
Corporation after consuliation with the said taxing authorty, is
divided by 34 068, nunc pro tunc,

idem: In ths avent that the Redemption Price for each Class ¥
preference share Is increased pursuant to clause {24}{i) hersof
foitowing redemption or purchase far cancellation or other
acquisition by the Corporation of a Class Y preference share, the
Corporation shall pay to the helders of Class Y preference shares
whose shares wers redeemed or purchased for canceliation or
otherwise acquired by the Corporation, by way of an increase in
tha Redemption Amount of such Ciass Y preference shargs an
amount eqgual o the aggregats of the Increase determined
pursuant to clause (24)0) hereof plus {a) any additional amount
owing as dividends on account of prior dividends based on the
Redamption Price and (b) a percentage of such increasse, which
parceniage is egual to the Prime Hate, compoundead annually,
compuied fram the date of the redemption or purchase for
cancellation or other acquisition by the Corporation up to and
including the date of such payment by the Corporation and for
purpoeses of glauses (2231 and (23){(i1 hereof the helder of such
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Ciass ¥ preference shares shall be deemed to have rsceived
payment of the Redempticn Amount on the Redemplion Date.

(i} lgem: in the event that the Redemption Priee for sach Class Y
oreferance share is decreasad pursuant 1o clause (243{i) hereof
inllowing a redemption or purchase for canceilation or other
acquisition by the Corporation of a Class Y preference share, each
person whose Class ¥ preference share was redeemed or
purchased for canceliation or otherwise acqguired by the
Corporation shall be liable to pay to the Corporation. by way of a
raduction of the Redemption Price of such Class Y preferance
sharas, an amount egqual to the aggregaie of the decrease
determined pursuant to clause {24)(i) hereof plus (A) any
additional amount previously paid as an excess dividend based
on the Rademption Price and (b) a percentags of such decrease,
which percentage is equal to the Prime  Rate, compounded
annually, computad from the date of the redemption or purchase
for cancellation or other acquisition by the Corporation up to and
including the date of such payment by each such parson,

{iv} Idem: Where such an increase occeurs pursuant o clauses (2437
and {ii) afier Class Y preference shares have been redeemed,
purchased for cancesilation or otherwise acquired by the
Ceorporation, the rights of the former holdar shall, notwithstanding
any olher provisions hereof, be limited to those of a creditor of the
{orporation.

(25) Voiing Bighis: Th= holders of Class Y preference shares shall not be
enfitlad as such to receive notice of or to attend any meeting of the
sharehgolders of the Corporation and shall not be antitied o vote at any
such meaeting.

{25) Walver: The Corporation or the holdar of any Class Y pfeferenr.:e share
may waive, in writing, any of the requiremeanis herein in its favour,
including requirements with respect to the giving of notice of redemption.

ClLASE 7 PREFERENCE SHARES

{27) Conwversion: A holder of Class Z preference shares shall be entitled at
any time apd from time to time to have all or any of the Class Z
praierence shares registaraed in the name of such holder on the books of
the Corporation converted into Class Y preference shares as the same
shall be constituted at the time of conversion upon the basis of one {1}
Class Y prafersnce share for each one {1) Class £ prefersnce share in
respect of which the conwversion right is exercised. The conversion right
herain provided for may be exercisad by notice in writing given to the
Corporation accompanied by the certificate or cerniificates representing
ihe Class Z preference shares in respect of which the holder thersof
desires to exercise such right of conversion and such notice shall be
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signad by the person registered on the records of the Corporation as the
holder of the Class Z praference shares in respect of which such right is
baing exarcised or by his duly authorized attorney and shall specify the
number of Class 7 prefarance shares which the holder desires to have
converted. Upen receipt of such notice the Corporation shall issue a
certificate or certificates representing the Class Y prefarence shares
upon the basis above prescribed and in accordance with the provisions
hareof to the registered helder of the Class Z preferance sharss
represented by the cerificate or certificates accompanying such notice. W
legs than all the Class Z preference shares represented by any certificate
are to be converted, the helder shall be entitled o receive a new
certificate for the Class Z preference shares representing the shares
comprised in the original certificate which are not 1o be canverted.

(28) Payment of Dividendsg: After payment 1o the holders of the special
shares, the Class A preference shares, the Class X preference shares
and the Class ¥ preference shares, the hoelders of the Class Z preference
shares, shall be entitled to receive and the Corporation shall pay
thereon. as and when declared by the board of directors out of the
monays of the Corporation properly applicable to the payment of
dividends,. such dividends {if any) at sych rate per annum as may bs
determined from time to time by the board of directors.

{29} Paricipation upen Liguidation. Dissolution or Winding-up: In the event of
the liquidation, dissolution or winding-up of the Cdrporation or other
distribution of assets or property of the Corporation among its
sharsholders for the purpose of winding-up its affairs, and after payment
to the holders of the special shares, the Class A preference shares, the
Class X proference shares and the GClass Y preference shares, the
hoiders of the Class Z preference shares shall be entitied to receive from
the assets and property of the Corporation for each Class Z preference
share held by thern an amount equal to the Bedemption Price {as defined
in clause {30)(ii)} plus all declared and unpaid dividends thereon, the
whole constituting and being referred to harsin as the "Redemption
Armount”, before any amount shall be paid or any property or asseis of
the Corporation distributed to the helders of any common shares or
shares of any cother ciass ranking junior to the Class Z preference shares.
Afier payment iov the holders of the Class Z preference shares of ths
amount so payable to them as above provided they shall not be entitled
to share in any further distribution of the assets or property of the
Corporation, but subject ajways to clauses [(32){i), (i) and {iv) hereof.

{30) (i} Rademption at Option of Holder: A holdar of Class Z preference
shares shall be entitled to require the Corporation to redeem,
subjact to the regquirement of the Business Corporations Act, as
now enacted or as the same may from time o lime be amendad,
re-enacied or replaced, at any time or times all or any of the Class
Z preferencea shares registerad in the name of such holder on the
books of the Gorporation by 12ndering 1o the Corporation at its
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ragistered office a share cenificate or cenificates representing the
Class 7 preference sharas which the registered bolder gasires 1o
have the Corporation radeem together with a regquest In writing
apecifying {i} that the registered holder desires to have the said
Class Z prefererrce shares represented by such certificate or
cartificates redesmed by the Corporation and (i) the business day
{hersin referred to as the "Redemption Date") on which the holder
desiras to have the Corporation redesm such Class 7 preferences
shares. The Redemption Date shall be not less than 30 davs after
the day on which the request in writthg is given to the Corporation.
Upon regeipt of a share certificate or certificates representing the
Class Z preference shares which the registered holder desires to
have tha Corporation redsem together with such a regquest the
Corporation shall on #he Redempltion Date redeem such Class 2
prafersnce shares by paying o such registered holder an amount
for each share o be redeemed equal (o the Redemption Price {as
defined in clauss {30)(ii})). plus all deciared and unpaid dividends
thareon, the whole constituting and being referred to herein as the
"Redemption Amount”. Such paymeaent shall be made by chague
payable at par at any branch of the Corporation’s bankers for the
time= being in Canada or in such other manmner as the holder may
consent to i1 writing. The said Class Z preference shares shall ba
redeemad on the Redempiion Date and from and after the
Redamption Date such shares shall ceasse o be entitied to
dividends and the holder thargof shall not be entitled to exercise
any of the rights of holders of Class Z preference shares in respect
thersof uniess payment of the Raedemption Amount is not made on
the Redemplion Date, in which event the righis of the holder of the
said Class Z preference shares shall remain unaffected, but
subject always to clauses (32)i), {{if) and (iv) hersof.

tdem: M a holder of Class Z preferencea shares shall have required
the Corporation pursuant to the provisions of clause {30){i) hereof
o redeem all or any of the Class Z preference sharas registered in
the name of such holder and the Corporation cannot redeem the
said Class Z preference shares on the Redempiion Date without
thereby contravening the Business Corporations Act, as now
enaclied or as the same may from time to time be amendead. re-
anacted or replaced, the Corporation shall redesm the said Class
Z preference shares as soon as jt is lawfully able to do so and until
the said Class Z preference shares are so redeemed the rights of
the holder thereof shall remain unaffected, provided that the said
helder miay at any time by notice in writing tendaered to the
Corporation at its registared office withdraw the request that the
said Class Z preference shares be redeemed. in which evant the
Corporation shall retum to tha said holdar ths share cartificate or
cartificaias represanting the said Ctass £ preferance shares which
had been taendered (o the Gorporation.
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i) Igam: The ‘Redemption Price”, for each Class Z praference shars
shall be the amourt of $132.00 per share. which the board of
directors of the Corporation have determined is the guotient
chitained when an amount equal to the aggregate fair market
valus of the 15,532 Class Z prefersnce shares of Spinrite s
divided by 18,532.

{r Idam: The Redemption Price for the Class Z prefarence shares
astablished in the foregoing marmmer shall be the -Redemplion
Price applicable to aili Class Z preference shares.

(31) (D) Hedamolion by Corporation: The Corporation may, upon giving
notice as hereinaftar provided, redeemn at any time the whele or
tromn time to time any part of the then cutstanding Class Z
preference shares on payment of an amount for each share to be
redeamad agual o the Redemplion Price, plus all declared and
unpaid dividends thergon, the whole constituting and being
referrad io herein as the "Rademption Amount®.

(i) Idern: in the case of redemplion of Class Z prefersnce shares
under the provisions of clause (31¥i) herenf, the Corporation shall
at least 21 days before the daie specnﬁed for redemption mail to
each perscn who at the date of mailing is a regmtered hoider of
Class £ preferenpge shares to be redeemed a notice in writing of
the intention of the Corporation io redeem such Class Z

praference shares. Such notice shall ba rmailed by letter, postags
prepaid, addressed o sach such shareholder at his address as it
appears on the records of the Corporation or in the evant of the
address of any such shareholder not so appearing then 1o the last
known address of such shareholder;, provided, however, that
acecidental failure to give any such notice o one .or more of such
shareholders shall not affect the validity of such redemption. Such
notice shall set out the Redemption Amount and the date on which
redemplion is to take piace and if part anly of the shares held by
the person to whom it is addressed is to be redesmead the number
thereof s0 to be redeemed. On or afier the date so spectfied for
redemption, the Corporation shalf pay or cause to be paid te or to
the order of the registered helders of the Class £ preference
shares to ba radeermnsed the RBedemption Amount therecf on
presantation and surrender at the registered office of the
Corporation or any other place designated in such notice of the
certificates representing the Class Z preference shares caljed for
redemption. Such payment shall be made by chegque payabia at
par at any branch of the Corporation’s bankers in Canada or in
such other manner as the holdaer may consent to in writing, If a
part only of the shares represented by any cedificate be redeemed
z new certificata for the balance shgall be issued at the expense of
the Corporation. From and after the date specified for redemption
in any such notice (the "Redemption Date") the Class Z prefarencs
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shares called for redemptlion shall cease to be entitled o
dividends and the holdars thereof shall not be entitled 1o axercise
any of the rights of shareholders in respact thereof unless payment
of ths Redaemption Amount shall not be made upon presaniation of
cerificates in accordance with the foregoing provisions, in which
case the rights of such shareholders shall remain unaffected, but
subj=st atways to clauses (32) (i), (ili) and (v} hersof. The
Carporation shall have the right at any time after tha rmalling of
notice of s intention to redeaem any Class £ prefersnce shares to
deposit the Redemption Amount for the shares so called for
redempiion or of such of the said shares represanted by
cartificates as hkhave ool at the date of such deposit been
surrenderad by the hoilders thareof in connection with such
redamption to a special acocount in any chariersed bank or in any
tryst company in Canada, named in such notice, 1o be paid without
intarest to or to the order of the respective halders of such Class Z
preference shares called for redemption upon presentation and
surrendar o such bank or trust company of ithe certificates
reprasanting the same, and upon such deposit being made or
upon the date spacified for redemption in such notice, whichever
is the later, the Class Z préfersnce shares in raspeact wharaot such
deposit shall have been made shall be redeemead and tha rights of
the holders thereof alter such deposit or such redemption date, as
the case may be, shall be miad to receiving without interast thair
proporiionate part of the iotal Redemption Amount so deposiied
against presentation and surrender of the said certificates held by
them respeactively and any interast allowed on such deposit shall
belong 1o the Corporation.

Idem: If any faxing authority having jurisdiction alleges that thse
Hademption Price for each Class £ preference share g not a2 pro
rata portion of the aggregate fair market value of the said 18,5382
Class £ prefersnce shares of Spinrite, immediately prior to the
Articles of Amalgamation giving sffect hereto becoming sffective,
as determined by the board of directors or proposas to makse an
assessment or reassessment of tax on the basis that any gift,
benefit or advantage s or has been conferrad on any parson by
reason of the redempiicn or purchase for cancellation or other
acquisition by the Corporation of any Class £ prefaerence shars,
the board of directors of the Corporation, after consultation with
such t3xing authorty nmay adjust the Redemption Price per Class £
preferanca share to such olher amount as may be determinad by
the board of directors of the Corporation after such consoitation
and therasafter the Badamption FPrice per Class Z prefarence shars
shall mean tha guotient obtamed when an amount equal to the
aggregals fair market value of the said 18,532 Clagss 2 praeference
shares of Spinriie, as determined by the board of diraciors of the
Corporation afler consoltation with the said taxing authority, is
divided by 15 532, nunc pro me,
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{ii% idem: in the event that tha Redemption Frice tar sach Class 2

preference shars is increased pursuant o clause (32)1) hersof
foliowing a redemgltion or purchase for cancellation or other
acquisition by the Corporation of a Class Z preference share, the
Corporation shall pay to the hoiders of Class Z preference shares
whose shares were redeemed or purchased for canceliation or
otherwise acquired by the Corporation, by way of an increase in
the Redemption Amount of such Class Z preference shares, an
amount squal to the aggregate of the increase determined
pursuant to clause {(32)(§) hereof plus {a) any additional amount
owing as dividends on account of prior dividends based on the
Redemption Pricg and {b) a percentags of such increase, which
perceniage iz equal to the Prime Rate, compounded annually,
computed fram the date of the redemption or purchase for
cancelation or other acguisiion by the Corporation up io and
including the date of such payment by the Corporation and for
purposes of clapses (30D and (31)1) heraof the holder of such
Class 7 prefarsnce sharaes shall be deemed to have received
payment of the Redemption Amount on the Redemption Date.

(i) ldem: In the event that the Bedemption Price for each Class 7
praeference share is decreased pursuant to clause {32} hersof
following a redemption or purchase for cancelilation or other
acouisition by the Comoration of a Class £ preference share, each
paersan whose Class Z preference share was raedeemed or
purchased for cancellation or otherwise acquired by ihe
Corporation shall be liable to pay to the Corporation, by way of a
reduction of the Redemption Price of such Class Z preference
shares, an amount equal to the aggragalte of the decreass
determined purspant to clause {32) (i) hereof plus {2} any
additional amount previcusly paid as an excess dividend based
on the Redemption Price and (b) a percentage of such decreass,
which percentage is equal to the Prime Rate, compounded
anniually, computed from the date of the redemption or purchase
for cancellation or other acquisition by the Corporation up o and
including the date of such paymant by sach such parson.

(iv) IHam: Where such an increase occurs pursuant to clauses (22){i)
and {ii) after Class Z preference shares have been redeemed.
purcnased for canceliation or otherwise acquired by the
Cormporation, the rights of the former holder shall, notwithstanding
any other provisions hereof, be limiled o those of a creditor of the
Corparation.

Voting Righis: The holders of Class 7F praference shares shall not be
entitted as such to receive notice of or 1o attend any mesting of the
sharehoiders of the Caorporation and shail not be entitled to vote at any
such meeting.
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{34y Waiver The Corporation or the hoider of any Class £ pref_ere_mce share
may waive, in writing. any ol the requirements herain in iis favour,
including requiraments with respect to the giving of notice of redemption.

COMMON SHARES

(35] Payment of Dividends: Subject to the prior rights of the holders of special
shares, Class A preference shares, Class X preference shares, Class Y
preference shares and Class £ preference shares. the holders of the
cammon shares shall be entitled to receive such dividands (if any) as the
poard of diractors may in #is discretion declare. Notwithstanding any
other provisions hereof, no dividends shall ba paid on the common
shares if the payment of such dividends would pravent the Corporation
from redeaming &l of ils issued special shares, Class A preference
shares, Class X preference shares, Class ¥ preference shares and Class
Z prefersnce shares, cutstanding at any time at their aggregate
Redemption Amount.

(361 Pagicipation upon Liguidation. Dissolution_or Winding-Up: The event of
the lguidation dissolution or winding-up of the Caorporatien or other
distribution of asssts of the Corporation among its shareholders for the
purpose of winding-up its affairs, the holders of the common shares shall,
subjact to the rights of the holders of special shares, Class A preference
shares, Class X preference shares, Class Y preferance shares and Glass
Z preference shares, be entitled o padicipate rateably in any distribution
of the assats of the Carparation.

{37) Voting Righis: The holders of the common shares shall ba antitled o
receive notice of and to attend all mestings of the shareholdars of the .
Corporation and to one vole in respect of each comimon share heid at alf
such meetings. '

ARTHCLE 10 - !‘SSQQMQE OF SHARES UPON &M-ALGAMA”DN
oA The authorized bui unissued shares and the issuad ahd

puistanding shares in the capital of the Amalgamating Corporations shall be
respeciively cancelied and/or converted into issued shares in the capital of the
Amalgameated Corporation as follows:

=y Spinrite:

(i) the 200,000 special shares of Spinrite shall be converted

intc 200,000 special sharss of the Amalgamated
Corporation;

{ii} the 8,003 Class A preference shares of Spinrite shall be
converted into 8,003 Class A preference sharas of the
Amalgamatad Corporation;
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{1t} the 17,832 Class X preference shares of Spinrita issued o
A59974 shall be cancelled and the remaining 35 668
issyed Class X preierence shares of Spinrte shall be
converted into 35,6868 Class X preference shares of the
Amalgamatad Gorporation;

{iv) the 34,968 Class Y preference shares of Spinrite shall be
converted into 34,968 Class Y prafersnce sharses of the
Amalgemated Corporation;

() the 18,532 Class Z praference shares of Spinrite shall be
converted inio 18,532 Class £ preference shares of the
Amalgamatad Corporation; and

{vi} the 202,404 commeon shares of Spinrite shall be converted
into 184,808 common shares of ithe Amalgamaisd
Corporatiomn;

(b)Y  B256M3:

{i) thie 1,002 common shares of 825643 shall be converted
into 5,048 common shares of the Amalgamatsed
Corporation; and

{iN) tha authorized but unissued preference shares of 825613
shall be cancslied; and
() 459274
(i} the 2 common shares of 469974 shall be converted inio
15,144 common shares of the Amalgamated Corporation:
and
(i) the autharized but unissued preferance shares of 469974

shall be cancelled.

10.2 After the filing of Arnlicles of Amalgamation in respect of this
Agrasement and the issue of a Certificate, the shareholders of the Amalgamating
Corporations shall, when requestaed by the Amalgamated Corporation,
surrender the pertificates represesniing shares held by them in the
Amalgamating Corporations and, subject o the provisions of the Act, in return
ghall be entitled to racaive certificates for shares of the Amalgarmated
Corporation as set forth in section 10.1 herein on the basis aforesaid.

10.3 Haolders of shares of any of the Amalgamating Corporations shall
not be entitted o recsive any considaration in respect of fractional shares of the
Amalgarnated Corporation resulting from the conversion describad above or to
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be registerad on the bogoks of the Amalgamaied Corporation with respect fo
fractional shares.

ARTICLE 11 - TRANSFER OF SHARES

11.1 The right to transfer shares in the capital of the Amalgamated
Corporation shall be restricted in that no shares shall be transfaerred without
ithar:

{1} the consent of the holders of at least fifty-one per cent {51%) of the
vioting shares of the Amalgamated Caorporation for the time being
outstanding expressed either by a resolution passad at a mesting
of the sharehelders or by an instrument or instruments in writing
signad by the holders of at least fifty-one per cent {51%) of such
sharas: or

{il) the consent of tha directors of the Amalgamated Corporation
expressed either by a resoclution passed at a msaeting of the
diractors or by an instrument or instruments in writing signad by a
rnajority of the direciors.,

ARTICLE 12 - SPECIAL PROVISIONS

12,4 Subject o the provisions of the Act, the following provisions shall
apply to the Amasalgamated Corporation:

(i} Without in any way resiriciing the powers conferred upon the
Arnalgamated Corporation or its board of direciors by the Act, as
now epacted or as the same may from time o time be amended,
re-enacted or replaced, the board of directors may from time io
time, without authorization of the shareholders, in such amounts
and on such terms as it deems expedient:

{a) borrow money upon the credit of the Amalgamated
Corporation;

{D} issue, re-issue, sell or pledge debt Dbllgat!ons of the
Amalgamated Garpcratlon

{C)  subject to the provisions of the Act, as now enacted or as
the same may from time to time ba amendead, re-enacted or
raplaced, give a guarantes on behalf of the Amalgamaied
Corperation to secure performancs of an ob!rga‘clcn of any
person; and

(el mortgage. hypothecate, pledge or otharwise create a
sscurily interast in all or any property of the Amalgamated
Corporation owned or subseguently acguired, to secure
any obligation of the Amalgamated Carporation.
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The board of dirsctors may from time o time delegatea to 2 director,
a2 committee of directors ar an officer of the Amalgamated
Corporation any or all of the powers conferred on the board as sat
out abova, to such extent and in such manner as the board shall
determine at the lime of such delzgation.

(i1 The number of sharsholders of the Amalgamatad Corporation,
exclusive of persons who are in its employment and axclusive of
persons who, having been formerly in the employment of the
Amalgamated Corporation, were, while in that ermnployment, and
have continued after the termination of that employment, to be
sharsholders of the Amalgamated Corporation, is limited to not
rmore than fifty (501, twe (2) or more persons who ara the joint
registered owners of one (1) or more sharas being counted as ona
{1} sharehcildar.

(it Any invitation to the public to subscribe for securities of the
Amalgamated Corporation is prohibited.

ARTICLE 13 - FILING OF ARTICLES OF AMALGAMATION

13.1 Upon the approval of this Agreement by the shareholders of each
of the Amalgamating Corporations in accordance with the requirements of the
Act, the parties herato shall jointly complete and file articles of amalgamation, in
duplicate, in prascribad form with the Director appoinied under the Act,
providing for the amalgamation of Spinrite, 825643 and 469974 upon and
subject to the terms of this Agreement.

13.2 This Agreement may be terminated without cause or reason by the
board of directars of any of the Amalgamating Corporations, notwithstanding the
approval of this Agreamsent by the shareholders of such Amalgamating
Corporations, at any time prior to the endorsement of the Cerlificata.
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ARTICLE 14 - SHAREHOLDER APPROVAL

14.1 This Agresment is conditional upen the approval of the
sharehoiders of Spinrite, 8256843 and 489574, in accordance with the

provisiong of the Act.

IN WITNESS WHEREOF this Agreement has been duly execuied
by the parties hersto under ftheir respective corporate ssals as witnessad by the
signatures of their proper officers in that behalf.

SPINRITE 1MC.

Per:

Hobeart Hay

Fear:

Douvglas Hay
825643 ONTARIO LIMITED

Fear;

Robert Hay

Per:

Douglas Hay
468974 ONTARIO LIMITED

Par

Fobart Ha'y"

Far: .
Douglas Hay -

Spinetg Ine,
g7
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