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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: Articles of Amalgamation

CONVEYING PARTY

DATA

| Name

|| Formerly || Execution Date || Entity Type

|Zap Paintball Inc.

| [12/07/2004  |[CORPORATION: CANADA

RECEIVING PARTY DATA

|Name: ||Accucaps Industries Limited |
|Street Address: ||25 Sheppard Avenue West, Suite 700 |
|City: ||Toronto |
|State/Country: |ICANADA |
|Postal Code: IM2N 656 |
[Entity Type: ICORPORATION: CANADA |

PROPERTY NUMBERS Total: 1

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

Property Type Number Word Mark
Serial Number: 78466211 CRYPTIC
CORRESPONDENCE DATA
Fax Number: (203)975-7180

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

203-353-6834
clondon@EdwardsAngell.com
Edwards & Angell LLP

301 Tresser Boulevard

c/o Christina London

Stamford, CONNECTICUT 06901

Name:

Address Line 1:
Address Line 2:
Address Line 4:

DOMESTIC REPRESENTATIVE

Carrie Webb Olson

P.O. Box 55874

Edwards & Angell, LLP

Boston, MASSACHUSETTS 02205

900020211
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NAME OF SUBMITTER:

Christina London

Signature:

/christina london/

Date:

02/23/2005

Total Attachments: 8

source=CRYPTIC Amalgamation#page1.tif
source=CRYPTIC Amalgamation#page?2.tif
source=CRYPTIC Amalgamation#page3.tif
source=CRYPTIC Amalgamation#page4.tif
source=CRYPTIC Amalgamation#page5.tif
source=CRYPTIC Amalgamation#page®6.tif
source=CRYPTIC Amalgamation#page?7 .tif
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ARTICLES OF AMALGAMATION
STATUTS DE FUSION

1. The name of the amalgamated carporation Is: (Set oul In BLOCK CAPITAL LETTERS

)
Dénomination soclale de la sociits issue da Ia fusion (&crire en LETTRES MAJUSCULES SEUIEMENT):

AlCiC|U|C|A|®]|S

I

N|p|U|s|T|R|T|E|{S| |[L|IM|X|{T{E|D

Tha address of the registered office Is:

Adrasse du siége social:

25 SHEPPARD AVENUE WEST, SUXTE 700

{Streer & NUmDer of R.R. Numbser & if Multi-Office Bullding give Reom Na.) .
(Rus et numéro, oy aumdéro de Is R.R. et, 27 s'agit d'un &difice 3 bureaux, numéro du buresu)

T ——

TORONTO

ontarie[M 2 N 6 S 6]

~ (Name of Municipality or Post Offics) {Pastal Cade /
(Nom de 1a municipaliteé au du bursau de paste) Cade postal)
. Number of directors Is/are: o  minimum snd meximum number of directors is/are:
Nombre d'administrateurs: au  pombres minimum et maximum dadmMISTaRurs:
Number or minimum ___and  maxmum
Nambre ou miclmum et maximum
l _| [ oneq | teENgo) |
. The direcler(s) i/are:
Administrateur{s): .
First name, middle names Address for service, giving Strest & No. or RR. No,, Resldant Canadian
and sumame Municipality, Pravince, Country and Posta) Code Soate 'es' or 'No'
Prénom, gutres prénoms &t nom Domicile et y campris ka rue et le numéra ou lc Réaldent canadien
de famnifie auméro da ls R.R., lo nom de l2 municipalité, ls QuiNon
provinee, e pays ot le code postal
Dwight Gorham 75 Riverside Drive East, Suite 1901 Yes
Windsor, Ontario NSA 7C4
Edward Kanters 2125 Ambassador Drive Yes
Windsor, Ontaria N9C 3RS
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5. Check Ao S
CocherAgu B '
D A) Tha armalgamation agreement has been duly adopted by the shareholaers of gach of the amalgarmting

corporations as required by subsaction 176 (4) of he Busineas Corparations Act on the date aet out
below,

A) Les actionnaires de chaque societd qul tusionne ont doment edoplé la convention de fusion

conformément au paragraphe 176 (4) de fa Lol sur les socistés par actions 3 la date mentionnée
cdessous.

ek

B) The amalgamation has been appraved by the directors of cach amalgamating carporation by a resolution
as requirad by section 177 of he Business Gerporations Act on the date st aut below.

B) Les administraleurs de chaque saci6té qul fusionne ont approuvé la fusion par voie de résolution

conformément & l'article 177 de Ia Lai sur les sociétés par actions 2 /a dale mentionnée ci-dessaus.

The articles of amalaamatian In substance contzin the provisions of the atticles of incorporation of
Les statuts de fusion reprennent essentieliement les dispasitions des statuts constitutifs de

AC INDUS H |
and are mora particularly set out in these articles,

et sont énoncés fextuellement aux présents statuts.

Names of amalgomating corperations Ontatio Corporation Number Date of Adoptior/Approval
dearqlnsﬁan socizlo des socibiés Numéra de la société en Onlario Date d'adoption ou d'approbation
qui fusionhent Year /.année Month/mols Day/jour
ACCUCAPS INDUSTRIES 997750 December 7, 2004
LIMITED
ZAP PAINTBALL INC., 1312913 Pecember 7, 2004

Bocument pragarad
B Pacima Suftate L.
Tororig, Onlario
t1g) A2-a1vt
_ e [O320)
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. Restictions, if any, on business the corporation may cafry on oronpuwarsmewrpqraﬁann\aysxerc!sm
& ﬁmftas, %?ls&'?ﬁ imposees aux activites commercidles ou aux pouvolrs de la sociéts.

NIL

7. The clgsscs and sny maximum numbor of sharee that the corporation is authorized to issue:
Catégaries ef nombre maximal, sy a ey, d'actions que la société estautorisée 2 émettre!

An unlimited nomber of a first class of shares which shall be designated as common
shares.

Ap \mlimited number of a second clags of shares which shall be designatcd as Class A
pon-voting, cumulative, redeemable, retractible, special shares.

usig ﬁmﬁ
“Toronty, Ontonio
{416) 222.6111

o724 (D3/2005)
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8. Rights, privileges,
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reslrictions and conditions (if any) atfaching to each class of shares and directars

suthority with respact 1 any dass of shares which may ba issued In serieS!

Droits, pn'Vl'l Bges,

resticlions st condiiens, &1y 3 s, rafiachés 8 chaque catégorie d'actions et pouvairs

des administrateure relatifs & chaque catégorie d'actions qul peut 8tre émisa en série:

1.0 Common Shares

22

2.3

1.1

1.2

1.3

2.0

2.1

The common shares shall have attached thereto the following:

The holders of common shares shall be entitled to receive notice and attend all
meetings of the shareholders of the Corporation except class meetings of other
classes of shareholders, Bach common share shall confer the right to one vote in
person or by proxy at all such meetings of ghareholders of the Corporation.

Subject to the prior rights of the holders of other class of shares, the holders of
the common shares shall be entitled to receive any dividends declared by the
Corporation in respect of the cormmon shares,

Swbject to the prior rights attaching to the ether classes of shares of the
Corporation, the holders of the common shares shall be entitled to reccive the

remaining property of the Corporation upon the liquidation, dissolution or
winding vp of the Coxporation whether voluntary or involuntary.

Class A Special Shares

The said Class A non-voting, cumulative, redeemable, rewactible, special
shares (hereinafier referred to as the "Class A special shares™) shall have
attached thereto the following:

The holders of the Class A special sharcs shall, in cach year in the discretion of
the directors, but always in preference and priority 10 any payment of dividends
to the holders of the common shares for such year, be entitled, out of any er all
profits or surplus available for dividends, to preferential quarterly cumulative
cash dividends at 2 rate equal to one quarter (1/4) of the prime commercial
lending rate charged by Bark of Montreal at its main branch in Toronto,
Ontario to its most credit worthy customers, such rate to be determined on the
dates such dividends are payable as set out hiecein on the Class A Redemption '
Price (as "Class A" Redemption Price is defined in paragraph 2.3 herein). Such
dividends shall accrise and be cumulative from the respective dates of the issve
of tho Class A special shares and shall be payable in instalments on the first
(1) days of Yanuary, Apsil, July and October (the "duc date”) in each year; if
on any due date the Corporation shall not have paid the said dividends in full on
the Class A special shares then issied and outstanding such dividends or the
ympaid part thereof shall be paid on a subsequent due date or due dates in
priority to dividends on the common shares. The holders of the Class A special
shares shall not be entitled to any dividends other than or in excess of the cash
dividends herein before provided for;

The Class A special shares ghall rank, both as regards dividends and repayment of
the Class A Redemption Price, in priority to the common shares but shall not confer
any frther right to participate in profits or assets;

The Corporation may, upon giving notics as hereinaficr provided, redeem the whole
or any part of the Class A special shares cn payment for each share ta be redeemed
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REEL: 003033 FRAME: 0933




FEB-01-2005 04:41PM

-~

00 Froceg=
Torama, Onls
{416y 3228111

2 ovuta)

.
uShno Fast CoIpe:

|

g,

3. conunued

24

2.5

2.6
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of an amount equal to the fair market value of the consideration Secdvc& by the
Carporation on the issue of each such share dotermined by the directors as of e
date the Corporation receives such consideration togetheli m’gh all dmdznds dee}are&
thereon and inpaid; provided that the said redemption price of the Class A special
shares issued by the Corporation for a consideration other than cesh will be subject
to a proportionate incrcase or decrease so that the aggregate redemption price of the
Class A special shares so issued equals the fair market value of the copsideration
other than cash so received at that tixoe, which fair market valuc and aggregate
redemption. price shall, in the first instance be detenmined by 2 resolution of the
directors at the time of the issue of Class A special shares, subject howeverto
subscuent adjustments, if apy, dstermined by the directors by moluﬁon and subject
to the Canada Reverme Agency ar any other competent taxing authority making or
proposing to make any assesement or feassessment of income tax, gift tax, or any
oer tax on the basis that the true fair raarket value of such consideration other than
cash 80 tecelved diffars from the said aggregats redemption price determined by the
directors in the manner aforesaid, the redemption price of the Class A special shares
issued for such consideration will be increased or decreased to an amount such that
the aggregate redemption price of the Class A special sbares so issued equals the fair
market value of the consideration other than cash so received which serves as a basis
for an assessment or a reasscssmont by such taxing authority against which no appeal
is taken, or which is agreed npon by the Corporation and the helder of such Class A
special shares and the said taxing authority in settlement of the dispute regarding
such an assesspient, reassesspient or proposcd assessment or reassessment, or which
is finally established by a conrt or tribunal of competent jurisdiction on appeal from
such asscssment or rcassessment (such redemption price as finally settled in the
manner aforesaid for sach Class A special share is hercin called the "Class A
Redemption Price”); not less than thirty (30) days' notice in writing of such
redemption shall be given by mailing such notice to the registered holders of the
shares to be redeemed specifying the time and placc or places of yedemption; if
notice of any such redemption be given by the Corporation in the manner aforesaid
and an amount sufficient to redeem the sharea be deposited with eny trust company
or chartered bank in Canada specified in the notice, on or before the date fixed for
redemption, dividends o the special shares to be redeemed shall cease afler the date
so fixed for redemption, and the holders thereof shall thereafter have no rights
apainst the Corporation in respect thexeof except, upon sumender of the certificates
for such sharcs, to roceive payment of the Class A Redemption Price together with
all dividends declared or accrued thereon, and wmpaid out of the monies so deposited.

The Coarporation may, at any time and from tirpe to time, purchase for cancellation
the whole or any part of the Class A special shares at the lowest pricc at winch, in
the opinion of the directors, such shares are obtainable but not exceeding the Class A,
Redmpﬁon Price together with all dividends declared or accrued thereon and
unpaid;

In the event of the liquidation, dissolution or winding up of the Corporstion, whether
voluntary or involuntary, the bolders of the Class A specisal shares shall be entitled to
roccive, befors any distnivution of any part of the assets of the Corperation 2meng

the holders of the common shares, the Class A Redemption Price and any dividends
declared or accrued thercon and unpaid and no more; ‘

The holders of Class A special shares shall be entitled to fequire the Corporation to
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8. continued

redeetn oY any Hme or times all or any of the Class A special shares as registered in
the name of such holder on the books of the Corporation by tendering to the
Carporation at its head office & share cartificate roprescnting the Class A special
shaves which the registered holder desires to bave the Corporation redeem togethes
with a request in writing specifying (A) that the registered holder desixes to have the
Class A spotial shares represented by such certificate redeerned by the Corporation
and (B) the business day (in this paragraph referred o as the "rederaption date") on
which the holder desires to have the Corporafion redcem such Class A specisl
shares. Requests in writing shall specify a redemption date which shall bo not less
than thirty (30) days after the day on which the request in writing is given 1o the
Corporation. Upon receipt of a share certificate representing the Class A special
shares which the registered holder desires to have the Corporation redeem together
with such a request the Corparation shall, on the redemption date, redeem such Class
A special shares by paying to such registered holder for each share to bo redeemed
the Class A Redemption Price together with all dividends declared or accrued
thereon and unpaid. 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 Class A
special shares shall be redeemed on the redemption date and from and after the
redemption date such shares shall cease 1o be eptitled to dividends and the holders
thereof shall not be entitled to exercise any of the xights of holders of Class A speeial
ghares in respect thereof unless payment of the redemption amount as aforesaid is

not made on the redemption date, in which event the rights of the holders of the said
shaves shall remain unaffected; .

The holders of the Class A special shares shall not, as such, have any voting rights
for the election of directors or for any other purpose nor shall fhey be entitled to
attend sharekolders' meetings; holders of the Class A special shares shall, hawever,
be cntitled to Tocsive notice of meetings of sharehslders called for the purpose of

authorizing the dissolution of the Corporation or the sale of its undertaking or a
substantial part thereof;

The authorization for an amendment 1o the Aticles to delete or vary any preference,
right, condition, restriction, limitation or prohihition attaching to the Class A special
shares or to create sharcs, ranking in priority to or on 8 pazity with the Class A
special shares, in addition to the authorization by a special resolution, shall be
anthorized by at 1east 2/3rds of the votes cast at a meeting of the holders of the Class
A special shares duly called for that purpose,

TRADEMARK
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\ ar ownership of shares 16 Mot resuleted and the restrictions any) are 3s follews:
5 m&ﬁ" :;?sfed auls prigpdété Jactions estrwestpas restreint. Log nsmgona. sTyaliey, sontles
suivantes :

The right to transfer shares of the corporation is restricted. No shares of the

corporation shall be transferred without the express consent of a majority of the
directors to be signified by a resolution passed by the board.

10. Other provisions, (if any):
Autres dispositions, STy a lleu:

The du‘ectors of the corporation may without authorization of the shareholders:
a) borrow money upon the credit of the corporation;
b) issue, reissue, sell or pledge debt obligations of the corporation;

)] give a gnavantee on behalf of the corporation to secure performance of any
obligation of any person; .

-d) mortgage, hypothecate, pledge or otherwise ereate a security interest in all or any
praperty of the corporation, owned or subsequently acquired, to secure any aobligation

of the corporation.
— 11, The statements required by subsecfion 178(2) of the Business Corparations Act are attached s Schedule A%,
SG FIST COmpRITY, By Les déclarations exigées aux fenmaes du paragraphs 178(2) de Ia \.ol sur les sociités par aclons conztituent
Do Proeess BERiEes I'annexs A.

Yoronte,
(416) D241

«A & mamaeaf Hha amalnamatinn anrement or directors’ resolutions (as the c2se may EERABDEVIA R Fenedue B
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| o5 are signed In duplicate. |
- ’ I&Tgsg#;smgs%mmgen double exemplalre.

A . DIP ] i of office of #heir proper officers.
malgamating corporations and signatures and desw_cpﬂuns : ;
gmg;?sodagla des s:x:ie%9 qui fusiannent, signature et fonction de leurs dirigeants réguliéremart

désignes.

Docurent :
Dﬁmmﬂ Joe

Toronig, Oviao
16} 3228111
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