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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Amalgamation

CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type

IVLR Food Corporation | o9/01/2009  |lcorRPORATION: CANADA

RECEIVING PARTY DATA

IName: |[Les Plats du Chef Inc. |
|Street Address: ”51 Kesmark |
|City: ”Montreal, Quebec |
|state/Country: lcANADA |
[Postal Code: ||HoB 341 |
[Entity Type: ||CORPORATION: CANADA |

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Registration Number: 3587190 TGF
Registration Number: 1888706 THYME AND TRUFFLES
Serial Number: 77281130 CUISINE ADVENTURES
Serial Number: 77281124 575 OSTER LANE FOODS
Serial Number: 77281118 OSTER LANE FOODS

CORRESPONDENCE DATA

Fax Number: (617)526-5000

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 617-526-6448

Email: janey.davidson@wilmerhale.com

Correspondent Name: Michael J. Bevilacqua, Esquire

Address Line 1: Wilmer Cutler Pickering Hale and DorrLLP
Address Line 2: 60 State Street

Address Line 4: Boston, MASSACHUSETTS 02109
ATTORNEY DOCKET NUMBER: LES PLATS DU CHEF
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DOMESTIC REPRESENTATIVE

Name: Michael J. Bevilacqua, Esquire
Address Line 1: Wilmer Cutler Pickering Hale and DorrLLP
Address Line 4: Boston, MASSACHUSETTS 02109

NAME OF SUBMITTER:

Michael J. Bevilacqua

Signature:

/michael j. bevilacqua/

Date:

02/16/2011

Total Attachments: 8
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l"'l Industry Canada Industrie Canada
Certificate Certificat
of Amalgamation de fusion

Capada Business
Corporations Act

Loi canadienne sur
les sociétés par actions

LES PLATS DU CHEF INC.

Name of corporation-Dénomination de la société

I hereby certify that the above-named
corporation resulted from an amalgamatjon,
under section 185 of the Canada Business
Corporations Act, of the corporations set out in
the attached articles of amalgamation.

o2

Richard G. Shaw
Director - Directeur

453044-6

Corporation number-Numéro de 1a société

Je certifie que la société susmentionnée est
jssue d'une fusion, en vertu de 'article 185 de
1a Loi canadienne sur les sociétés par actions,
des sociétés dont les dénominations
apparaissent dans les statuts de fusion

ci-joints.

September 1, 2007 / le 1 septembre 2009

Date of Amalgamation - Date de fusion

(Canada
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0 * This is Schedule A referred to in the foregoing articles of amslgamation.

The Corporation is euthorized to issue an nlirnited mumber of comtnon shares and an uhlimited
' pumber of class A preferred shares having the following rights, privileges, restrictions and
conditions attached thereto:

A, CLASS A PREFERRED SHARES
1. Dividen

1.1 The holders of the class A preferredl shares, in ptiority to the common ghares and

any other shares ranking junior to the class A preferred shares, shall bie entitled 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 properly applicable to the payment of dividends, fixed

preferential non-cumulative cash dividends &t the rate of 1% of the Redemption Amount payable,

¢ bumrterly on the last day of March, June, September and Deccmber, us determined it sccordince

with the provigions of clause A.4.1 below. The board of dircctors shall be entitled from tiie to

timse to declare pert of the fixed preferential non-cumulative cash dividend for sny quarter

potwithstanding that such dividend for such quarter shall not be declared in full, If within 10

days efter the expiration of any quarter the board of directors in its discretion shall not declare

the said dividend or ehy part therecf on the class A preferred shares for such quarter then the

rights of the holders of the class A preferred shates to such dividend or to any undeclared part

thereof for such quarter shall be foréver extinguished. The hiolders of thie clags A preferred

. ghares shall not be entitled to any dividends other than or in excess of the pieferential non-
cumulative cash dividends hereinbefore provided for

12 Cheques of the Corporatiotf payable at pr at any branch of the Corporation's

bankers for the tinze being in Canady shall bé issued in respect of the dividends on the class A

’ preferred shares (less any tax required fo bo withheld by the Corporation) and payment thereof
shall satisfy such dividends. Dividends which are represented by 4 cheque which has not been

. presented to the Corporation's bankers for payment Ut that -otherwise vemain wiclaimed for o
period of six years from the date on which they were declared to be payablé shall be forfeited to

the Corporation, -

1.3 Except with the consent in writing of the holders of all the class A preferred
shares outstanding, no dividends shall at any time be declared of paid on or set apart for paytefit
on the common shares or on any shares of any other class of the Corporation ranking junior to
the cless A preferred shares and the Corporation shall ot call for redemption nor puichase or
otherwise acquire for value less than all the then outstanding class A preferred shares nor
purchase or otherwise acquire for value any common shares or any ghares of any other class of
the Carporation ranking junior to the class A preferred shares so long as any ¢lass A preferred
shares are outstanding, unless and until the fixed preferential non-cumulative cash dividend has
been declared and paid or set apart for payment for.the current quarier on all the class A
- preferred shares outstanding.

* T 22063662
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@ 14 No dividend shall be at any time declared and paid or set apatt for payment on the
common shares or any other sheres ranking junior to the class A preferred shares if the payment

: of any such dividend on the corhmon shares or a1ty other shares of the Cmpnfatit.:m ranking junior

to the class A preferred shares would result in the Corporation having insufficient net assefs to

sedeem all the issued and outstanding class A prefarred shares at their redemption amount or

would render the Corporation incapable of redeeming all of the issued and outstanding class A

preferred shares pursuant to clause A.4.1.

2. Dissoletion
2.1 In the event of the dissolution, liquidation or winding-up of the Corporation or

other distribution of assets of the Corporation among shareholders for the purpose of winding up
its effairs, the holders of the viess A preferred shures shall be entitled to réceive from the assets
and property of the Corporation for each class A preferred shate held by them respectively an
amount equal to. the sum of the Redemptiofi Price calculated in the mannier set out in clause
A.4.1 before any amount shall be paid or any property or assets of the Corporation distribited to
. the holders of any common’shares or shares of any other class yimking junio? to the class A
erted shares. After payment to the holdess of the class A preferred shares of the amouitt so
peyable to them gs sbove provided, they shall not be entitled to stiare in gny further distributitn
of the property or assets of the Corporation. .

3 Purchase by the Corp_uraﬁon

3.l Subject to the provisions of subsection 34(2) of the Canada Business
. Corporations Act, as now enacted or as the same may from time to tirne be amended, fe enacted
or replaced (and in the case of such emendment, re enactmient or replacement, dny references
herein shall be read &s referring to such amended, re enacted or replaced provisions) (the "Act”),
the Corporation may at any tithe or from time to time purchase (if obtainable) all or any part of
the outstanding class A preferred shares at the lowest price at which, in the opinion’ of the
' directors, such shares are obtainable, but not exceeding the Redemption Amount calculated in
the manner set out in clause A.4.1, -

. ©o4, Redemption by the Corporation
4.1 Subject to the provisions of subsection 36(2) of the Act, the Corporation ma&.

upon giving notice as hereinafter provided, redeem at any time the whole or fom time to time
any part of the then outstanding class A preferred shdres on payment for each share to be
redeemed of an.amount équal to the result obtained when the emount in the stated capital account,
for the class A preferred shares is divided by the number of issued und outstanding class A
preferred shares (the "Redeiption Amount") together with all declared and unpaid preferential
non-cumulative cash dividends thereon (the "Redemption Price”).

42 In the -case of redemption of ¢lass A preferred shares wnder the provisions of
clause A.4.1 hereof, the Corporation shall at least 20 days before the date specified for
redemption mail to each person who at the date of mailing is a registered holder of class A
preferred shares to be redeemed a notice in wiiting of the inténtion of the Corporation to redeem
such class A preferred shares. Such notice shall be mailed by letter, postage prepaid, addressed

Tord; 229636462
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w to each guch shareholder at his address as it appears oo the records of the Corporation or in the
event of the address of any such shateholder not so appeating then 10 the-last known address of
such shareholder; provided, however, that accidental fuilure to give any such niotice to ove or
more of such shareholders shall not affect the validity of such redemption. Such siotice shall set

. out the Redemption Amount and the date on which redemption is 1o take place und, if part only

of the shares held by the person to whom it is addressed is to be redesmed, the mimber thereof to

be so redeemed. On or after the date so specified for redemption, the Corporetion shall pay or
cause to be paid to or to the order of the registered holders of the class A preferred shares to bie
redesmed. the Redemption Price thereof on présentation and sirtender of the certificates
representing the class A preferred shures called for redemption at the registéred office of the
Corporation, or any other place or places designated in the notice of redetnption. If a part only of
the shares represented by any certificate be redeemed a new certificate for the balance shall be
issued at the expense of the Corporation, Subject to the provisions of clause A.4.3 below, on and
after the date specified for redemption in any such notice the class A preferred shares called for
redemption shall cease to be entitled to dividends and the holders thereof shall not be entitled to
exercise any of the rights of sharcholders in respect thereof unless payment of the Redemption
. Price shall not be made upon presentation of certificates in accordance with the fotegoing
provisiohs, in which case the rights of the sharcholders shall remain unaffeeted. -~ = "~

4.3 The Corporation shall heve the right at any tinie after the mailing. of notice of its

intention to redeem any class A prefefred shares as aforesaid to deposit the Redemption Price for

the shares so called for redemption or for sach of the said shares reptesented by certificates. as

have not at the date of such deposit been sittrendered by.thie holdérs thereof m connection with

such redemption to a special ascount in.a specified chartered bank or @ specified trust company

‘ in Canads, named in such notice-of redemption; to be paid without interest to o 1o the order"of
the respeetive holders of such-class A preferred shares called for redernption upon presentation

and surrender to such bank or trust company of the cértificates representing the same, and ipon

such deposit being made, the class A preferred shares in respect whiereof such deposit shall have

been made shall be deemed to be redeemed anil the rights of the holders. thereof after such

' deposit shall be limited to receiving without interest their proportionate part of the total
Redemption Price so deposited against presentstion and surrender of the said centificates hield by

. them respec¢tively. Any interest allowed on any such deposit- shall belong to the Corporation.
Redemption moneys that are represented by a ¢heque which has not been’ presented -to' the

Corpotation's bankers for payment or that otherwise remain wiclaimed (in¢luding moneys-held

on deposit to 8 special account a3 provided for above) for a petiod of six years from the date

specified for redemption shall be forfeited to the Corporation. S

44 In the event that. part only of the class A preferred shares is at ahy titne to be
redeemed, the shares to be so redeemed shall bie selected pro rata (disregarding fractions) from
among the holders of record-thereof 23 at the date of the notice of redemption or in such other
manner as the board of directors of the Corporation in its sole discretion may deem equitable. -

5. VetingRights
5.1 The holders of the class A prefetred shares shell not be entitled as such (exc;.épt.ésl

hereinafier specifically provided .and except as otherwise provided by the Act) to receive noticg
of 2nd to attend any meetings of the sharcholders of the Cotporation and shall fiot be entitled to

Torth 263662
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vote at eny such meeting; the holders of the class A preferred shares shall, however, b_e entitled
to potice of meetings of shareholders called for the purpose of authorizing the dissolution of the
Corporation under section 210 of the Act or 2 sale, lease or exchange of all or substantially a.ll_ of
the property of the Corporation other than in the ordinary course of business under subsection

. 189(3) of the Act.

6.  Drdonty

61 The common sheres shall rank junior to the class A preferred shares and shall be subject
in all respects to the rights, privileges, restrictions and contitions attaching to the class A

preferred shares,
B. COMMON SHARES

1. ividends

. : -1l Subject to any preference provided to the holders of the class A preferred shares
and any other-ghares ranking senior to the common, shares with respect to dividends, the holders
of common shares shall be entitled to receive dividends and the Corporetion shall pay dividends |
thereon, as and when declared by the board of directors of the Corporation out of moneys
properly applicable to the payment of dividends, in such emount and in such form as the board of
directors may from time to time determirie, and all divideads which th¢ directors may declare on
the common shares shall be declared and paid in equal amounts per shate of all common shares

at the time outstanding.
® 2. Dissolution |
2.1 In the event of the dissolition, liquidation or winding-up of the Corporation,

whether voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding up its affaits, subject o any preference provided to the
holders of the class A preferred shares and any other shares ranking sersior to the common shares
with respect to priority in the distribution of assets upon dissolution, liquidation or winding up,
. the holders of the common shares shall be entitled to receive the remnining property dand assets of
the Corporation. J : ,
3. Votinp Rights .
3.1 ‘The holders of the common shares shall be entitled to receive notice of and to
attennd all meetings of the shareholders of the Corporation and shall have one vote for each
common share held at all meetings of the shareholders of the Corporation, except for meetings at
which only holders of another specified class or series of shares of the Corporetion are ¢entitled to
vote separately as a class or series.

. Tarf; 229635662
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m " Thisis Schiedule B referred to in the foregoing articles of amalgamation.

The right to transfer securities of the Corporation (othér than debt securities that
are not convertible into shares of the Corperation) shall be restricted in that no holder of such
securities shall be entitled to transfer any such securities without either;

2) if the transfer of such securities is restricted by any security holders' agresment,
complying with such restrictions in such agreement; or

b) if there are no such restrictions, either

i) the express sanction of the holders of more than 50% of the voting shares
of the Corporation for the time being outstanding expressed by a
resolution passed et a meeting of the shareholders or by an insirument or
instruments in writing signed by the holders of more than 50% of such

. shares; or

ii)  the express sanction of the directors of the Corporation expressed by a
resolution phssed by the votes of & imajority of the direstors of the
Corporation at & meeting of the board of diréctors or signed by all of the

. directors entitled to vote on that resolution &t & meeting of dirsctors.

roqar”

. P} 1 s ' R r. R

l Tord: 229563662
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@ This is Schedule C referred to in the foregoing articles of amalgamation.

The board of directors of the Cotporation may, at any time snd from time to time, by resolution
gppoint one or more additiona! directors, who shiall hold office for a témm expizing not later than
the close of the next following annual meeting of shareholders of the Corporation, provided that
the total number of directors so appointed by the board of directas of the Corporation during the
period between any two annual meetings of shareliolders of the Corporation shall ot exdéeed
one-third of the number of directors elected at the emlier of such two anmual mectings of

shereholders of the Corporation.

Tork; 22953662
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