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U.5. DEPARTVENT OF COMMERCE
United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Director of the U, $. Patent and Trademark Office: Please record the attached documents or the new address(as) below,

1. Name of conveying party(ies):

Cara Franchising Limlted

[] individual(s) [] Assoclation
1 General Partnership [ Limited Partnership
Corporation- State:0ntario, Canada

[} other
Citizenship (see guidelines)Canada

Addltional names of conveying partles attached? [ Yes D No

3. Nature of conveyance )/Execution Date(s) :
Execution Date(s)sebruary 23,2011

[C] Assignment Merger
[[] security Agreement [ ] Change of Name
] other

Additlonal names, addresses, or clfizenship uttached? ] No

2. Name and address of receiving party(ies) Vos

Name: Lara Qperations Limited
internal
Address:

Street Address: 199 Four Valley Drlve
City: Vaughan

State:Ontarlo (Provinee)
Country: Canada
[[] Association  Citizenship
[[] General Partnership ~ Citzenship
[] uimited Parinership ~ Citizanship
Corporation  Cltizenship Canadian

[] other, Cltizenship
i assignee i not domiclled In the United States, a domestic
representative designation is attached: [} Yes  [] No

{Dasignations must be a separate docume 1t from assignment)

Zipr:|aK one

4. Application number(s) or registration number(s) and
A. Trademark Application No.(s)

B. Trademark Registration No.(s)
3023533

identification or description of the Trademark.

[Additional sheet(s) attached? [5¢] Yes [ ] No

C. Identification or Description of Trademark(s) (and Filing Date if ApplicaTicn or Regeiration NUmber 15 unknewn);

5. Name & address of party to whom correspondence
concerning document shouid he mailed:

Name:isler, Hoskin & Hareaurt LLP

6. Total number of applications and
registrations involved:

Internal Address: g/o John Boadway

Street Address: 100 King St W, Sulte 6100

7. Total fee (37 CFR 2.6(b)(6) & 3.41)  $s0.00

[] Authorized to be charged ta depusit account
(X Enclosed

“SONN &m@AV

CityToronto 8. Payment Information:
StateDntarln Zippsx 188
Phone Numberiig.862.5917 .
Fax NUMber a1 6.a62- Deposit Account Number
Email Address:; ) ; Authorized User Name
m iboadway@osler pom . e W
9. Signature: C V- Y June 10, 2011
Signa};fre Dite

Total number of pages incluiding cover 28

Name of Person Signing

shael, attachments, and diocument;

Bacuments to be recorded (Including cover sheet) should be faxed to (§74) 273-0140, or malted to;
Mail Stop Assignment Recordation Servicas, Director of the USPTO, P.O. Box 1450, Alexandrla, VA 22313-1450

700465007

TRADEMARK
REEL: 004560 FRAME: 0692
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ADDITIONAL SHEET TO THE RECORDATION FORM COVER SHEET

Names of conveying parties

1. Cara Operations Limited/Entreprises Cara Limitee, a Corporation
2. Dynamic Food Service Solutions Inc./Solutions de Services Alimentaires
Dynamic Inc., a Corporation
3. Kelsey’s Restaurants Inc., a Corporation
4. Milestone’s Restaurants Ine., a Corporation
5 Cara Franchising Limited, a Corporation
LEGAL 120226148 1 TRADEMARK

REEL: 004560 FRAME: 0693



Jun=10=11 02:05pm From=Osler Hoskin & Harcourt LLP +418 T-868  P.005/02%  F-258

ADDITIONAL SHEET TO THE RECORDATION FORM COVER SHEET

4. Application number(s) or registration number(s) and identification or description of the

Trademark

Trade-mark Registration No. | Application No,

MONTANA’S COOKHOUSE 3023533 78496294
MONTANA’S COOKHOUSE

MONTANTA’S COOKHOUSE & BAR 3023534 73496323

COOKHOUSE & BAR

MONTANA’S STEAK COMPANY 1884371 7¢378954

LEGAL_1:20225907, | TRADEMARK
REEL: 004560 FRAME: 0694
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A
p 3 e e Ministy ke Only R Gntfo Cofpe alisn Number 1
gk ﬂ%wj: &gﬁﬁfﬂw&%’ﬁf”’m’" " Numéro da a goritd 80 Onlario
' <.'r,1.\;'_r'x A‘ T . "
~CERTIFICATE = Chirr 1844540
mﬂ#\mmmm tafthase articles  Ceci conlile.qu
&ro BREEG on 1 © 7 enlrentan gumes
FEBRUARY 2 8 FEVRIER, 2
' 1) v " A prvs 7’7““"‘.‘;::'."'""".‘.':’:‘gh
1
ARTICLES OF AMALGAMATION
STATUTS DE FUSION
Form 4 1. Tha neme of the smalgamated corporation is: (et out In BLOGK CAPITAL LETTERS)
Business Dénomination soclale de [a socldtd issue de fa fusion: (Ecrire an LETTRES MAJUSGULES SEULEMENT)
Corporations
Act CIAIRIA| [O|P[E|IR|A{T|I|OINIS| [LIt|M|I|T|E|D|/|E|N|T|RIE|P
Formule 4
Formise 4 RI1[S|E|S| [c|aR|Al |L|1|m|t]T|E|E
Soofdlés par
actions
2, 'The address of the registarad offics 1a;
Acirozge du sidgs socie) !
199 Four Valley Drive
Siraat & Number or RR. Numbar & if Multl-Office Bulkding giva Rooms No. /
Rue of nemére o mumero do i FR, o, $3 $aght dun Sdifios & biraaisy, namdes db bupeay
Vaughan ontario | | 4{ K| O B &
Nama of Munlclpality or Past Offiee / Poatal Ceds/Cods postal
Nom da ta municipalicd ou dy bursau de poste
3. Numbet of divectors is; Fixad OR and maximum
Nembre d'sdminlstrlours ; N!n;mr::;\h:r oy :z::‘:m“:: of masimum 1 10
4,  Thedirectar(s) isfara; f Adminisirastetn(s) ;
Fieat meme, middle namen and surmams Atlctrase Tor sarvio, gving Streat & No. or RLR, Mo, Municipality, Rasitdon! Conadian
Pranam, aulres prénoms el noip da famlile | Provinge, Counltry and Fostel Sode Stats 'os' or 'Ne*
Damiita 8, y aompris 18 rus et fa numdm ou I pimdey de s RR., | Resldent nanadion
I o do s muclpeliv, I provinea, 18 paya ot le oode posiol OuliNan
See page 1A attached,
\
1
\
OTARME (062007}
TRADEMARK
REEL: 004560 FRAME: 0695
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1A

4. The director(s) is/are:

Address for service, giving Streer & No,
First name, initials and or R.R, No., Municipality and Pastal Resident Canadian
surname Cade State Yex or No
John T. Evans 100 King Street West Yes

1 First Canadian Place, P.O. Box 50

Toronto, Ontario, Canada M5X, 1B8
Rosemary Phelan 61 Elm Avenne Yes

Toronto, Ontario, Canada MAW 1N6
Holiday Phelan-Johnson 140 Bulkley Avenue No

Sausalito, California U.S.A. 04965
H. Gail Regan 1 May Square Yes

Taronto, Ontario, Canada M4W 188
Don M. Robinson 199 Four Valley Drive Yes

Vaughan, Ontario, Canada 14K OBS&
M. Bemard Syron 47 Highland Avenue Yes

Toronto, Ontario, Canada M4W 2A2
John H. Tory 300 Bloor Street East, Suite 2701 Yes

Toronto, Ontario, Canada M4W 3Y2
TOI;._MG:HMMJ

TRADEMARK
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2
5. Method of amalgamatian, cheek A or B
Méthode choisle pour la fusion - Cacher A ou B:
A= Amalgamation Agraement/ Convention de faslon :
D The amalgamation agraement has bean duly adopted by the sharsholders of eash of the amalgamating
corparations 8% requirad by subsection 176 (4) of the Business Corparations Act on [he date set out below,
Les aolionnaires do chague sociéts qul fuslonnne ot diment adopté ia eonvention de fusion canformément ay
ar Paragraphe T75(4) de ia Loi sur les saciétés par actions 4 /a date mantionnée chdes sous.
QU
B- Amaigamation of a helding corperation and one or more of its subsidiaries or amalgamation of
subsidlaries ! Fusion o’ane socléts mére aver une oy plusieurs de sas flialey ou fuslon de Hlales ;
m The amslgamatian has bean approvad by the divestors of eash smalgamating corparation by a resolufion as
L raquited by section 177 of the Business Carporations Aot o the date set out balow.
Los adminisirateurs de chaqua spolit qui fustonne oni approuvs la fusion par vols da vésalution confarmsment
d lartiole 177 da ia Lol sur lea sociétés par sotlons 4 1a date meationnde cl-dsssous.
The articles of amalgamation in substanas contaln the pravisions of the articles of Invorporation of
Loz statuls de Lusion reprennent assartielisment les dlsposilions das stahits constitu)ifs de
CARA OPERATIONS LIMITED/ENTREPRISES CARA LIMITEIE
and are more particulerly et out in hote articles,
&t sont dnoneds textunlemont aux préssnts statuls,
AdaptionA val
Naros of amalgamating cerporatiens Ontarle Corporation Number g:;: ;;,dopf;;, au?;:pmpaﬂgn
Bénomination saclale dos savletés qul fuslannont Nurmdre de la aoeiétd an Ontario Yoar Month Day
apndy __mols Jour
Cara Operations Limited/Entreprises
Cara Limitee 1814433 207 1-02-25
Dynamic Food Service Solutions
Inc./Solutions de Services Alimentaires | 2006449 2011-02-25
Dynamic Inc.
Kelsey's Restaurants Inc. 1788236 2011-02-25
Milestons's Restaurants Inc. 2008627 2011-02-25
Cara Franchising Limited 2274374 2011-02-25
O7I21E (08/2007)
TRADEMARK

. .REEL: 004560 FRAME: 0697



Jun=10-11 02:05pm  From=Osler Hoskin & Harcourt LLP +418 T-965 P.009/028 F-258

8, Reshictlons, Il any, on business the corparation may cerry on or on
ns, s pawars the carporston may axarchia,
Limitas. ' y # lau, impoodns aux volivitds commeriales oy aNx polvolra de fs uon;lm. d

None.

7. The classes and any maximum number of shares that the comoration Is autherized to lasue:
Caquur!ea o nombts maximed, 31 y & fley, dactions que I So0ibté est utarisée A dmattre !

1,100,000 Class A Common Shares;
1,625,000 Class B Common Shares; and
48,805,209 Class C Common Shares.

OT11E (pEs2007)

TRADEMARK
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8. Rights, privilegos, restrctions and canditions (f any) attaching to each clase of
ary clags of sharas which may be sued in narm?) " P clak f Sharak an dactors Sty vih ragpact o

Drolts, prividges, rastriotions ot conditions, &1 y & figy, ratiachés & cha
, , que catdgoria dactions et pauirs
dee adiminiatrataurs miaits & chagus oelégas d'oalions qul peut Bing dimise n sérle - g

See pages 4A and 4B attached.

6711 (0Br0DT)

TRADEMARK
. REEL: 004560 FRAME: 0699



Jun=10-11

02:08pm

FromOsler Hoskin & Harcourt LLP +418 T-865 P.011/028

4A,

CLASS A COMMON SHARES

1.

Payment of Dividends: The holders of the Class A Common Shares will he entitled to
receive dividends if, as and when declared by the board of directors of the Jorporation
out of the assets of the Corporation properly applicable to the payment of clividends in
such amounts and payable in such manner as the board of directors may from time to
time determine. Subject to the rights of the holders of any other class of shares of the
Corporation entitled to receive dividends in priority to or concurrently with the holders of
the Class A Common Shares, the board of directors may in its sole discreiion declare
dividends on the Class A Common Shares to the exclusion of any other class »f shares of
the Corporation.

Participation upon Liquidation, Dissolution or Winding-Up: In the event of the
liquidation, dissolution or winding-up of the Corporation or other distribution of assets of
the Corporation among its shareholders for the purpose of winding-up its affairs, the
holders of the Class A Common Shares shall, subject to the rights of the holders of any
other class of shares of the Corporation entitled to receive the assets of the Corporation
upon such a distribution in priority to the holders of the Class A Common Shares, be
entitled to participate rateably with the holders of the Class B Common Shares and the
Class C Common Shares in any distribution of the assets of the Corporation.

Voting Rights: The holders of the Class A Common Shares will be entitlec to receive
notice of and to attend all anmual and special meetings of the shareholclers of the
Corporation and to one vote in respect of each Class A Common Share held at all such
meetings. Except to the extent specifically required by the Act, the holders of the Class
A Common Shares shall not have any entitlement fo vote separately as a class on any
matter,

CLASS B COMMON SHARES

1.

Payment of Dividends: The holders of the Class B Common Shares will be entitled to
receive dividends if, as and when declared by the board of directors of the Corporation
out of the assets of the Corporation properly applicable to the payment of dividends in
such amounts and payable in such manner as the board of directors may from time to
time determine. Subject to the rights of the holders of any other class of shires of the
Corporation entitled to receive dividends in priority to or concurrently with the holders of
the Class B Common Shares, the board of directors may in its sole discretion declare
dividends on the Class B Common Shares to the exclusion of any other class of shares of
the Corporation.

Participation upon Liquidation, Dissolution or Winding-Up: In the event of the
liquidation, dissolution or winding-up of the Corporation or other distribution cf assets of
the Corporation among its shareholders for the purpose of windingsup its effairs, the
holders of the Class B Common Shares shall, subject to the rights of the holders of any
other class of shares of the Corporation entitled to receive the assets of the Corporation
upon such a distribution in priority to the holders of the Class B Common {3hares, be
entitled to participate rateably with the holders of the Class A Common Sharss and the
Class C Common Shares in any distribution of the assets of the Corporation,

TOR_PATAZORII0A

TRADEMARK
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i

4B

3 i '
X:tgzgo?jig:l&mm holders of the Class B Common Shares will be entitled to receive
st . attend all annual and special meetings of the shareholders of the
magptin ogx and to one vote in respect of each Class B Common Share held at all such
Cumgg. Py ac;zgt tlc; atﬁe extent specxﬁcally required by the Act, the holders of the Class B
o shall not have any entitlement to vote separately as a class on any

CLASS C COMMON SHARES

1. Payment of Dividends: The holders of the Class C Common Shares will te enti
» - . * x e
;c;«iegée ﬁ;lmdandﬁ if; as and wher‘: declared by the board of directors of the Camc‘fxl*a?icfg
et :1 ﬁe;sn;f‘ the Coz:poratmn propetly applicable to the payment of ilividends in
time detormine péyablg in suc-:h manner as the board of directors may from time to
o ' - Subject 1q the _n_ghts ofnthe holders of any other class of shares of the
thc)rl(::olmmm:x entitled 1o receive dividends in priotity to or concurrently with the holders of
difri 3 3332 Snmmérlx;sr; ghgrcs, the légzrrd of directors may in its sole discretion declare
the Corporation. ommon Shares to the exclusion of any other class of shareg of

2. ?nr_ﬂcagatmq upon Liquidation, Dissolution or Winding-Up: In the event of the
1quidation, d}SSﬂluuon or winding-up of the Corporation or other distribution of assets of
the Corporation among its shareholders for the purpose of winding-up its affairs, the
holders of the Class C Common Shares shall, subject to the rights of the holders of any
other class of gbm:ea ?f th_e Corporation entitled to receive the assets of the (Zorporatipn
upon such a d%sﬁ'rlbuﬂon 1 priotity to the holders of the Class C Common Shares, be
entitled to participate rateably with the holders of the Class A Common Shares and the
Class B Common Shares jn any distribution of the assets of the Corporation,

3. Voting Rights: The holders of the Class C Common Shares will be entitlec! to receive
hotice of and to attend all annual and special meetings of the shareholders of the
Corppxanon and to one vote in respect of each Class C Common Share held at all such
meetings. Except to the extent specifically required by the Act, the holders of the Class C
g«;%x;mn Shares shall not have any entitlement to vote separately as a cluss on any

TOR_PATA200520.1
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§. The ssue, ranefer or ewnership of sharss lsls not restricted and e restriotions {if any) aro as follows:
L'émizeion, la iransfart ou la proprists d'actions asin'sat pas restrwint. Las psatvictions, &'y « lat, son las suivanies

The spgres of the Corporation shall be subject to the restriction on transfer of
securities set out under Other provisions.

10. Gthar provisions, (If any):
Awtron dispositions, sy & tiwy ;

The securities of the. Corporation, other than non-convertible debt sexurities, shall
not be transferred without the approval of the board of directors or of the holder or

halders of mare than 50% of the voting shares of the Corporation, 1o be evidencad
in elther case by a resolution of such directors or shareholders.

1. The statements raquited by subaection 178(2) of tha Business Comarations Act sts altachad ak Schadubs "A”,
Les déclarations axigéos aux tarmes du parsgraphs 178(2) da la Lel sur lew sociélds por actions consti it fannexe A

12 A copy of the amalgamation agreeiment or dirastors' rescllitions {23 the case may be) ifare altached as Schaduls "8°,
Lima cople de fa convention de hulon oy fea résolutions das administraleurs (selon fe cas) aonstiuaint) lanexe B.

OTI21E (012007}

1

TRADEMARK
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Theas articles are signad duplicate,
Lz préconts statits sont sighéa an double axemplair,

T-865  P.014/028  F-258

‘Namﬂ and orlginal elignatura of & direcisr or authorized signing officer of esch of the amalgam:iting serperatians,
holude the name of erch corparation, the signalortee name and desstiption of office (8., prasident, ascrotary). Only

» dirsator or authorized signing officer oun slan on behalf of the corporation,

/ Nem of sigralure originale d'un

&dminfatratenr ou e'un signatals autonls de chasus Socisls il fuslanne, Indiquar In dénaminabon sackls de oheyue
Soolith, fe nom du signataire at sa fonction {p. wX. ; préslient, secréinir), Soul un edmiplstrateur ou un dirigeant

hakliith peut slgnar au nom da s sooiéts.

CARA OPERATIONS LIMITED/ENTREPRISES CARA LIMITEE

Names of Corporations / Cdramination sotials des souidtés

By! Par
*“i"Q 2 Q fan Wilkia
Signuturs } Slgnawna Print nams of sighatory /

Nom dir agnataie on lottras moutéas

DYNAMIC FOOD SERVICE SOLUTIONS INC./SOLUTIONS DE
SERVICES ALIMENTAIRES DYNAMIC INC.

Sanlcr Vice President

and Clorporate Secretary

Cex sription of GMes ¢ Fosation

Names of Corparatiahs | Dénaminution soclele deas soclitdy
By Par

,.\.- {an Wikia

Slgnature / Shynature

Print name of sipnalory /
Noin gu signatairo en ietires mouldes

KELSEY'S RESTAURANTS INC.

Presicant and Corporate

Becre ary
Qoantiption of Otfoa ! Fongion

Namas of Corporaians / Donomination soclal des a0ckids

BY { Far
- Q Q lan Wikkle
Sighaturs | Signatare Frint pame of algnatery /

Nom o signatelro en latirss motiders

MILESTONE'S RESTAURANTS INC.

Senlor Vice President and
Corporata Secretary
Dagaription of Offica £ Fonatian

Names of Camarmtions / Dénomination soeiah das Sockitds

Senior Vice Presldent and
Corporate Secretary
Daserlntion of Qfffoa ¢ Fonetion

ey ! Par
-«;“ lan Wilkie
Slgnatuce 1 Slgnaturm Print nome of signatory ¢
Nom du slgraiairs on lettres mouldes
CARA FRANCHISING LIMITED
Names of Gorperations / Dénomination socksle des sookilds
By ! Par
lan Wilkie
Stgnature ! Slonatgrs Print name of gnawry /

Nom du slonataire en (alires mouléoy

President and Secretary

Dentription of Omes ! Fanation

TRADEMARK
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SCHEDVULE “A”
STATEMENT OF THE CHIEF FINAN CIAL OFFICER

I, Stephen Smith, of the City of Toronto, in the Province of Ontario, solemnly state that;

1. I am the Chief Financial Officer of Cara Operations Limited, one of the amalgamating
corporations (the “Corporation™) and as such have personal knowledge of the matters
herein deposed to.

2. There are reasonable grounds for believing that;

(@  the Corporation is and the amalgamated corporation will be able to pay its
liabilities as they become due;

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

(¢)  no creditor of the Corporation will be prejudiced by the amalgamation,

DATED February 2% ,2011.
? Stepﬁn Smith

TON, AC3IAGHIY, )

TRADEMARK
REEL: 004560 FRAME: 0704



Jun=10-11 02:0Tem  From-Osier Hoskin & Harcourt LLP +418 T-865 P.016/028  F-2BR

SCHEDULE “A”
STATEMENT OF THE CHIEF FINAN CIAL OFFICER

I, Stephen Smith, of the City of Toronto, in the Province of Ontario, solemnly state that:

1. I mngthe tf}l;}xgef(‘: finaf;ézln?éﬁhccz gf Dynamic Food Service Solutions Inc., one of the
c € -y 97
mmme amas hminrmdepoaed Ay erporation”) and as such have personal knowledge of

2, There are reasonable grounds for believing that;

(@  the Corporation is and the amalgamated S _
liabilities as they become due: gamated corporation will be able to pay its

(b)  the realizable value of the assets of th ion wi
: ¢ amalgamated corporation will not be 1
than the aggregate of its liabilities and stated capital of aur’?:laascs; and -

(®)  no creditor of the Corporation will be prejudiced by the amalgamation,

DATED February 2.5 2011,
a4l

/0 Stepher)Smith

TOR_AX334982).1

TRADEMARK
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SCHEDULE “A”
STATEMENT OF THE CHIEF FINANCIAL OFFICER

1, Stephen Smith, of the City of Toronto, in the Provinee of Ontario, solemnly state ttat:

1. I am the Chief Financial QOfficer of Kelsey’s Restawrants Ine., one of the amalgamating
corporations (the “Corporation”) and as such have personal knowledge of the matters
herein deposed to.

2. There are reasonable grounds for believing that:

(&)  the Corporation is and the amalgamated corporation will be sble to pay its
liabilities as they become due;

(b)  the realizable value of the assets of the amalgamated corporation will not be less
than the aggrepate of its liabilities and stated capital of all classes; and

(¢) o creditor of the Corporation will be prejudiced by the amalgamation,
DATED February .y L2011,

2 "Stephad Smith

TOR_AIC:S 540821, |

TRADEMARK
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SCHEDULE “A”
STATEMENT OF THE CHIEF FINANCIAL OFFICER

I, Stephen Smith, of the City of Toronto, in the Province of Ontario, solemnly state that:

3. I am the Chief Financial Officer of Mj
. of Milestone’s Restaurants Ine., one of th
amalgamating corporations (the “Corpo , ., one of the
the matters herein deposed tx(:x. ration”) and as such have personal krowledge of

4, There are reasonable grounds for believing that;

(@)  the Corporation is and the amalgamate 00w ,
ligbilities as they become due; g d corporation will be able to pay its

(b)  the realizable value of the assetg of the amal 1 i
{ the assel gamated corporation will not be le
than the aggregate of its liabilities and stated capital of allr%lasses; and ”

(€)  no creditor of the Corporation will be prejudiced by the amalgamation.
DATED February 7% ,2011.

ST Stephen Smith

TOR AICHEMDBY .8

TRADEMARK
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SCHEDULE “A»
STATEMENT OF THE CHIEF FINANCIAL, OFFICER

1, Stephen Smith, of the City of Toronto, in the Province of Ontario, solemnly state that:

1. I am the Chief Financial Officer of Cara Franchising Limited, one of the amalgamating
cosporations (the “Corporation™) and as such have personal knowledge of the matters
herein deposed to.

2. There are reasonable grounds for believing that:

(a8)  the Corporation is and the ainalgamamd corporation will be able to pay its
liahilities as they become due;

(®)  the realizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its liabilities and stated capital of all classes; and

(¢)  no creditor of the Corporation will be prejudiced by the amalgamation.

DATED February 2% ,2011.

/  Stephen Smih

TOR_ATCS340521.1

TRADEMARK
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SCHEDULE “B”
CARA OPERATIONS LIMITED
(the “Corporation”)
CERTIFIED RESOLUTION OF THE BOARD OF DIRECTORS
*RESOLVED THAT:

1. The amalgamation of the Co i i i i
’ rporation, Dynamic Food Service Solutions Inc. (*DFSS’
gelscjlr? ] Regtqumut? Ix:_w.(“liselaey’s"), Milestone’s Restaurants Inc. (“l\dile:istnfw’s") an?;i
sz rapchwmg Lumte_d (“Newco™) pursuant to subsection 177(1) of the Business
- pﬁ?ﬁiﬂam Aer (Ontario) (“OBCA”), effective February 28, 2011, is authorized and

2. S\}tlilject to the issuance of a Certificate of Amalpamation pursuant to the OBCA and
;{nﬂ out affectmg the validity of the incorporation and existence of DFSS, Kelsey’s,
o estone’s and Newco under their articles and of any act done thereunder, all shares in
h;:’ :%%Ltgli::‘ Dfif& Kelsey’s, l\:i’t;lles’conc's and Newco, including all such shares which
ue are ouistanding, i i
in respos ot shall be cancelled without any repayment of capital

3. The articles of amalgamation of the amalgamated i
articles of the Corporation, gamatec. corporation shll be the same as the

4, The by-laws of the amalgamated co i i
Tporatton, until repealed, amended, altered or added
to, shall be the same as the by-laws of the Corporation, o

5. No S@Oll}'iﬁt?s shall bf.:a issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation.

6. The stated capital of the Class A Common Shares of the amalgamated corporation shall
be equal to the stated capital of the Class A Common Shares of the Corporation,

7. The stated capital of the Class B Common Shares of the amal i
A gamated corporation shall
be equal to the stated capital of the Class B Common Shares of the Corporation,

8. The stated capital of the 'Class C Common Shares of the amalgamated corpcration shall
be equal 1o the stated capital of the Class C Common Shares of the Corporation.

9. Any direcior or oifﬁcer of the Corporation is authorized and directed fo do all things and
to execite and deliver or 1o cause to be executed and delivered any documents considered
to be.: neeessary or desirable, in such director’s or officer’s sole discretion, to give effect
to this resolution.”

[Signature page follows)
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CERTIFIED to be a true and correct copy of a resolution passed by the directors of the
Corporation on February 25, 2011, which resolution is still in full force and effect, unamended.

DATED February 2% ,2011,

e
O O
Tan Wilkie
Senior Viee President, General Coumsel &
Corporate Secretary
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SCHEDULE “B”

CARA FRANCHISING LIMITED
(the “Corporation™)

“RESOLVED THAT:

1. The amalgamation of the Corporation, Cara Operations Limited (“Cara™), 1) i
i . , IJynamic Food
Service Solutions !Zm:., Kelsey’s Restaurants Inc, and Milestone’s Restaurants Ine.
pursuant to subsection 177(1) of the Business Corporations Act (Ontarit)) (“OBCA™),
effective February 28, 2011, is anthorized and approved.

2, Slilhject to thtzf issuance of a Certificate of Amalgamation pursuant to the OBCA and
yvxthugt affecting the validity of the incorporation and existence of the Corporation under
1ts articles and of any act done thereunder, all shares in the capital of the: Corporation,
mf:ludmg all such shares which have been issued and ave outstanding, shall be cancelled
without any repayment of capital in respect thereof,

3. The articles of amalgamation of the amalgamated tion shall be th:
e, gamated corporation 8 e th: same as the

4, The by-laws of the amalgamated corporation, until repealed, amended, altsred or added
to, shall be the same as the by-laws of Cara.

3, No accu_ritie_s shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation,

6. The stated capital of the Class A Common Shares of the amalgamated corporation shall
be equal to the stated capital of the Class A Common Shares of Cara.

7. The stated capital of the Class B Common Shares of the amalgamated corporation shall
be equal to the stated capital of the Class B Comimon Shares of Cara.

8, The stated capital of the Class C Common Shares of the amalgamated corporation shall
be equal to the stated capital of the Class C Common Shares of Cara,

9, Any director or officer of the Corporation is anthorized and directed to do ull things and
to execute and deliver or to cause to be execnted and delivered any documents considered
to be necessary or desirable, in such director’s or officer’s sole discretion, ‘o give effect
to this resolution.”

[Signature page follows)
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CERTIFIED to be a true and cormect copy of a resolution.passed by the director of the
- Corporaticn on February 25", 2011, which resolution is still in full force and effect, imamended.

DATED February 2.8, 2011.

<
i S
Ian Wilkie
President and Secrelary
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SCHEDULE “B”

DYNAMIC FOOD SERVICE SOLUTIONS INC.
(the “Corporation”)

CERTIFIED RESOLUTION QOF THE SOLE DIRECTOR

“RESOLVED THAT:

L. The amalgamation of the Corporation, Cara Operstions Limited (“Cara™, Kelsey’s
Restayrants Inc., Milestone’s Restaurants Inc. and Cara Franchising Limited pursusnt to
subsection 177(1) of the Business Corporations Act (Ontario) (“OBCA”), effective
February 28, 2011, is authorized and approved.

2. St}bject to the issuance of a Certificate of Amalgamation pursuant to the OBCA. and
ynnthmzzt affecting the validity of the incorporation and existence of the Corporation under
its articles and of any act done thereunder, all shares in the capital of the Corporation,
m_cludmg all such shares which have been issued and are outstanding, shall. be cancelled
without any repayment of capital in respect thereof,

3. The articles of amalgamation of the amalgamated corporation shall be the same as the
articles of Cara.

4. The by-laws of the amalgamated corporation, until repealed, amended, altered or added
1o, shall be the same as the by-laws of Cara.

5. No secu_ritiefs shall be issued and no agsets shall be distributed by the amalgamated
corporation in connection with the amalgamation,

6. The stated capital of the Class A Common Shares of the amalgamated corporation shall
be equal to the stated capital of the Class A Common Shares of Cara.

7. The stated capital of the Class B Common Shares of the amalgamated corpioration shall
be equal to the stated capital of the Class B Common Shares of Cara.

8. The stated capital of the Class C Common Shares of the amalgamated corporation. shall
be equal to the stated capital of the Class C Common Shares of Cara.

9. Any director or officer of the Corporation is authorized and directed to do ¢l} things and
to execute and deliver or to cause to be executed and delivered any documenls considered
to be necessary or desirable, in such director’s or officer’s sole discretion, to give effect
to this resolution.”

[Signature page follows)
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CERTIFIED to be a true and correct copy of a resolution passed by the director of the
Corporation on February A5, 2011, which resolution is still in full force and effect, unamended,

DATED February 2.9 ,2011,

e
T I —

Tan Wilkie
President and Corporate Secretary
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SCHEDULE “B”

KELSEY’S RESTAURANTS INC.
(the “Corporation”)

CERTIFIED RESOLUTION OF THE SOLE DIRECTOR

“RESOLVED THAT:

1. The amalgamation of the Corpotation, Cara Operations Limited (*Cara™), Tiynamic Food
Service Solutions Inc., Milestone’s Restaurants Inc. and Cara Franchising Limited
pursuant to subsection 177(1) of the Business Corporations Act (Ontaria) (“OBCA™),
effective February 28, 2011, is authorized and approved,

2. Subject to the issuance of a Certificate of Amalgamation pursuant to th: OBCA and
without affecting the validity of the incorparation and existence of the Corporation wnder
its articles and of any act done thereunder, all shares in the capital of the Corporation,
including all such shares which have been issued and are outstanding, shall be cancelled
without any repayment of capital in respect thereof.

3. The articles of amalgamation of the amalgamated corporation shall be the same as the
articles of Cara,

4. The by-laws of the amalgamated corporation, until repealed, amended, altcred or added
to, shall be the same as the by-laws of Cara.

s. No securities shall be issued and po assets shall be distributed by the amalgamated
corporation in connection with the amalgamation,

6. The stated capital of the Class A Common Shares of the amalgamated corporation shall
be equal to the stated capital of the Class A Common Shares of Cara.

7. The stated capital of the Class B Common Shares of the amalgamated corporation shall
be equal to the stated capital of the Class B Common Shares of Cara,

8. The stated capital of the Class C Common Shares of the amalgamated corporation shall
be equal to the stated capital of the Class C Common Shares of Cara.

9. Any director or officer of the Corporation is awthorized and directed to do all things and
to execute and deliver or to canse to be executed and delivered any documents considered
to be necessary or desirable, in such director’s or officer’s sole discretion, 1o give effect
to this resolution.”

[Signature page follows)
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CERTIFIED to be a true and correct copy of a resolution passed by the clirector of the
Corporation on February 2%, 2011, which resolution is still in full force and effect, unamended.

DATED February 2§ ,2011.
//“
7N

Tan Wilkie
Sentor Vice President and Corporate Secretary
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SCHEDULE “B*

MILESTONE’S RESTAURANTS INC.
(the “Corporation®)

CERTIFIED RESOLUTION OF THE SOLE DIRECTOR

“RESOLVED THAT:

1. The amalgamation of the Corporation, Cara Operstions Limited (“Cara™), Dynamic Food
Service Solutions Inc., Kelsey’s Restaurants fne. and Cara Franchising Limited pursuant
1o gubsection 177(1) of the Business Corporations Act (Ontario) (“OBCA”), effective
February 28, 2011, is authorized and approved,

2, Subject to the issuance of a Certificate of Amalgamation pursuant to the OBCA. and
without affecting the validity of the incorporation and existence of the Corporation under
its articles and of any act done thereunder, all shares in the capital of the Corporation,
including all such shares which have been issued and are outstanding, shall be cancelled
without any repayment of capital in respect thereof,

3. The articles of amalgamation of the amalgamated corporation shall be thy same as the
articles of Cara,

4, The by-laws of the amalgamated corporation, until repealed, amended, altered or added
to, shall be the same as the by-laws of Cara.

5. No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation,

6. The stated capital of the Class A Common Shares of the amalgamated corporation shall
be equal to the stated capital of the Class A Common Shares of Cara.

7. The stated capital of the Class B Commeon Shares of the amalgamated corporation shall
be equal to the stated capital of the Class B Common Shares of Cara.

8. The stated capital of the Class C Common Shares of the amalgamated corporation shall
be equal to the stated capital of the Class C Common Shares of Cara.

9, Any director or officer of the Corporation is authorized and directed to do «ll things and
to execute and deliver or to cause to be executed and delivered any documens considered
to be necessary or desirable, in such director’s or officer®s sole discretion, o give effect
to this resolution.”

[Signature page follows)
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CERTIFIED to be a true and correct copy of @ resolution passed by the irector of the
Corporation on February 7.5; 2011, which resolution is still in full force and effecl, unamended.

DATED February 2. , 2011,

I
Ian_Wilkic
Senior Vice President and Corporate Secretary
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Osler, Hoskin & Harcourt LLP

Box 50, 1 First Canadian Place
Toronto, Onterio, Canada MEX 158
4163622111 MAIN

416.862,6666 FACSIMILE

June 10, 2011

SENT BY FACSIMILE

Mail Stop Assignment Recordation Services
Director of the USPTO

P.O. Box 1450

Alexandria, VA 22313-1450

United States of America

Dear Sir/Madame;

Articles of Amalgamation

T-865 P.002 F-258

OSLER

Jshn Boadway

Lirect Dial: 416.862.5917
Nioadway@osler.com

Cur Matler Number; 1042246

Trade-mark Owners: Cara Operations Limited; Kelsey’s Restaurants Inc.;

and Milestone’s Restaurants Ing,

Enclosed is a copy of the articles of amalgamation for Cara Operations Limited. Also
enclosed is a Recordation Form Cover Sheet, related enclosures and the prescribed fee for

filing with the Trade-marks Office,

We respectfully submit that we have addressed all of the outstanding, issues in the

Examiner’s letter of May 11, 2011,

Please record the articles of amalgamation against the three trade-mark registrations set
out in an enclosure to the Recordation Form Cover Sheet.

Best Regards,

John Boadway
JB:km

Enclosure

LECAL_1:20234920.1
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