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NOMINATION OF DOMESTIC REPRESENTATIVE

The undersigned, VIPOND INC., a corporation organized under the laws of the
Province of Ontario, Canada, whose business address and situs is 6380 Vipond
Drive, Mississauga, Ontario, Canada L5T 1A1, being the assignee of U.S. service
mark registration No, 2,278,610 for FIRST FOR FIRE PROTECTION, registered on
September 21, 1999, hereby designates Sughrue, Mion, Zinn, MacPeak and Seas,
whose postal address is 2100 Pennsylvania Avenue, N.W., Washington, D.C., US A
20037-3203 as applicant’s representatives upon whom notices or process in

proceedings affecting the mark may be served.

EXECUTED at Toronto, Ontario, Canada this / - day of et A ,
2001.

VIPOND INC.

TRADEMARK
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NOMINATION OF DOMESTIC REPRESENTATIVE

The undersigned, VIPOND INC., a corporation organized under the laws of the
Province of Ontario, Canada, whose business address and situs is 6380 Vipond
Drive, Mississauga, Ontario, Canada L5T 1A1, being the assignee of U.S. service
mark registration No. 2,086,643 for VIPOND, registered on August 5, 1997, hereby
designates Sughrue, Mion, Zinn, MacPeak and Seas, whose postal address is 2100
Pennsylvania Avenue, N.W., Washington, D.C., U.S.A. 20037-3203 as applicant’s
representatives upon whom notices or process in proceedings affecting the mark

may be served.

EXECUTED at Toronto, Ontario, Canada this / = day of _Teows.
2001.

VIPOND INC.

Title: o - o2 epd ber
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NOMINATION OF DOMESTIC REPRESENTATIVE

The undersigned, VIPOND INC., a corporation organized under the laws of the
Province of Ontario, Canada, whose business address and situs is 6380 Vipond
Drive, Mississauga, Ontario, Canada L5T 1A1, being the assignee of U.S. service
mark registration No. 2,204,735 for VIPOND FIRST FOR FIRE PROTECTION &
Design, registered on November 24, 1998, hereby designates Sughrue, Mion, Zinn,
MacPeak and Seas, whose postal address is 2100 Pennsylvania Avenue, N.W.,
Washington, D.C., U.S.A. 20037-3203 as applicant's representatives upon whom
notices or process in proceedings affecting the mark may be served.

EXECUTED at Toronto, Ontario, Canada this 7 7 day of T e e ,
2001.

VIPOND INC.

e |

{4_— \é“:’_—%’,——j—m_‘_“\‘“
N 25 S

Title: L’_:ﬁL',"/"L»Ly’:) 7;":‘31—/'/2}“:’ i
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NOMINATION OF DOMESTIC REPRESENTATIVE

The undersigned, VIPOND INC., a corporation organized under the laws of the
Province of Ontario, Canada, whose business address and situs is 6380 Vipond
Drive, Mississauga, Ontario, Canada L5T 1A1, being the assignee of U.S. service
mark registration No. 2,159,872 for EAGLE Design, registered on May 26, 1998,
hereby designates Sughrue, Mion, Zinn, MacPeak and Seas, whose postal address is
2100 Pennsylvania Avenue, N.W., Washington, D.C., U.S A. 20037-3203 as
applicant’s representatives upon whom notices or process in proceedings affecting

the mark may be served.

57 e
EXECUTED at Toronto, Ontario, Canada this / day of . Azeniss
2001.

VIPOND INC.

TRADEMARK
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Ministry
A I'usage exciusll du

Wagrie en Ontario 1
Minlstry of Ministére de
Consumer and s Canscmmation 1 41 4073
Ontario  Commercial Retations et du Commerce
CERTIFICATE CERTIFICAT
This is to certity that these  Cecl certifie \ue les présents
articies ars sffective on statuts entrent en vigueur ig
4 APRIL 20 AVRIL, 2000
L D. [ 1
Otreonot § Dirscrour
Gusiness Comarmtions Act/ Lol $ur 183 S00i814s Dar schong
ARTICLES OF AMALGAMATION
Form 4 STATUTS DE FUSION
Busmo_ss .
Comerations 1. The name of the amalgamated corporation is: Dénomination sociale de la compagnie issue de Ia fusion:
'B|EIN/NIB|T T & IRTI GH:T; LI'nll'rmnu'nml'r IONAIL :
Formulo (GROUYPi'IHc. T— '4' P li{i
numbero 4 i 1 ‘{ ‘—'"" ‘. "_f" Mg AAX ey f S
Loi sur les e + .—~---'~- SO S et s VOIS SO SIS S S
compagnes . L4 S U SN NUNPDY SN S NS | o1 I . J
2. The sddrass of the rogistered office is: Adresse du siége social:
i _7300 Warden Avenue, Suite 106
N ~._ \Y/ (Street & Number, or R.R. Number & if Multi-Office Building give Room No.)
L - w \t (Rue et numéro, ou numéro de la R.R. et, s'il s'agh édifice & bureaux, numéro du braeau)
X _Markham, Ontarle Li3R| 926
(Name of Municipality or Post Otfice) MWM
(liom de la municipalité ou du buresu de poste)
3. Number (or minimum and maximum number) of  Nombre (ou nombres minimal et maximal)
directors is: d‘agministratewrs:
Minimum of one (1) - Maximum of twelve (12)
4. Trs director(s) is/are: Administrateur(s): Resident
Canadian
State
. A. No., Yes or No
First name, initials and sumame Address for service, giving Street & No. or R
ici and Postal Code Résident
Prénom, inltiales et nom de famufie gou;u?:"",vuy e e ot lo nuMED, o AU Cansdien
delaR.A. ounnomdaummmmaneodcposw OuiNon
Yes
.P. Nicholson 578 Carlten Road
David J Markham, Ontario
L3R 8X1
OYE & DURHAM
FORM 4 (BC.A)
0199
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5. {(A) The mlgamabon agreement hes been duly (A) (es actionnaires de chaque compagnie Qui 2
adopted by the shareholders of each of the fusionne omt doment adoplé la comention de
amaigamating j as required by fusion conformément au paragraphe 176 (4) de la
subsaction 176 (4) of the Business Lol sur les compagnies & ia date mentionnde
Corporations Act on the date set out below. ci-dessous.

Check  Cocher
AorB AouB
(8) The amaigamation has been approved by the v (B) Les administrateurs de chaque compagnie Qui
directors of each amalgamating corporation by x fusior:ne ont approuvé la fusion par woie de
a resolution as required by section 177 of the résolution conformément & l'article 177 de fa Lol
Business Corporations Act on the date set out sur fes compagnies & la date mentionnée
below. cidessous.
The articies of amalgamation in substance Les statuts de fusion reprennent essenticlement
comain the provisions of the articles of les dispositions des siatuts constitutifs de
incorporation o
Bermett. & Wright Intermational Group Inc.
and are more particulc:y set out in these ot SNt énonces textueliemert aux présents statuts.
articles.
Names of amalgarnating Ontario Corporation Number Date ot Adoption/Approval
corporations Numéro de /a compagnie en Date d’adoption ou d'approbation
Dénomination sociale des Ontario :
compagnies qui fusionnent

Bennett & Wright 1228579 April 20, 2000

International Group Inc.

761894 Ontario Limited 761894 April 20, 2000

v %
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SResmctian,uwonbudmmeeorpomonmay Uimites, 81 y a keu, imposées aux activités commerciales 3’
carrymorcnmlmwfpomnonmaymso Ou aUX POUVDIrS de la compagnie. :

None. .

7. The classes and any maximum number of shares that  Catdgories et nombre maximal, 8'l y a keu, d'actions Que
the corporstion is authorized to issue: ia compagnie est autorisée & émetire:

(a) One class of an unlimited number of shares which are hereby
designated as Common Shares;

(b) One clasb of an unlimited number of shares which are hereby
designated as Class A Preferred Shares; and

(c) One class of an unlimited number of shares which are hereby
designated as Class B Preferred Shares.

TRADEMARK
REEL: 002355 FRAME: 0890
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Rights, privileges, restrictions and conditions (if any) Droits, priviéges, restrictions et conditions, s'¥ y a beu,
attaching ®© each class ol shares and directors . raftachés & chaque catégone d'actions gt POUVDIrS dos
authority with respuct to any class of shares which  administrateurs relatifs & chaque catégone d actions Qui

may be issued in series: peut dtre émise en série:

The rights, privileges, restrictions and conditions attaching to the Common Shares
as a class, the Class A Preferred Shares as a class and the Class B Preferred
Shares as a class, are as follows:

SECTION 1

INTERPRETATION

1.1 General Definitions

In these Share Conditions the following terms have the following meanings unless
the context otherwise requires:

"Act® means the Business Corporations Act, R.S.0. 1990 c.B. 16, as amended
and the regulations thereunder and, unless otherwise specified, means such Act
and such regulations as the same may hereafter be amended or restated from
time to time and any successor legislation of comparable effect;

*Business Day® means any day other than a Saturday, Sunday 9r statutory or
civic holiday in the Municipality of Metropolitan Toronto in the Province of

Ontario;

*Class A Preferred Shares® means the class A preferred shares in the caphtal of
the Corporation;

*Class B Preforred Shares® means the class B prefesred shares in the capital of

the Corporation;

*Common Shares® means the common shares in the capltal of the Corporation;

' rtificate
sCorporation® means the body corporate created by the issuance of a ce
of inrg:rporatlon under the Act which contains the terms and provisions of these

articles;

rs of the Corporation and reference to any

. . d of directo .
directors® means the boar ken by them by resolution as a board;

action by the directors means action ta

_ . .
*holder* of any share referred to herein means the holder of such share 8
registered on the books of the Corporation;

4.
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*Liquidation Distribution* means a distribution of assets of the Corporation among
its shareholders arising on the liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or any other distribution of the
assets of the Corporation among its shareholders for the purpose of winding-up
its affairs; and

*Share Conditions® means the rights, privileges, restrictions and conditions
attaching to the Common Shares as a class, the Class A Preferred Shares as a
class and the Class B Preferred Shares as a class.

1.2 Definitions in Act

Terms defined in the Act and used herein have the same meaning herein, unless
otherwise defined herein or unless the context otherwise requires.

1.3 Sections and Headings

The division of these rights, privileges, restrictions and conditions attaching to the
Common Shares, the Class A Preferred Shares and the Class B Preferred Shares
into sections and subsections and the insertion of headings are for convenience
of reference only and shall not affect the construction or interpretation hereof.

1.4 Currency

Unless otherwise specified, all statements of or references to dollar amounts
herein are to lawful money of Canada.

1.5 Performance on Holidays

ired to be taken herein on
If anything Is required to be done or any action is requ )
or byytti spgclfiedqdate which is not a Business Day, then such action shall be valid

if taken on or by the next succeeding Business Day.

1.6 Calculation of Time

i i n
Except as otherwise specifically set forth herein, a pericd Cf‘d:y;e a: :::'e‘g ::ae;d
shall be deemed to begin on the first day after the event v;hlc : odg e privey
and to end at midnight (Toronto time) on the last day of t cle ;:e of' e pidond
with respect to any period other than that usgd for the calcfu la'l |c:‘na oy Day.
payable hereunder, if the last day of the period dogs not fa ho B eeding
the period shall terminate at midnight (Toronto time) on the

Business Day.

eSO ST REEL: 002355 FRAME: 0892




1.7 Notices

Any notice or other communication (in this subsection, a “Notice") required or
permitted to be given or made hereunder to the Corporation or any shareholder
shall be in writing and shall be well and sufficiently given or made:

(a) in the case of a Notice to a shareholder, if delivered in person
{including by commercial courier) during normal business hours on a
Business Day, and, in the case of a corporate shareholder, if left with
a receptionist or other responsible employee of the relevant holder, or
if deposited in a post office box on a Business Day, on the date of
deposit and if so deposited on a date that is not a Business Day, on the
first Business Day following such date of deposit; any such Notice shall
be sent by prepaid first class mail addressed to such holder at his
address as it appears on the books of the Corporation, or in the event
of the address of such holder not so appearing, then to the address of
such holder last known to the Corporation and if, in the case of joint
holders, more than one address appears in the register in respect of
such joint holding or more the.n one address is last known, as the case
may be, such notice shall be addressed only to the first address so
appearing or known; and

(b) in the case of a Notice to the Corporation, delivered in person
(including by commerclal courier) during normal business !iours on a
Business Day and left with a receptionist or other responsible employee
of the Corporation at its registered office or, if deposited in a post
office box on a Business Day, on the date of deposit and If 8o
deposited on a date that is not a Business Day, on the first Business
Day following such date of deposit; any such Notice shall be sent bx
prepald first class mall addressed to the Corporation at its registere

office.
the Corporation to give a Notice to any
The accidental fallure or omission by rpo on 0 Giv® il thereon, but

hareholder shall not invalidate any action or proce

fxpon such failure or omission being discovered, the Notice sha I:eff eg;:::

forthwith to such holder or holdet: and ts‘ha(l:l hav; :itc':n Zm: ft?:r:esl:areholder o

if given in due time. If any Notice from the Corpo L Oiven 10 8 e hareholder

aforesald is returned on three consecutive occaslons :, B atice
ound, the Corporation shall not be required to give any i

:: rs":::():thbsehzreholder until such shareholder informs the Corporation in writing of

its new address.




SECTION 2

COMMON SHARES

2.1 Common Shares
The holders of the Common Shares shall be entitled:

(a) to one vote for each Common Share held at all meetings of
shareholders of the Corporation, other than meetings at which only the
holders of another class or series of shares are entitled to vote
separately as a class or series;

(b) subject to the prior rights of the holders of the Class A Preferred
Shares and the Class B Preferred Shares, and of the shares of any
other class ranking senior to the Common Shares, to receive any
dividend declared by the board in respect of the Common Shares; and

(c) subject to the prior rights of the holders of the Class A Preferred
Shares and the Class B Preferred Shares, and of the shares of any
other class ranking senior to the Common Shares, to receive the
remaining property of the Corporation in the event of any Liquidation

Distribution.
SECTION 3
CLASS A PREFERRED SHARES
3.1 Definitions for Class A Preferred Shares

In this Section 3, the following terms shall have the following meanings unless
the context otherwise requires:

*Redemption Amount® with respect to any Class A Preferred Share means the
sum of $1.00;

*Redemption Date® means the Business Day specified in the Reder.nptﬁgﬁf;l:tlc‘:
on which the Class A Preferred Shares referred to in such Redt:mptroitoirrl| o o
to be redeemed or such earlier or later date as may be agreed in :v i ?e o
the Corporation and the holder of the Class A Preferred Shares to

- . . a
‘Redemption Notice® means a notice in writing given by the Co!-pc?'r‘an&t; tut,he
holder of Class A Preferred Shares pursuant to S.ectnon 3.461e s.p:j:t::::1 " g
Class A Preferred Shares referred to in such notice are to be rede N

| REEL: 002355 FRAME: 08
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*Redemption Price® with respect to any Class A Preferred Share means the
Redemption Amount of such share, together with all declared but unpaid
dividends thereon;

"Retraction Date" means the Business Day specified in the Retraction Notice on

which the Class A Preferred Shares referred to in such Retraction Notice are to B
be redeemed, or such earlier or later date as may be agreed in writing between :
the Corporation and the holder of the Class A Preferred Shares to be redeemed;
and

Iz 2

“Retraction Notice® means a notice in writing given by a holder of Class A
Preferred Shares to the Corporation pursuant to Section 3.5.1 specifying that the
holder wishes to have the Corporation redeem the Class A Preferred Shares held
by such holder which are referred to in such notice.

3.2 Dividends

The holders of the Class A Preferred Shares shall be entitled to recelve and the
Corporation shall pay thereon in each fiscal year such dividends as the directors
may, in their discretion from time to time declare. The directors may, in their
discretion, declare dividends on the Class A Preferred Shares without at the same
time declaring dividends on any other class of shares of the Corporation. No
dividends on the Common Shares shall be declared or paid at any time when there
are outstanding declared but unpaid dividends on the Class A Preferred Shares.

3.3 Priority on Winding-Up

in the event of any Liquidation Distribution, each holder of a Class A Preferred
Share shall be en:‘lzled‘%o recelve from the assets and property of the Corporation
in respect of each Class A Preferred Share held, before any amount shall bofpald
or any property or assets of the Corporation distributed to the hoilders o anyf
Class B Preferred Shares or Common Shares, or to the holders of any shares :h
any other class ranking junior to the Class A Preferred Shares in connection t“;he
such Liquidation Distribution, a sum equivalent to the Redemption Price aA““
date of such Liquidation Distribution in respect of each such shar;l.. o
payment to a holder of Class A Preferred Shares of the amount so payah g
»< provided for herein, he shall not be entitled, as such, to share further

Gistribution of the assats or property of the Corporation.

2!
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34 Redemption at Option of Corporation

3.4.1 Redeinption

Subject to applicat:le law, to the provisions hereof and to the rights, privileges,
restrictions, and cunditions attaching to the shares of any class of the Corporation
ranking prior to the Class A Preferred Shares, the Class A Preferred Shares shall
be redeemable at the option of the Corporation. The Corporation may at any
time, upon giving a Redemption Notice, redeem thc whole, or from time to time
any part, of the then outstanding Class A Preferred Shares on payment of the
Redemption Price for each Cluss A Preferred Share redeemed. If the Corporation
desires to redeem only a part of the then outstanding Class A Preferred Shares,
the Class A Preferred Shares to be redeemed shall be selected by lot in such
manner as the directors of the Corporation may determine, or if the directors of
the Corporation so determine, pro rata, disregarding fractions. .

3.4.2 Redemption Procedure

In the case of any redemption of Class A Preferred Shares pursuant to Subsection
3.4.1 the following procedures shall apply. The Corporation shall at least 10 days
prior to the Redemption Date, in the manner hereinafter provided, give a
Redemption Notice to each person who at the date of the giving of such
Redemption Notice is the registered holder of the Class A Preferred Shares to be
redeemed. Any holder may at any time waive the requirement that a Redemption
Notice be given to such holder in connection with the redemption of any Class A
Preferred Shares held by him or consent to such Redemption Notice being given
less than 10 days prior to the Redemption Date. Each Redemption Notice shall
set out the Redemption Date, which must be a Business Day, the Redemption
Price and, unless all the Class A Preferred Shares registered in the name of the
holder to whom It Is addressed are to be redeemed, the number of Class A

Preferred Shares which are to be redeemed.

343 Payment of Redemption Price

id
On or before the Redemption Date, the Corporation shall pay or cause to be pa
the Redemption Price to the holders of the Class A Preferred Sharzss:‘c; r:::
redeemed pursuant to the Redemption Notice for su'ch Class A Preferre‘o aret
on presentation and surrender at the registered offnce.of the Corpor;td :‘;‘ i
such other place or places within Canada as may be qesugnated in the Ae Prefgrred
Notice, of the certificate or certificalt)es re;;‘relfebt;n:g ::(t::; cc::ll\aezsue vable at
Shares. Payment of the Redemption rice s a' q Y '
par at any byranch in Canada of the Corporat!on s bankers for thehu::\;e b:l?glla::d
unless such cheque is not paid on presentation, -such payme:t; ad | e tion Price
complete discharge of the Corporation’s obligation to pay the e“t P also be
owed to the holders of such Class A Preferred Sh§res. ' !’aymethe o oration
made in such other manner as may be agree.d upon in writing XyPreferred oares
and the holder. Subject as hereinafter provided, such Classt_ e rom and
shall be and shall be deemed to be redeemed on the Redemp’ flon d St;ares e be
after the Redemption Date, the holder of any Class A Preferre

i
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redeemed pursuant to the Redemption Notice shall not be entitled to exercise any
of the rights of a shareholder in respect thereof except to receive the Redemption
Price therefore, provided that if payment of such Redemption Price is not duly
made_ by or on behalf of the Corporation, then the rights of such holder shall
remain unaffected. If part only of the Class A Preferred Shares represented by
any certificate are redeemed, a new certificate for the balance of such shares
shall be issued at the expense of the Corporation. .

344 Deposit of Aggregate Redemption Price
with Bank or Trust Company

The Corporation shall have the right at any time after giving a Redemption Notice,
to deposit the aggregate Redemption Price of the Class A Preferred Shares to be
redeemed pursuant to the Redemption Notice or of such Class A Preferred Shares
as are represented by certificates which have not at the date of such deposit been
surrendered by the holders thereof in connection with such redemption, in a
special account in any chartered bank or any trust company in Canada. Such
aggregate Redemption Price shall be paid without interest to or to the order of the
respective holders of such Class A Preferred Shares upon presentation and
surrender to such bank or trust company of the certificates representing such
Class A Preferred Shares, provided such bank or trust company has been
identified as the place at which Class A Preferred Shares are to be presented and
surrendered for redemption in the Redemption Notice or is so identified in another
notice given by the Corporation to the holders of Class A Preferred Shares to be
redeemed prior to such deposit. Upon such deposit being made or upon the
Redemption Date, whichever is later, the Class A Preferred Shares in respect of
which such deposit shall have been made shall be and shell be deemed to be
redeemed and the rights of the holders of such Class A Preferred Shares from and
after the later of such deposit and the Redemption Date shall be limited to
recelving without interest their proportionate part of the funds so deposited
against presentation and surrender of the certificates representing the Class A
Preferred Shares held by them respectively. Any interest eamned on such deposit
shall belong to the Corporation. Redemption monnys wh!ch are represented by{
a cheque which has not been presented to the Corporation’s bankers for pwm.l'a‘l
or that otherwise remain unclaimed (includir.g moneys held on depositina smlo
account as provided for herein) for a period of 6 months after the Reden;tp':o mﬂ
Date shall, subject to applicable law, be returned to the Corporation W

prejudice to any right of a shareholder to receive payment.

3.5 Redemption at Option of Holder

3.5.1 Redemption

s shall be entitled at any time and from time
on to redeem any Class A Preferred §hares
holder on the books of the Corpor.atnon by

Any holder of Class A Preferred Spare
to time to require the Corporati
registered in the name of such

NP

b
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tendering to the Corporation at its registered office a share certificate or
certificates representing the Class A Preferred Shares which the registered holder
desires to have the Corporation redeem, together viith a Retraction Notice
specifying:

(i) that the registered holder desires to have all, or if not all, a specified
number of, the Class A Preferred Shares represented by such
certificate or certificates redeemed by the Corporation; and

(i) the Retraction Date, which day must be a Business Day, on which
such Class A Preferred Shares are to be redeemed.

The Retraction Notice shall be given to the Corporation at least 10 days prior to
the Retraction Date specified therein, provided that the Corporation may at any
time walve In writing the requirement that a Retraction Notice be given to it in
connection with the redemption of any Class A Preferred Shares held by a holder
or that it be given at least 10 days prior to the Retraction Date.

3.5.2 Obiigation of Corporation to Redeem

Upon receipt of the share certificate or share certificates representing the Class A
Preferred Shares which the registered holder thereof desires to have the
Corporation redeem, together with the Retraction Notice {unless the requirement
for the same has been waived in accordance with Subsection 3.5.1}), the
Corporation shall, subject to applicable law and to the rights, privileges,
restrictions and conditions attaching to the shares of any class of the Corporation
ranking prior to the Class A Preferred Shares, on the Retraction Date, redeem
such Class A Preferred Shares by paying to such registered hokder an amount per
share equal to the Redemption Price of each Class A Preferred Share being

redeemed.

36.3 Payment of Redemption Price

demption Price of the Class A Preferred Shares

The Corporation shall pay the Re he Corporation’s

being redeemed by cheque payable at par at any branch of t
banl?ers for the tl:,nya being in Canada. Payment may also be .na? lt? s:c‘t; :rthe';
manner as may be agreed upon in writing by the Corporation an 't :h OCIas's "
payment of the Redemption Price is made on the Retraction Date for the O e
Preferred Shares to be redeemed, such Class A Preferred Shares s

res shall cease to be entitled to divi
:?:itled to exercise any of the rights of a ho}det o‘f Cltass A Pre:ar:;:d tsht;arr:;h:‘;
respect thereof. If payment of the Redemption Price s (not S0 ﬁecte;i e e
of a holder of such Class A Preferred Shares shall remain uRaPrefened e
shares shall not be redeemed. If part only of the Cliafss P hatance of
represented by any certificate are redeemed, a new cert .ca;lte
such shares shall be issued at the expense of the Corporation.

TRADEMARK
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3.5.4  Procedure if Redemption Prohibited

If the Corporation is prohibited by applicable law or by the rights, privileges,
restrictions and conditions attaching to any class of shares of the Corporation
ranking prior to the Class A Preferred Shares, from redeeming on the Retraction
Date all Class A Preferred Shares represented by certificates duly presented and
surrendered to the Corporation for redemption which the holder thereof desires
to have redeemed on the Retraction Date, it will redeem such number thereof as
the directors determine the Corporation is then permitted to redeem, rounded to
the next lower multiple of shares. The Class A Preferred Shares to be redeemed
shall be selected as nearly as may be pro rata from among the holders of Class
A Preferred Shares who have tendered Class A Preferred Shares for redemption,
according to the number of Class A Preferred Shares tendered by each such
holder (disregarding fractions). Such holders shall continue to hold, and be
entitled to exercise all of the rights of a shareholder in respect of, the Class A
Preferred Shares not so redeemed. On the last Business Day of each fiscal
quarter thereafter, If it is then permitted to do so, the Corporation shall redeem
such number of such Class A Preferred Shares not theretofore redeemed or
withdrawn, calculated and selected pro rata from among the holders of the
Class A Preferred Shares who have tendered and not withdrawn their Class A
Preferred Shares for redemption, on the same basis as on the original Retraction
Date, as the directors determine the Corporation is permitted to redeem on such
date, untll ail such Class A Preferred Shares have been so redeemed. Payment
of the Redemption Price for such Class A Preferred Shares redeemed shall be
made in the manner set forth in Subsection 3.5.3. If the directors have acted in
good faith in making any of the determinations referred to in this Subsection
3.6.4 as to the number of Class A Preferred Shares which the Corporation is
permitted at any time to redeem, the directors and the Corporation shall have no
liabllity in the event that any such determination proves inaccurate.

3.5.5 Withdrawal of Retraction Notice

holder of a Class A Preferred Share duly presented and surrendered to the
éorporatlon for redemption pursuant to a Retraction Notice may, at att\xa :l:nh:
before such share is redeemed, by written notice, advise the C:orporatéo: o on
holder no longer desires such share to be redeemed and require the mrr; ot of
to return to the holder a certificate representing such share and upor;‘ A
such written notice, the Corporation shall promptly send to suc el
certificate for such Class A Preferred Share and thereupon the C?erpor:uch o
cease to have any obligation to redeem such share hereunder u;h ts:e e
is again tendered for redemption by the holder in accordance W provis

of Subsection 3.5.1.
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3.6 Voting

The holders of Class A Preferred Shares shall be entitled to one vote for each

Class A Preferred Share held at all meetings of shareholders of the Corporation,
other than meetings at which only the holders of another class or series of shares
are entitled to vote separately as a class or series.

3.7 Approvals
3.7.1 Approval by Class A Preferred Shareholders

Any consent or approval to be given by the holders of Class A Preferred Shares
as a class shall be deemed to have been sufficiently given if it shall have been
given in writing by the holders of outstanding Class A Prefeired Shares to which
are attached all of the votes attached to all issued Class A Preferred Shares or by
a resolution passed at a meeting of holders of Class A Preferred Shares duly
called and held upon not less than 10 days’ notice at which the holders of issued
Class A Preferred Shares to which are attached at least 8 majority of the votes
attached to all of the then outstanding Class A Preferred Shares are present in
person or are represented by proxy and carried by the affirmative vote of not less
than 66-2/3% of the votes cast on such resolution, in addition to any other
consent or approval required by law.

3.7.2 Adjourned Meeting

If at any such meeting, holders of Class A Preferred Shares to which are attached
a majority of the votes attached to all of the then issued and outstanding Class A
Preferred Shares are not present In person or represented by proxy within one-hatf
hour after the time appointed for such meeting, then the meeting shall be
adjourned to such date not less than 10 days thereafter and to such time ang
place as may be designated by the chairman of the meeting and not less thanbe
days’ written notice shall be given of such adjourned meeting, but it shall not

necessary in such notice to specify the purpose for which the meetlng' wa;
originally called. At such adjourned meeting, the holders of Class A Ptr;‘lc:\'::\e
Shares present or represented by proxy may transact the business for w the
meeting was originally convened and a resolution passed thereat b‘{mhn
affirmative vote of not less than 66-2/3% of the votes cast on such resof e
shall constitute the consent or approval of the holders of Class A Prefa

Shares.

3.7.3 Formalitles

Subject to the foregoing, the formalities to be observed in respetf:t ;; I:Tegt::;g

or waiving of notice of any such meeting and the conduct there?t :e B ororation

from time to time prescribed by applicable faw and the by-laws (; o (o,

with respect to meetings of shareholders. Fgr the p;rm;e: :: ::;ypassed e
approval of, any matter to be considered or re

:lree?i?\g of holders of Class A Preferred Shares, every holder of Class A Preferred

IRADEMARK
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Shares shall be entitled to one vote in respect of each Class A Preferred Share
held.

SECTION 4
CLASS B PREFERRED SHARES

4.1 Definitions for Class B Preferred Shares

In this Section 4, the following terms shall have the following meanings unless
the context otherwise requires:

‘Redemption Amount* with respect to any Class B Preferred Shaie means the
sum of $1.00;

*Redemption Date" means the Business Day specified in the Redemption Notice
on which the Class B Preferred Shares referred to in such Redemption Notice are
to be redeemed or such earlier or later uate as may be agreed in writing between
the Corporation and the holder of the Class B Preferred Shares to be redeemed;

*Redemption Notice® means a notice in writing given by the Corporation to a
holder of Class B Preferred Shares pursuant to Section 4.4.1 specifying that the
Class B Preferred Shares referred to in such notice are to be redeemed;

*Redemption Price® with respect to any Class B Preferred Share meant the
Redemption Amount of such share, together with all declared but unpald

dividends thereon;

*Retraction Date® means the Business Day specifiad in the Retraction Notice on
which the Class B Preferred Shares referred to in such Retraction Notice are to be
redeemed, or such earlier or later date as may be agreed In writing between thg
Corporation and the holder of the Class B Preferred Shares to be redeemed; and

*Retraction Notice® means a notice in writing given by a holder of ClasthB
Preferred Shares to the Corporation pursuant to Section 4.5.1 specifying that t ‘:
holder wishes to have the Corporation redeem the Class B Preferred Shares he

by such holder which are referred to in such notice.

4.2 Dividends

ferred Shares shall be entitied to receive gnd the
Corporation shall pay thereon in each fiscal year such ¢"idends as the dl;':ctthc;risr
may, in their discretion from time to t:me declare. The dlrec§ors rmnrt,he e
discretior:, declare dividends or the Class B Prefc rred Shares without at AR
time declaring dividends on any other class of shares of the Corporation.

The holders of the Class B Pre

il e w-.«‘uﬁrﬁ’ 1

MRK

REEL: 002355 FRAME: 0901

Ny



dividends on the Common Shares shall be de i i
! clared or paid at any time when there
are outstanding declared but unpaid dividends on the Class B Preferred Shares.

4.3 Priority on Winding-Up

In the event of any Liquidation Distribution, each holder of a

§hare shall be entitled to receive from the assets and property cf;l::: go‘r:zfrzzz:
in respect of each Class B Preferred Share held, before any amount shall be paid
gro any property or assets of the Corporation distributed to the holders of any
: mmgn Shares, or to the holders of any shares of any other class ranking junior

o the Class B Preferred Shares in connection with such Liquidation Distribution

aD . stu.rlr: equivalent to the Redemption Price at the date of such Liquidation;
0 ::fg ut‘:osn in respect of each such share. After payment to a holder of Class B
rre bzeem;'a;r:s :: tsh:c:m:unt so payable to him as provided for herein, he shall
eoperty of the'Corporati'on? share further in any distribution of the assets or

44 Redemption at Option of Corporation
4.4.1 Redemption

Subject to applicable law, to the provisions hereof and to the rights, privileges,
restrictions, and conditions attaching to the shares of any class of the Corporation
ranking prior to the Class B Preferred Shares, the Class B Preferred Shares shall
b.e redeemable at the option of the Corporation. The Corporation may at any
time, upon giving 8 Redemption Notice, redeem the whole, or from time to time
any part, of the then outstanding Class B Preferred Shares on payment of the
Redemption Price for each Class B Preferred Share redeemed. If the Corporation
desires to redeem only a part of the then outstanding Class B Preferred Shares,
the Class B Preferred Shares to be redeemed shall be selected by lot in such
manner as the directors of the Corporation may determine, or if the directors of

the Corporation so determine, pro rata, disregarding fractions.

4.4.2 Redemption Procedure

In the case of any redemption of Class B Preferred Shares pursuant to Subsection

4.4.1 the following procedures shall apply. The Corporation shall at !east 10days
prior to the Redemption Date, in the manner hereinafter provided, give a

Redemption Notice to each person who at the date of the giving of such
Redemption Notice is the registered holder of the Class B Preferred Shares to 'be
the requirement that a Redemption

redeemed. Any holder may at any time waive t
Notice be given to such holder in connection with the redemption of any Class B

Preferred Shares held by him or consent to such Redemption Notice beir)g given
less than 10 days prior to the Redemption Date. Each Redemption Notice sITall
set out the Redemption Date, which must be a Business Day, the Redemption
Price and, unless all the Class B preferred Shares registered in the name of the
holder to whom it is addressed are to be redeemed, the number of Class B

Preferred Shares which are to be redeemed.
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4.4.3 Payh;ont of Redemption Price

On or before the Redemption Date, the Corporation shall pay or cause to be paid
the Redemption Price to the holders of the Class B Preferred Shares to be
redeemed pursuant to the Redemption Notice for such Class B Preferred Shares
on presentation and surrender at the registered office of the Corporation, or at
such other place or places within Canada as may be designated in the Redemption
Notice, of the certificate or certificates representing such Class B Preferred
Shares. Payment of the Redemption Price shall be made by cheque payable at
par at any tranch in Canada of the Corporation’s bankers for the time being and,
unless such cheque is not paid on presentation, such payment shall be a full and
complete discharge of the Corporation’s obligation to pay the Redemption Price
owed to the holders of such Class B P-eferred Shares. Payment may also be
made in such other manner as may be agreed upon in writing by the Corporation
and the holder. Subject as hereinatter provided, such Class B Preferred Shares
shall be and shall be deemed to be redeemed on the Redemption Date. From and
after the Redemption Date, the holder of any Class B Preferred Shares to be
redeemed pursuant to the Redemption Notice <hall not be entitled to exercise any
of the rights of a shareholder in respect therect except to receive the Redemption
Price therefore, provided that if payment of such Redemption Price is not duly

made by or on behalf of the Corporation, then the rights of such holder shall

remain unaffected. If part only of the Class B Preferred Shares represented by

any certificate are redeemed, a new certificate for the balance of such shares

shall be issued at the expense of the Corporation.

44.4 Deposit of Aggregate Redemption Pric3
with Bank or Trust Company

The Corporation shall have the right at any time after giving a Redemption Notice,
to depor:l?the aggregate Redemption Price of the Class B Preferred Shtlre:s tt.: be
redeemed pursuant to the Redemption Notice or of such Class B Preferred " b’r:;
as are represented by certificates which have not at the date of such dep?: e
surrendered by the holders thereof in connection with such rademp;‘ n'Such
speclal account in any chartered bank or any trust company in Canard . etk
aggregate Redemption Price shall be paid without interest to or to the :t tekr, of
respective holders of such Class B Preferred Shares upon prese :in fhp
surrender to such bank or trust company of the certificates represenha sg S
Class B Preferred Shares, proe/ided Bs;:chf bar;ks:;t;;uas:eigrgepa:r:semed -
i ifi e at which Class B Preterre - tn be prese
Isd:rrr‘st:ll?::r:: :(I:re rg‘::mption in the Redemption Notice or is so lden“rf;es(:\ |ar: ::c:;h:;
notice given by the Corporation to the holders of Class 8 ?refer:; S on the
redeemed prior to such deposit. Upon such deposit belggs'zr; re-“ o roect of
Redemption Date, whichever is later, the Class B Preferre e ‘:jeemed o be
which such deposit shall have been made shall be ar;,d s; Al b nares from and
redeemed and the rights of the holders of such Class B l‘)e e O o be timited 10
after the later of such deposit and thg Redempuonf t::e e 2o deposited
receiving without interest their proportionate part o g the Class B
against presentation and surrender of the cemﬁt_:ates repres d~on e, deposit
preferred Shares held by them respectively. Any interest eame
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shall belong to the Corporation. Redemption moneys which are represented by
a cheque which has not been presented to the Corporation’s bankers for payment
or that otherwise remain unclaimed (including moneys hekd on deposit in a special
account as provided for herein) for a period of 6 months after the Redemption
Date shall, subject to applicable law, be returned to the Corporation without
prejudice to any right of a shareholder to receive payment.

4.5 Redemption at Option of Holder
45.1 Redemption

Anyf hokder of Class B Preferred Shares shall be entitled at any time and from time
fo time require the Corporation to redeem any Class B Preferred Shares registered
in the name of such holder on the books of the Corporation by tendering to the
Corporation at its registered office a share certificate or certificates representing
the Class B Preferred Shares which the registered holder desires to have the
Corporation redeem, together with a Retraction Notice specifying:

)] that the registered holder desires to have all, or if not all, a specified
number of, the Class B Preferred Shares represented by such certificate
or certificates redeemed by the Corporation; and

(ii) the Retraction Date, which day must be a Business Day, on which
such Class B Preferrad Shares are to be redeemed.

The Retraction Notice shall be given to the Corporation at least 10 days prior to
the Retraction Date specified therein, provided that the Corporation may at any
time walve in writing the requirement that a Retraction Notice be given to it in
connection with the redemption of any Class B Preferred Shares heid by a holder

or that it be given at least 10 days prior to the Retraction Date.

45.2 Obligation of Corporation to Redeem

Unon receipt of the share certificate or share certificates representing the Class B
Pg;erred lgtham which the registered holder thereof desires to have the
Corporation redeem, together with the Retraction Notice (unless the requirement
for the same has been waived in accordance with Subsection 4.5.1), the
Corporation shall, subject to applicable law and to the rights, privlleg?:.
restrictions and conditions attaching to the shares of any class of the COrpOI:t n
ranking prior to the Class B Preferred Shares, on tpe Retraction Date, re teerr:
such Class B Preferred Shares by paying to such registered holder ansz;'mourll’e ‘i):g
share equal to the Redemption Price of each Class B Preferred Share

redeemed.
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4.5.3 Payment of Redemption Price

The Corporation shall pay the Redemption Price of the Class B Preferred Shares
being redeemed by cheque payable at par at any branch of the Corporation’s
bankers for the time being in Canada. Payment may also be made in such other
manner as may be agreed upon in writing by the Corporation and the holder. If
payment of the Redemption Price is made on the Retraction Date for the Class B
Preferred Shares to be redeemed, such Class B Preferred Shares shall be
receemed on the Retraction Date and from and after the Retraction Date such
shares shall cease to be entitled to dividends and the holder thereof shall not be
entitled to exercise any of the rights of a holder of Class B Preferced Shares in
respect thereof. If payment of the Redemption Price is not so made, the rights
of a holder of such Class B Preferred Shares shall remain unaffected and such
shares shall not be redeemed. If part only of the Class B Preferred Shares
represented by any certificate are redeemed, a new certificate for the balance of
such shares shall be issued at the expense of the Corporation.

45.4 Procedure if Redemption Prohibited

If the Corporation is prohibited by applicable law or by the rights, privileges,
restrictions and conditions attaching to any class of shares of the Corporation
ranking prior to the Class B Preferred Shares, from redeeming on the Retraction
Date all Class B Preferred Shares represented by certificates duly presented and
surrendered to the Corporation for redemption which the holder thereof desires
to have redeemed on the Retraction Date, it will redeem such number thereof as
the directors determine the Corporation is then permitted to redeem, rounded to
the next lower multiple of shares. The Class B Preferred Shares to be redeemed
shall be selected as nearly as may be pro rata from among the holders of Class B
Preferred Shares who have tendered Class B Preferred Shares for redemption,
according to the number of Class B Preferred Shares tendered by each such
holder (disregarding fractions). Such holders shall continue to hold, and be
entitled to exercise all of the rights of a shareholder in respect of, the Class B
Preferred Shares not so redeemed. On the last Business Day of each fiscal
quarter thereafter, if it is then permitted to do so, the Corporation shall red:em
such number of such Class B Preferred Shares not theretofore radeemef tt?;
withdrawn, calculated and selected pro rata from among the holde;scc‘;a -
Class B Preferred Shares who have tendered and not withdrawn theR Cle o
Preferred Shares for redemption, on the same_basis as on the original Re r:such
Date, as the directors determine the Corporation is permitted to rede:mP: such
date, until all such Class B Preferred Shares have been so redeemed. Fayl

of the Redemption Price for such Class B Preferred Shares redeett‘r:\a’c‘i= ::::dt:z

made in the manner set forth in Subsection 4.5.3. I: :::ddltrscitnor:his Subsection
. : inations re g

good faith in making any of the determin? :’ Shares which the Corporation is

. to the number of Class B Preferre " s
:.esrn?'nta:d at any time to redeem, the direc_tors'and the qupomtnortneshall have
liability in the event that any such determination proves inaccurate.
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455 Withdrawal of Retraction Notice

A holder of a Class B Preferred Share duly presented and surrendered to the
Corporation for redemption pursuant to a Retraction Notice may, at any time
before such share Is redeemed, by written notice, advise the Corporation that the
holder no longer desires such share to be redeemed and require the Corporation
to return to the holder a certificate representing such share and upon receipt of
such written notice, the Corporation shall promptly send to such holder a
certificate for such Class B Preferred Share and thereupon the Corporation shall
cease to have any obligation to redcem such share hereunder unless such share
is again tendered for redemption by the holder in accordance with the provisions
of Subsection 4.5.1.

4.6 Non-Voting

Except as provided by applicable law and except as herein specifically provided,
the holders of Class B Preferred Shares shall not be entitled as such to receive
notice of or to attend any meeting of the shareholders of the Corporation and
shall not be entitled to vote at any such meeting, except that the hoiders of
Class B Preferred Shares shall be entitled to notice of any meeting of shareholders
called for the purpose of authorizing the dissolution of the Corporatiun or the sale,
lease or exchange of all or substantially all the property of the Corporation other
than in the ordinary course of business of the Corporation.

4.7 Approvals
47.1 Approval by Class B Preferred Shareholders

Any consent or approval to be given bty the holdeis of Class B Preterred Shares
as a class shall be deemed to have been sufficiently given if it shall have been
given In writing by the holders - outstanding Class B Preferred Shares to which
are attached all of the votes atiuched to all issued Class B Preferred Shares or by
a resolution passed at a meeting of holders of Class B Preferred Shares duly calied
and held upon not less than 10 days’ notice at which the holders of issued
Class B Preferred Shares to which are attached at least a majority of the votes
attached to all of the then outstanding Class B Preferred Shares are present in
person or are represented by proxy and carried by the affirmative vote of not less
than 66-2/3% of the votes cast on such resolution, in addition to any other

consent or approval required by law,

4.7.2 Adjourned Meeting

If at any such meeting, holders of Class B Preferred Shares to which are attached
a majority of the votes attached to all of the then issued and outstanding Class 8
Preferred Shares are not present in person or represented by proxy within one-half
hour after the time appointed for such meeting, then the meeting shall be
adjourned to such date not less than 10 days thereafter and to such time and
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place as may be designated by the chairman of the meeting and not less than 5
days’ written notice shall be given of such adjoumed meeting, but it shall not be
necessary in such notice to specify the purpose for which the meeting was
originally cafled. At such adjourned meeting, the holders of Class B Preferred
Shares present or represented by proxy may transact the business for which the
meeting was originally convened and a resolution passed thereat by the
affirmative vote of not less than 66-2/3% of the votes cast on such resolution
shall constitute the consent or approval of the holders of Class B Preferred
Shares.

4.7.3 Fonnalities

Subject to the foregoing, the formalities to be observed in respect of the giving
or walving of notice of any such meeting and the conduct thereof shall be those
from time to time prescribed by applicable law and the by-laws of the Corporation
with respect to meetings of shareholders. For the purposes of any consent to,
or approval of, any matter to be considered or resolution to be passed at a
meeting of holders of Class B Preferred Shares, every holder of Class B Preferred
shares shall be entitled to one vote in respect of each Class B Preferred Share
held. -
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9. i
The 'bssue. transter or ownership of shares islis not  L'émission, le transfert oy Ia
restricted and the restrictions (if any) are as lollows: pas restreinte.

sufvantes:

i Proprété d'actions esyn ‘est
Les restrictions, s'd Yy & heu, som les

The right to transfer shares of the Co

rporation shall be restricted in that no
shareholder shall be entitled to transfer any share or sha
Corporation without either: Y ree In the captal of the

(a)  The previous express consent of the holders of more than 50% of all the
voting shares of the Corporation for the time being outstanding expressed
by a resolution passed at a meeting of shareholders of such voting shares
or by an instrument or instruments in writing signed by the holders of
more than 50% of such voting shares:; or,

(b) The previous consent of the directors of the Corporation expressed by a
resolution passed at a meeting o/ the board of directors or by an
instrument or instruments in writiag signed by ali the directors.

10. Other provisions, (H# any): Autres dispositions, 8 y & lisu:

{a)}  Atany time or times, the Corporation may purchase the whole or any part
of its outstanding shares and such shares shall be cancelled upon such

purchase;

(b}  The number of shareholders of the Corporation exclusive of persons who
are in its employment and exclusive of persons who, having been formerly
in the employment of the Corporation, were, while in that employment and
have continued after the termination of that employment to be,
shareholders of the Corporation, Is limited to not more than fifty (60), two
(2) or more persons who are the joint registered owners of one (1) or more

shares being counted as one (1) shareholder; and

Any Invitation to the public to subscribe for securities of the Corporation
is prohibited.

{c)

1. The statements required by subsection .78(2) of the  Les déclarations exipées aux termes du paragraphe 178(2)
Business Corporations Act are attached us Schedule  de /a Loi sur les compagnies constituent I'annexe A"

A"
Une copie de Ia convention de fusion ou les résolutions

12. A copy of the amalgamation agreement or directors  des administratewrs (selon le cas) constitue(nf) I'annexe
resolutions (as the case may be) is/are attached as "8~
Schedule *B".
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These articles are signed in duplicate. Les présents statuts sont signés en double examplakre.

——

o019

Names of the amalgamating rorporations and  Dénamination sociale des compagnies qui fusionnent,
signatures and deacriptions of office of their proper  signaftwe et fonction de lewrs dirigeants régubiérement

Oésignés.

BENNETT & WRIGHT INTERNATIONAL
GROUP INC.

by :
David J.P: Nicholson,

President

761894 ONTARIO LIMITED

/ o

’i)avid J.P. Nicholson,

Treasurer

TRADEMARK '
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Schedule “A”
STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT (ONTARIO) -

I, David J.P. Nicholson, of the Town of Markham, in the Province of Ontario, hereby

certify and state as follows:

1. This Statement is made pursuant to subsection 178(2) of the Business Corporations Act
(Ontario) (the “Act™).

2. I am the President and director of Bennett & Wright Intemational Group Inc. and as such
have knowledge of its affairs.

3. I have conducted such examinations of the books and records of Benncit & Wright

International Group Inc. and 761894 Ontario Limited (the “Amalgamating
Corporations™) as are necessary to enable me to make the statements hereinafter set forth.

4, There are reasonable grounds for believing that

)] cach of the Amalgamating Corporations is, and the corporation to be formed by
their amalgamation will be, able to pay its liabilities as they become due, and

(i)  the realizable value of the amalgamated corporation’s assets will not be less than the
aggregate of its liabilities and stated capital of all classes.

5. There are reasonable grounds for believing that no creditor of any of the Amalgamating
Corporations will be prejudiced by the amalgamation.

6. No creditor of any of the Amalgamating Corporations has notified any such corporation
that he objects to the amalgamation.

7. Based on the statements made above none of the Amalgamating Corporations is obligated
to give notice to any creditor.

This Statement is made this 20th day of April, 2000.

! . F'o 27
David-J.P. Nicholsgr;s ent
in his capacities as ident
and director of Bennett & Wright
International Group Inc.

TRADEMARK
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STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT (ONTARIO)

1, David J.P. Nicholson, of the Town of Markham, in the Province of Ontario, hereby

certify and state as follows:

1.

This Statement is made pursuant to subsection 178(2) of the Business Corporations Act
(Ontario) (the “Act”).

ifa;n Treasurer and director of 761894 Ontario Limited and as such have knowledge of its
airs.

I have conducted such examinations of the books and records of 761894 Ontario Limited
and Bennett & Wright International Group Inc. (th “Amalgamating Corporations™) as
are necessary to cnable me to make the statements hereinafter set forth.

There are reasonable grounds for believing that

() cach of the Amalgamating Corporations is, and the corporation to be formed by
their amalgamation will be, able to pay its liabilitics as thcy become duc, and

(i) the realizable value of the amalgamated corporation’s assets v/ill not be less than the
aggregate of its liabilitics and stated capital of all classes.

There are reasonable grounds for belicving that no creditor of any of the Amalgamating
Corporations will be prejudiced by the amalgamation.

No creditor of any of the Amalgamating Corporations has notified any such corporation
that he objects to the amalgamation.

Based on the statements made above none of the Amalgamating Corporations is obligated
to give notice to any creditor.

This Statement is made this 20th day of April, 2000.

/@cduh)w

David }-P. Nichols%n
in his capacitics as Treasurer
and director of 761894 Ontario Limited
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Schedule “B”
RESOLUTION OF THE BOARD OF DIRECTORS
OF
761894 ONTARIO LIMITED
(the “Corporation”)

WHEREAS the Corporation is a wholly-owned subsidiary of and has decided to
amzlgamate with Bennett & Wright International Group Inc. pursuant to subsection 177(1) of the
Business Corporations Act (Ontario);

BE IT RESOLVED that:

1. The amalgamation of the Corporation and Beanett & Wright International Group
Inc. under the Business Corporations Act (Ontario) pursuant to subsection 177(1) thereof, be and
the same is hereby approved;

2. Upon the endorsement of a Centificate of Amalgamation pursuant to subsection
178(4) of the Business Corporations Act (Ontario), all shares of the capital of the Corporation,
including all sharcs which have been issued and are outstanding at the date hereof, be and the same
are hereby cancelled without any repayment of capital in respect thereof;

3. The articles of amalgamation of the amalgamated corporation shall be same as the
articles of incorporation of Bennett & Wright International Group Inc.;

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

5. TbeTmasumoftthorporationbcandhgishcmbyauﬂxoﬁmdtoc}oalltlﬁngsmd
execute all instruments and documents necessary or desirable to carry out and give effect to the
foregoing.

[ ]
» *

i i i Corporation dated the
Certified to be a true copy of a resolution of the scis directornf the
20th date of April, 2000, whichlt,moluﬁon is now in full force and effect unamended.

David J.P- Nicholson,
Treasurer

DATED this 20th day of April, 2000.
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RESOLUTION OF THE BOARD OF DIRECTOR
OF
BENNETT & WRIGHT INTERNATIONAL GROUP INC.
(the “Corporation”)
WHEREAS the Corporation is the owner of all of the issucd and outstanding shares in the

capital of 761894 Ontario Limited and the Corporation has decided to amalgamated with 761894
Ontano Limited pursuant to subsection 177(1) of the Business Corporations Act (Ontario);

; BE IT RESOLVED that:

1. The amalgamation of the Corporation and 761894 Ontario Limited under the
Business Corporations Act (Ontario) pursuant 1o subsection 177(1) thereof, be and the same is
hereby approved;

7. The articles of amalgamation of the amalgamated corporation shall be same as the
articles of incorporation of the Corporation;

3. No securities shall be issued and no asscts shall be distributed by the amalgamated
corporation in connection with the amalgamation; and

4. The President of the Corporation be and he is hereby authorized to do all things and
cxecute all instruments and documents necessary or desirable to carry out and give effect 1o the
foregoing.

[ ]

™

Certified to be a true copy of a resolution of the sole director of the Corporation dated the
20th date of April, 2000. which resolution .. now in full force and effect unamended.

DATED this 20th day of April, 2000.
Rf%,u( el da~

\¥
David J.P. Nicholson,
Fresident
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