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Certificate of Continuance Certificat de provogation

Canada Business Corporations Act Lol canadienne sur fes socidids paractions

TOSTHIBCANADAWNG,

aminstion socialke

Corporate navne d D

________ T89711-8

Corporation sumber/ Nomére de soridté

JE CERTIFIE que la socigté susmentinnnge,
dowt tes clauses de prorogation sont jointes, ost
proroges en verty de Yarticle (BT dela Lot
canadienns sur les sociétés por autions.

P HEREBY CERTIFY that the sbove-named
corporation, the articles of contimuance of which
are aftached, & continued under section 187 of
the Cannda Business Corporations Aet.

Alssa Aomatrt

Bepnty Ihrector { Divectour adjesnt

2010-07-14
" Date of Continoanes (YYYY-MM-DiH
{aste de provogation {AARA-MM-IT)
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ARTICLES OF CONTINUANCE  CLAUSES DE PROROGATION
(SECTION 187}
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FORMULAIRE 1

FORM 11

{ARTICLE 187}

A PIPIS IS SIS SIS SIS SIS

N E
1~ Nams of the Corporation

7507118

Udnomination sociade da iz sociédte

P

2 The ‘pravn ERY

sttuated {do

o ortertitory in Canads wheee the registered office i
rof Indicate the full address)

O

“Ta provinge G4 12 (ernione 40 Canada o o6t GHUS 18 SIHGe SOOR|
{nindiguez pas Padresse complate)

F - The classes and any madmum nunhe
corporation is authonzed to fssus

v of shares that the

TR VYR

Caieqo«'seﬂ 81 tout nombre maximal dachons que iz sotiité est
sutonisée 3 émetilre

SEE SCHEDULE 1 ATTACEED HEREETO AND FORMING AN INTRGRAL TART OF THESE JAETICLES
4 - Rastriclions, if any. on shave ansfers Fasirichons sue Je transfert des actions, s% y a lisy
SRE SCHEDULE 2 ATTACHRD HERETO ARD FORMING AN INTEGRAL PART OF THRSE ARTICLES.
BRI ahd HERIMDM RUMBer OF DTeCiors (T0F 3 Txed HNombre minimal st maximal &'adminisirateurs (pour un noraore B,
number of direciors, plesse indicate the same numbar i both veudlisz indiguer o méme nombre dans les deux cases)
hoxesd
e . ey o : I
Minimum:ﬁ T shaimum: o ' Misimal :i E Mavdmad 1| i
B ] 3 -
J - Hestrictions, if any; on business the corporation may cany on Limites imposdes 3 I'actvitd COMUTIBICIaN O8 3 s00as, 51 ¥ & lau
NOHE.
T~ {13 ¥ changs of nasms effectad, pravious nams {11 & v & changement de dénomination sociale, indiquer la
denomination souisle anténews
MELODY FARMS SPECTALTY FOODS AND BQUIPMENT LIMITED
{33 Detaills of ncorporation {2) Dateils de fa constitution
OF APRIL 24, 1969, BY THE CHNTARTIC CORPORATIONS ACT {(PREDECESSOR OF THE ONTARIO BUSINESS
CORPORATIONS ACTY UNDER ONTARIO CORPORATION NUMBER 233440
8§ - (iher options, iF any Autfes dispositions, 5% v g liew
SEE SCHEDULE 3 ATTACHED HERETC AND PFORMING AN INTEGRAL PART OF THESE ARTICLES.

Declarstion: {horeby carify that fam-a
corporatian.

divector o an-officer of the

Déciaration © Jatteste que ie suis un-adminisiratour oy un didgeant de
i sonisis.

Signature

Prinded Namg - Mom en feltres mouldss

CLAUDE ST~PIRRRE

Note: Misreprssetation corsiilizs oy offence and, on summary comadtion;, §
paison i3 Rabde to & fine. not sxcesding $50GG.00 o to Impisonmet ©or a
$arvn oot excoeding six months or both {suhsection 250{1) ot the CROA

dédaratmn da f;u.paasi\te & acédsase Eommu‘& asi pms,i:ate e une
amends maxinsle de 5000 33 o d'us evprisonnement maxdngt 8@ six
racis, ou de ees dely peines (paragraphe 250(1) dela LUSAL

rap Yo
LdAlldlet

TEOTIIR

TRADEMARK
REEL: 004974 FRAME: 0152



The Co**;mratim is authovized fo issue an unlimited munber of Class "A", Ciass “?r .
‘ia] w 33 TN t % 2,
Clags *C° Class "D, Class "B and Class "F shares. The said shares shail tlava me follow

rights, prw_deg;cs,, r&::,tr,\c:ucms- and conditiony attached thereto.

1 VOTING RIGHTS

1.1 The holders of the Class "A" and Class "C" shares shall be entitled to one {1} vote for sach
Clasg "A" and Class "C" hs res held by them at all meetings of sharcholders,

1.2 Except as heveinalter provided for, the holders of the Clags "B, Class ‘DY, Clags "E" and
Class "F* shares shall not be sntitled to vote for the sisction of divector{s] ar for any other

purpose 1oy shaill they be entitled to attend shareholders’ meetings.

2 LQUIDATION, DISSQLUTION OR OTHER DISTRIBUTION OF ABSETS
2.1 In the event of the um&m or mvmaniﬁaz}' lgquidation, dissciution, winding-up or gthey

dxstnbdtioﬂ of nssets of the Corporation

2.0 the holders of the Class "&" and Class "B shares shall be entitled to receive, pv'a
rata, the remaining property of the Corporation to e exclusion of the holders
shares of any other class;

2.1.2  the holders of the Class "C" shares shall be entitled {0 recoive for each Clasa "

share, pro rata, before any distribution of any part of the assets of the Corporation
among the holders of shares of any other class, an amount equal to its
Redemption Value and any dividends declared therson and vnpaid and nothing
more;

2.1.3  the holders of the Class "D" shares shall be entitled to veesive for each Class X
share, 1o vata, before any distribution of any part of the assets of me Cor pora’iz
smong the heolders of shares of aty other olass, exdept Class "CY shares, an
amount equal to its Redemption Value and any dividends- declared thereon and
unpaid and nothing more;

2.14 the holders of the Class "E" shares shall be entitled to receive for each Class ‘B
share, pro rata, before any distrilnition of any part of the assets of the Corporation
among the holdersg of Class A", Class "B and Clags "F' shares an amount equal to
its Redemption Value and any dividends declared thereon and unpaid and nothing
more; and

21.5 the ht"ld*‘m of the Class "F° shares shall be entitled to receive for-each Class "FY
share, pro rata, before any distribution of any part of the asseis of the Corporation
exmonb ihe holders of Class “A" and Class "B’ shares an amount equal to Hs
Redemption Value and any dividends declared therson and unpaid and nothing
more.
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PAGE 2

S DIVIDENDS

Subject to the provisions of the Canada Business Corporations Act and of this Schedule,

the director{s} may declare dividends on the Class "A", Class "B, Class "C", Class "D,
v and Class "F' shaves, at such times and in such manner as they may determine

&
S

Claas 'K
in their disoretion.

3.2 Nothing contained hersin shall oblige the dirsctor{s] to declare dividends. Subject to the
provisions of the Coneda Business Corporations Act, if and when the director{s} declare
dividends on any of the Class "AY, Class "B, Class “0Cf, Class "D, Class "B or Clags P
sharves then issued, they shall have no obligation to declare a dividend on any sther class
{or classes) of shares.

3.3 Notwithstanding the foregoing, the Corporation shall not be entitled to declare any
dividend on any class of shares unless it shall have, after the pavment of such dividend,
suflicient assets to be legally entitled to acquire all of its issued and outstanding Class "¢
and Class "D shares pursuant to section 5 hereof,

4 REDEMFPTION OF SHARES AT THE OPTIQN OF THE CORPORATION
4.1 Subject to the provisions of the Canada Business Corporafions Act, the Corporation may

redesn, at any time and from time to time, upon giving notice as hereinafter provided, the
whole or any part of the Class“Q", Class ‘D", Class "E" and Class P shares without
preference or distinction, on payment, for esch Class "C', Class ‘DY, Class “B" and
Class "F" share to be redeemed, of an amount equal to its Redemption Value, together
with all dividends declared theveon and unpaid. The divector{s}, in thedr discretion, may
choose to redeem shares of one {1} class only or of several classes of shares at the same
tme,

4.2 In case of partial redemption of the then outstanding Class "C", Class "D, Class "E" or

Class "F" shares, the shares to be redeemed shall be selected prorate anong the holders
of the then outstanding shares held by each Sharcholder of record of the class of shares to
be redecmed, as of the date of the redempiion notics, disregarding fractiong of sheauss.
Notwithstanding the -{oregoing, the shares being subject 1o a partial redemption may be
selected in any other manner unanimously approved by the holders of adl the then
autstanding shaves of the relevant class. The Corporation shall, without cost, issue 3 new
share certificats representing the balance of the shares not redeemed.

4.3 Not less than fifteen {135} davs' notice in writing of such redemption shall be given by the
Corporation to the registered holders of the shares to be redeemed specifving the dats, the
price, the number of shares to be redeemed and the place of redemptionn. Oun the date
speeified in the notice, the Corporation shall pay to the holders of the shares to be
redesmed the redemplion price thereof on surrender of the certificaies representing the
shares socalled for redemption. Upon the date specified for the redemption, all the shares
ealled for redemiption will be deemed to be redeemed and cancelled and alf rights of the
holders of shares {0 be redestmed shall cease sxcept for the right {o recsive the redemption
price sgainst surrender of the certificsiss representing the redeemed shares, At any time
before the date specified for the redemption or, i after said date the certificates
representing the sharss o be redeemed have not been surrendered by the holders thereof,
the Corporation shall have the right to deposit the redemption price of the sharss called
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for redemption with a bank or trust company specified in the notice, to be paid, without
imterest, {o the respective holders of the sharss called for redempiion upon surrender o
such bank or trust company of the certificates representing same. From and after the date
{ such deposit, the holders theveof shall only call upon the depositary of the funds for
payment of the redemption price; In no event may they call upon divectly to the
Corporation, Any interest acerved on any such deposit shall belong to the Corporation.
Notwithstanding the forsgoing, the Corporation shall net be entitied to vedesm shaves of
any clags unless it shall have, after such redempfion, sufficlent asseis o be legally
entitled to acquire all of ity Class "¢ and Class "D shares plorsuant o section 5 hereof.

REDEMPTION OF SHARES AT THE OPTION OF THE HOLDER

The holders of the Clasgs "C" and Class "D shares shall be entitied, at any time and fom
time 1o ﬁ“nm upony giving notice ag hereinafier provided, to remuidre the Cotporation to
redesm all or any nuseber of Clags "CY and Clags "D ahc.‘\ea registered i the name of
auch hcside*sa in the books of the Corporation fov a price equal to their Redemption Value

together with all dividends declared therenmiand unpaid.

The holder of the Class “C" and Class D" shares exercising his option fo have the
Corperation redeem his shares, shall give notice o the Corpamtxt\n which noties shall set
out the number of shares which the holder desires to have the Corporation redesm and
the date on which the Corporation is o redesm the said shares; which date shall not be
carlier than ten {10} days nor later than thivty {(30) days from the date of the notics. The
date on which the redemptiofy, af the option ¢f the holder, 18 to nochr 18 hersinafter
referved to as the "Cpton Redeniption Date”,

Upon delivery to the Corporafion of the share certificate or of shars certificates
representing the shares which the holder desires to have the Corporation rsdeem, the
Corporation shall, on the Option Redemption Date, to the extent permitied by the
applicable law, redeem such shewese by paying to the registered holder thereof the
redemption price therefor,

Upon payment of the redemption price of the shares so redeemed by the Corporation, the
halders therea! shall cease to be entitled o dividends or io exercise any rights of the
holders inreepect therenf

If the rederaption by the Corporation on any Option Redemption Date of all shares to be
redesmied on such date would be confrary o spplicable law, the LQI‘}?DE?‘ Hion will ‘enly
redeern the number of shares which the Corporation determines #t ix then permitted to
redesm based on the proportion of the ampunt legally available to the Corporation for
such redemption on that date and the total Redemption Value of shares the Corporation i3
required to redesm. The Corporation shall issue, without cost, new certificaies
representing the Class "C" and Class "I shares not so rsdeemed. On each annual
anniversary of the Option Redemption Date theresfier, the Corporation sheall redeem, in
the manner contemplated by paragraph 4.3 herend, the number of shares which the
Corporation detsrmines i is then permitied to redeem based on the proportion of the
amount legally available to the Corporation for such redemplion on that date and the total
Redemptions Value of shares the Corporation is requived to redeem, the whole, ungil the
redemption of all the shares so called for redemption pursuant 1o paragraph 5.2. above.
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& PURCHASE QF SHABES

=

5.1 ubiect to the provisions of the Canada Business Corporations Act, the Corporation shall
have the right, at its option, at any Hme and from time o time, o purchase for
cancelation out of its surplus at the price and upon the terms and conditions matually
agreed upon between the partles; the whole or any part of the Class A", Class B,
Clasa 'C", Class DY, Class "E* and Class “F" shares then sutstanding. All such purchase
of shares by mutual agreement may cccur on one {1} class ouly or on several classes of
shares at the same time disregarding the other classes of shares. The Corporation shall
withicuie cost, as the case may be, issus & new share certificate representing the balance of
the shares not purchased.

6.2 Notwithstanding the foregoing, the Corporation shall not be entitled o purchase for
cancellation or purchase otherwise shares of any class, uniess it shall have, after such
purchase, sufficient assets to be legally entitled to acquire all of its Class "C" and Class "D

shares pursuant to section 5 hereoi

7.1 For purposes of application of the provisions hercof, the Redemption Value of each

Class "C", Class "D, Class "E” and Class "F” shares shall be equal o

7.

sy
s

in the case of a share issued for a consideration in money, the amount of the
consideration for which it was issued;

719 in the rase of a share issued for a consideration other than money, the far market
value of the consideration for which the share was issued. The fair market value of
the consideration for which the share was issued shall be determined by the
director(sl of the Corporation by resolution upon the issuance of the share
Detsrmined Redemption Value') The said determination shall be final and
Binding provided that, if at any time Canada Revenue Agency or the Minister of
Revenue of any province of Canada makes or proposes to make any fax
assegsment or reassessment based on the assumption that the fair market value
of the consideration for which the share was issued was higher or lower than the
Determined Redemption Value, then the Redemption Value of such shaye shall be
increased or decreased so that it shall be erpial to the amount finally determined 0
Yo the fair market value of the consideration for which the share was jssued. Any
such determination shall by deemed to be a final determination if it is made
pursuant to an asssesment or reassessment by the Canada Revenue Ageney or the
Minister of Revenue of any province of Canada and no appeal is taken therefrom or
if any agreement is reached hetwesn any holder of the share ar d any such taxing
authority in settlement of a dispute regardling such determination or if determined
by a court or iribunal of competent jurisdiction and no appeal is taken therefrom.

)

¥ & redemption, either pursuant to section 4 or to section S hereof, of Class ‘0", Class "0,
Class "B or Class “F° shares has occurrsd ot if the Corporation has paid dividends
caleulated on the Deiermined Redemption Value of the Class 0, Class "D, Class "8 or
Class "F shares before an incresse or decrease in the Redemption Value of the Class AN

Class T¥, Class "E" or Class"F" shares resulting from the application of clauge 7.1.3
hereot, tham
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in case of ant increase in the Redemption Valus of shares of any such class, the

Corporation shall pay to any person whose shares were redeemed at the
Determined Redemption Value for shares of such class an amount eguad o the
difference between ths incressed Redemption Valoe for shares of such olass and
the Determined Redemption Value for shares of such class and shall pay to any
person whe reccived dividends bazed ot the Detsrmined Redemption \,fame for
shares of such daas. the difference between such dividends and dividends as
calvufated on the increased Redemption Value for shares of such class, whinh
amount shall bear inte rest at the anmaal prime rate of the Royal Bando of Canada,

running from the date of the redempion or the date of the pavment of the
T3 ¥ Ralian®

dividend, whichever may be the cass)

iy eage of a decrease i the Redemption Value {or shares of such class, the person
whose shares were redesmedd sither pursuant to section 4 or to-sestion 5 hersof at
the Determiried Redemption Value for shares of such class or who received
dividends caloulated on the Determined Redemption Value for shares of such class
shall reimnburse to the Corporation an amount egual to the difference between the
Determined ?{*ﬁf‘n‘ptmrz Vahue for shares of such class and the decreased
Redemoption Value for shares of such class in the case of a redemption and the
difference betwren the dividend calculated on the Determined Redemption Value
for shares of such class and the dividend calculated on the decreased Redemption
Watue for shares of such xlass: in the case of the pavmert of a dividend, which
ﬁmi}unt shall bear interest at the annual prime rate of the Roval Bank of Canada,

running from the date of the redemptzon or the date of the payment of the
mvzd\,nu as the case may be,
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SCHEDULE 2

Under the reserve of the provisions of any unanimous shareholders’ agreement, no transfer of
shares of the capital stock of the Corporation will be valid unless approved by a resolution of
the directors adopted according to law and the Corporation’s by-laws.
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SCHEDULE 3

i Subject to a security holders’ sgresment, no transfer of securities, other than non-
convertible debt securities, of the Corporation will be valid unless approved by & resolution
of the directors adopted according to law and the Corporation’s by-aws.

N

Each common shars without par value issued before the continuance is converted into
one {1} Class "A" share without par value, subject to the rights, privileges, resirietions and
conditions contained in the present Articles of Continuanos.
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