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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Amalgamation

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Grimm's Fine Foods Ltd. | [07/19/2005 || CORPORATION: CANADA |

RECEIVING PARTY DATA

|Name: ||Premium Brands Inc. |
IStreet Address:  |[7720 Alderbridge Way |
lcity: ||Richmond, British Columbia |
|State/Country: |ICANADA |
|Postal Code: |lvex 2A2 |
[Entity Type: ICORPORATION: CANADA |

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
<
Registration Number: 2770440 GRIMM'S E
M~
Registration Number: 2823639 GRIMM'S YOUR ASSURANCE OF QUALITY FINE FOODS ™
. . . GRIMM'S YOUR ASSURANCE OF QUALITY FINEST
Registration Number: 2508760 SAUSAGE
CORRESPONDENCE DATA
Fax Number: (415)369-8737
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 415 369 7368
Email: trademark@thelenreid.com
Correspondent Name: Marlene J. Williams
Address Line 1: P.O. Box 190187
Address Line 4: San Francisco, CALIFORNIA 94119-0187
ATTORNEY DOCKET NUMBER: 894610-3 TRADEMARKS
DOMESTIC REPRESENTATIVE
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Name: Marlene J. Williams
Address Line 1: P.O. Box 190187

Address Line 4: San Francisco, CALIFORNIA 94119-0187

NAME OF SUBMITTER:

Marlene J. Williams

Signature:

/marlene j. williams/

Date:

12/02/2005

Total Attachments: 9
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L JETTR Industrie Capada
Lertificate Certificat
sF Amslgamation de fasion

Canada Business
Cerporstions At

Lai cansdienme suyr
fes sociétds par actions

PREMIM BRANDS INC.

4344340

Name of comperation-£) énomination ge la socidd

Therehy certify thai the above-named

- | corporation resulted from an amalgamation,

under section 185 of the Canada Business
Corporations 4ct, of the corporations set out in
the attached articles of amalgamation.

o2

Richard . Shaw
Diirector - Directeur

Corpormion mmbo-Numdo dela socide

Je certifie que 1a seciétd susmentionnde est
issue dure fusion, en vertu de Particle 185 de
ia Lo commadiormme s loy socidtds par aofions,
des seciétés domt les déoominations
apparaissert dans les statuts de fusion
ci-foints.

July 19, 2005 /18 15 Juiltet 2_%5

Date of Amalgamation -Dale de fusion

Canadi
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SCHEDULE “A” TO THE ARTICLES OF AMALGAMATION OF
 PREMIUM BRANDS INC. '

The v:,orpam:m; is amhcmud o :szsm

A&y an miﬁn;ttd rsum?m af Camman Sham& {in these Articles re{meé to as “‘Common
. Sﬁm”i and :

(b)Y . 246,289 Class “B® Cenwmbsie Siaams {in these Articles rat’ered 1o 85 “Class “B”
Cumaertzbta Shnres"} . ’

THE COMMON SHARES SHALL HAVE THE FOLLOWING RIGHTS, R‘E.S’I‘RIC‘?IONS'- :
?WMGES AND CONDITIONS ATTACHED ’I'HERE‘I‘ (#5

11 ) j'I'bc hoiécrs of the E)ommon Sha:cs #1the Comﬁrwan shall be entitled to noncc of;n:d 16
: “atiend 8 mestings of the Shareholders of the Corpomtion and shali be entitled 0 one vote
in respeot of eagh such share 5o beld and the holder shall also be entitled to consent o
. znd sign 2 resolution in writing to be s:gncd by the holders of Commen Shares of the

'-'Cmpamtwn A
) - :
2t Thc holdcrs of the Commcm Shares shali e entitled to slect the Directors of the
Camraizun
3. mm
31 . 'Piﬁc iu‘.ﬂécrs &ftiw C‘ﬂwmon Si;&res shall be entitted fo receive & dividend wheﬂ as and i
_ dectared by the D:remcﬁ Gf the Cmpmmtm on the Common Shares.

4. W

4.1 B ’I‘he “hoiders of 1§xc Conunon Shares shall be entitied o receive the ;mp:rty of the

: -Comora:xon on hqusdanon, dxsso]unm oF wuuimg g,

TBE Ci.ASS =g~ CGNVERTiBLE SHARES "SHALL HAVE THE FOLLOWING RIGHTS,
RESTRICTIONS, PRIVILEGES AND CONDITIONS ATTACHED 'FHERETO

i m
11 In these Atticles:
LI g ;‘Ass.tﬁuta;d Holder's Loan™ means, when referming to the Class “B”

Convertible Shares of sny Autharized Holder, the Holder's Loss made
by or ;mn:hased by the Original Authorized Holder to whem the Class
“B" Convertible Shares owned by the Aathorized Holder were issued or
transferred 1o in secordames with Artiele 2.1;

WANDL: 213 ¥
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112 “Authorized Folder” means a1 Original Anthorized Holder and a
o fransferee of the Class “B” Convertible Sl:a.n:a ssmed o or pmchased by
an-Original Amiteﬁzaé Hotdcr'

113 s “B" Snrmndca" Shares™ . means that number of Clasz “B" )

: Convertible Shares issued in the namie of an Authorized Holder i excess -
of -the rumber. of Convertble Sl:am:a ;sszwd in the same of surh -
'Amhanzed}{clder o .

14 “Cmve?smn Price® meang tbé mwunt pf $E-.8¢ in Canadiant Dollats for
each Class g Convaxﬁb]eﬁ She.m cohverted o a Cammm Shure;

113 “i:em:ﬂxb%e Shares” maans, for' auy Authorized Holder, that number of

Class “B" Ccnvemb%a Shm:s calcuhted in goeordrnce with Article 9.1
hereof; o : :
116 *Duckcafieid” mesn's's';ti Ducicmﬁei’d or his nominee;
CRLT : “Gough* meanst Rany Gaugh or his) nommae. )
: 113 “Hmlder's Ciass wpe Ct}nveﬂzbic Sharcs meags the Class “B"
Cbﬁw;hle Saar;:s otmeé from time to time by an Autherized Holder;
118 “Holder's Loan” mesns = loan advam:cé by an Original Authurized
Holder as provided for in Anticle 3 hereof;
1110 “Jasman” means Morbey }&smm aE im nomines;
L1 “Knoedler” menns I‘-‘reé andler of his sominec;
i.Li2 “Kunkel” means WaHy Kmkel or hiz no;mnce,
B33 “Loan R::dwctmn Acknﬁwiuégemcm” Fcans such docurnents 8s may be

ressonably reguited by the Comorsticn to condinm a reduction in the
outstanding principal balance owed By the Corpomzm pursusnt {0 an

Asgnsiated Holdel's i‘,xxm, _ :
L1M . “Original Athorized Holde ms any ong {13 of Ventep, Knoodler,
' Paicologou, Easman Wba!jay, Telford, Sim, Xankel, Duckenfield or
Gouglhy
1115 “Paleclogo” mms Georgo Palalogou or his nomince;
L115 “Sim™ means Don Sim or }ns nominge;
LLY7 “Telford"” meany Bob Talford or hiy nomines,
1.1.18 “¥encap™ means Vcn:cap i:qumes Mberta Lad;
L1319 “Whalley” means (reg Whalley or his nominee.
S

ARG Zi35010: 51
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32

VARG 213X «F

: %MWMM
The Class “B™ Corivestible Shares shsll bé issued snlyto Vem:ap provided that foitawmg

wansfer of 8 portion of the Class B® Convertible Shares by Vencap, the Class “B”
Convertible Shares shall be issued 1o those Original Authorized Holders Buted below, in

- the mzmi;::r spocified og;msé:: tha aam: of each Onginai Autho*med Helder

and thereafier they be issued 1o any Avthorized Holder, -

QQ T;ﬁ;g SHARES
The Ciass “‘B“ Ccmwcmiﬁe Bharzs shall not be 1mzd to Vencaup until:

e _ - Number of
rigial Authorizes Held Cless “B” Converibte Shares
 Dudeoeld S 90
Gowgh S e
© Jesman - _ L rsan
Knoedler - - S asaaer
Knnkel o _ AN ' 102,319
. Patdologeu 3 o s
$im S U gm0
Telford _ g 29,240
Vencap ' S as0em2
Whatley : L nesse

ER A BRI 'Venzapkas delivered to tlzn Co:;matwn a subsmpnm agwcmcm in the
form mqnu'cd by the Corpuration;

312 Venonp has paid to the Corporation # subsmsmma prics of 30.01 per

Class “B" Conveirtible Share subscribed ﬁx‘; amd

313 Yentap has entered info 3 Joan agrccmmt mth thc Corpotation and has
admcedwuowm:Hoida‘slmmmmmzaf

$7.500,000.00.

The Clase “8" Couveﬂ:bia Shares, following a transfar by S!cncap, shall not be issued w
any Qriginal Authorized Holder {other than Vencap) wntil the Original Anthorized
Holders {other thas Vencap) have purchased §1,800,000.00 of the Vencap Holder's Loan,
and all of the Original Authorized Holders bave entered into a Joar agresment with e

3.
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Ccrperaﬁen whemisy the Ccrpnmuun ackncwicdgm mai it is indebted to the Qﬂgmai
‘Avthorized Hnidm foa"the. faiiwmg Holder's Lssms

Holder's I.m’ Aamourt

jainal ?‘ Bl ' g (s Casadion Dol

Duckenfield ' o 59{)09@0 :
Gough - . O aspoom
Sasman e | . . - 30@,{)}0_9,0.9_ L
et U e
Kokl R 17500000
Peloologow ' L T a0.600.00 -
s S soeno
“Teiford L ' S so00000
Venesp . . ' o 6%)0009&{){:- .
Whalley . 20000000

4 VOTING

4,1 §xcep§ as provided in the MWM, as gmended from ime to

time, the holders of the Class B” Convertible Shares shall not, s5 such, be entifled 1o
vote at, nor to receive notice of or attend sharcholders’ meetings. nor shall the holders e -
entitled 10 consent 1o or sign & resolution in writing 1o be szgnud by the sha:eboidcxs of :

the Corpomtion,

51 . ']ha held&zs Df 1?1!: Ckass “B” Convertible Shares sha]l fn0t be ant}t}cd to mcerw. dmdmds :
of the Cm;aoraﬁon

B, WINDINGAIP

6.1 The holders of C!ass “B* Convenible Shares shail not be entitled to recsive zhc propertv' .
of the Corporation on liquidation, dissclution or winding up. .

7. CQWERSIGN CF CMSS '*E" CONVE.RTEB!.}E $HARES ™ C{)MIVXON

.1 Subjuct 1o the p:mrisims contained in these Asticles, and, without Himiting the geacrality
af the focegoing, subject fo Asticle 9 hereof, any Authorized Holder of any Class “B”
Convertible Shares shall kave the right af any time, and from time to time, at his option,

4.
YANGE BT v
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upon payment of the Copversion Price and upon complying with the conditions set out in

Article 7.2 hereof, fo convert uny or all of the Class “B™ Convertible Shares held by him

ko fully paid and non-atsessable Common Shares on the hasza of one {1} Cor:mmn .
. Share for eath C’iass 28" Convertible Siwze 50 converted.

72 © .. Ta conversion pﬂmiege heredn provided for may be axtmseﬂ by 1 Authorized Holder
R by de}xvcry wzanwpqmnmanzsregzmedoﬁ}ee ufmc foﬂawmg‘

o ?23 . ‘& notice in writing signed by ihe Awiummd Holdor specifying {he
number of Class “B* Coavertible Shares which the Authorized [—Eofdw )
. ﬁems o have wnveﬁa& to Common Shares;

TA2 ‘i'hz cemﬁoate or gertificates m;m:scnnﬂg the Class “B" Cea'mﬁhie E
. Bhares in respect of which the A*.zihonwd Holder &:sxms 1& exercise the
: _rzgitt of oenwaaon, and :

723 ’ Pnyment of the me:rszon Price for eacb CZass “B" C(znxfertibla Sbms
. . tobemvcrtcd,sucbmymmtmbc :

D 7231 0 By bertified cheque; of such eihex mcﬁmd of paymant as
. ingy be authorized by the Corporstion, payable 1o the .

Cotperation  provided that the amount paysble by.
certified chegue or otherwise by any Aathorized Holder
shall not exceed the amount of any principal repayment
nmde by the Corporation upon such Authorized Holder's
Associated Holder’s Losp during the thiny (30) dey
pering fmmediately seaceding soch payment; or

7232 By delivery of a Loan Reduction Acknowriedgement (for
an mmount not xcceding the outslanding principal
balamee, on the datc of such. conversion, of such
Mmaﬁzed Halder's Associated Holder's Laa‘n); or

7.2.3;3 By s combination of the peyment methods sicswbcd i :
- Azt:tias?ZBlmd’:’Z]Z :

B | Jess 1ban a%f of :Eé Chass “ﬁ“ Cénvémbie Shases - tepresented by n'cer'tzﬁca:e of
“shall be entitied do ‘rective, st the expense of the Ccirboia.ﬁm, 2 new: cemﬁcatc-
representing the asmber of Cirss “B” Convertible Shares comprised i the certificate or
certificates surrendered as aforesaid which are pot 10 be converied.

3.1 In the avent of the closing of an underwritten public offering of Common Shares of the
: © Coporation on The Toronto Stock Exchange or The Alberia Stock Exchange st a per
shars public offering prive (prior 10 underwriter commiszions apd expenses) squal W or
cxeesding $3.00 per Common. Share, and pursuant to whick the Corporation rectives -
gross proceeds {before deduction of undarwriter commissions and expenses) equal foor
exoeeding $£0,000,000.00, then and in such evend the Corperation may gm: 4 moticy i
writing 10 each of the Anthorized Holders {other than Vencap) and shall give s notics in

W5
WARGD 3155070 ¥
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' w:riiiug to Vmgi,;} requiring such Authorized Helders to convert alf of their Class “B”
‘Convertible Shares to Common Shares and specifying the number of Cldss “B®

Convertible Shares fo be converted, in'which event, all Authorized Holders receiving
such notice chall, within ten {18} days following receipt of sach notise, d-aﬁw o ﬂm
Co'porauen atits regzssmd office the foilawmg; _

811 The: cetificms o certificates m;m:semmg the Class "E" Canvmtis!z

Shares which the Corporstion ‘has required, in the notice gwm 10 the
- Avthorized Holdsr, fobe cmzvmad 1o Common Shares; ’

) 3._1,2 o ' ) }’aymzm of e Conversion Pma for each Class “B* Convertible S&m

16 be converted, by delivery of & Loan Reduclion Acknowledgement in
#n amount equal to the total amount of the Conversion Pricy requited to
‘be paid to the Corpixation by such Authorized Holder, or by certifind
cheque or otharwise payshie 1o the Corporation provided the amount
payeble by cerdfied chogre or otherwise shall not exceed the amount of
any priteips! repaynent. mads by the Corporation upon the Authorized

- Holders Associsted Holder's Loan during the thinty (30) day period -
immediately preceding such peymnent, or by a combination of dehw:ry of
centificd cheque and Loan Rndzzcuon Aahww!edg:mam

’ En t.ha mwi that any Authorized Holder fazfs to deliver the Ctsss “B" Convertible Shsr:

Certificate required to be delivered pursusut to Aricle 8.1.1 or the Lean Reduction
Acknowledgentent required o be deliversd pursuant 1o Anticle 8.0.2 hereof, then the

o Corporation mnay procesd with the conversion of the required number of Class *B”
.Cnﬂvmab&a Shares, 52t out in the notise, 1o Common Shares, and the Authorized Holder's

9.

Conversion Price required 1o be paid to ﬁw Corporation by such Autborized Holder.

EXFIRY OF CONVERSION ?RIVYIﬁGE AND
W&W&M&m& HARES

The number of Class "B" Convertibis Shares to which the conversion privitege shadl

apply shall ‘be caleulated by the Corporation with respent to cach Authorized. Holder,
forthwith following the thirtieth (3065} day afier the peyment by the Corporation ¢f each

.. payment of privcipal on sack Assotiat ‘ﬁaldeﬁxim&smﬂmthcmmm{:%}
.dayaﬂqrth:gaymem’aythcﬂarpommnofmh;mmmtofm netpal on the applicable

© - Associated Holder's Loan, the number of Clags “8* Convenible Shares of an Anthorized
Holder 1o, which the conversivn privilege sppiies shall be that aumber of Class “B”

B2

83

WANGL TIIIIE oY

Converlible Shans caloulated by dividing the princips] balance cutstanding on sach date
on the Associsted Holder's Loan by the Conversion Price.

The holders of the Class “B” Surrender Shares shall forthwith deliver such Class "B
Surrendsr Shares 1o the Corporgtion for cancellation without compensation and the
tolders of Class “B” Surrender Shores shall not be catitied 1o notice of or to atiend
mectings of Sharcholders of the Corporation and shall nol be entitted fo any vole,
wheﬂscr for efection of Dircctors or otherwise, in respuct of each such share.

In the event that the holders of Class “B”™ Surrender Shares fail to surrender the Shanes tp

the Corporation for canceilation, then the Corporation may give writien notice o the
Authorized Holder of any Class “B” Surrender Shares requiring the Authorized Holder to

-5-
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- surrender snch Clags 87 Smwéu Shares for c;anceiimon md, in the eveut of such
notice, within thrge {3} days of the giving of such notice fhe boldey of such Class “B°
Suerender Shares shall deliver the certificates for such Class "B” Surrender Shares to the
Co:pamtmm at its registered office, for canceliation without compensation and the
Corporation _shall procesd o cancel such Class “B™ Sureender Shares -withowt

sempeneation, In the gvent that the Authorized Holder of Class "B Serrender Shares
Fails 1o deliver such certificates for the Clese B Surrender Shares ta the Corpoustionas -
afpresaid, then such certificates for the Ctass *B” Survender Shares shall be deemed 1o

. have bren delivercd to the Cotporation and the Corporation shielf proceed 10’ cancel such

- Clgks “B” Surrender: Shares without compensation and {0 make such changés i the
reoords of the anpmauen a5 may bc rcqmed o gzvc sffet o such surrender and

o ’ .'canmﬂatma ]
1o PROMIBITION OF THE ISSUE OF cmss g coawm‘a {BLE SHARES
L R T, W
101 In &xe avent. f.}mi any Ckags pe Canvcxﬁh%c Shﬂxﬁ B sumndamd for cancellation er

detmed 1o be swrrendered for cancellation and are canceled by the szpomm tbeu L
sucit Class "B” Cozwernbic Shares shaﬂ not be re-issued by the Co:poralwn e

VAN 2132012 v
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