TRADEMARK ASSIGNMENT
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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Amalgamation

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type
Armtec Holdings Limited {(Ontario )
Corporation No. 1626680) 07/27/2004 CORPORATION: CANADA
RECEIVING PARTY DATA
|Name: ||Armtec Holdings Limited (Ontario Corporation No. 1626882) |
|Street Address: ||100 King Street West |
|Internal Address: ||1 First Canadian Place, 41st Floor |
|City: ||Toronto, Ontario |
|State/Country: |ICANADA |
[Postal Code: IM5X1B2 |
[Entity Type: ICORPORATION: CANADA |
PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Serial Number: 75771643 BRIDGE-PLATE
CORRESPONDENCE DATA
Fax Number: (212)318-3400
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 212-583-3697
Email: nytrademark@fulbright.com, hrosenberg@fulbright.com,
) mmutterperl@fulbright.com, nurizar@fulbright.com
Correspondent Name: Helen Rosenberg
Address Line 1: Fulbright & Jaworski L.L.P.
Address Line 2: 666 Fifth Avenue
Address Line 4: New York, NEW YORK 10103

DOMESTIC REPRESENTATIVE

Name: Mark N. Mutterperl
Address Line 1: Fulbright & Jaworski L.L.P.

TRADEMARK

900027694 REEL: 003115 FRAME: 0786




Address Line 2: 666 Fifth Avenue

Address Line 4: New York, NEW YORK 10103
NAME OF SUBMITTER: Helen L. Rosenberg
Signature: /helen |. rosenberg/
Date: 07/01/2005

Total Attachments: 12
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Ontario Corporation Number
Numeéro de ia société en Ontano 1.

S 1626882

For Ministry Use Only
A lusage exciusif du ministére

aranesamtERNBILERE

ARTICLES OF AMALGAMATION

Form 4 STATUTS DE FUSION
Business
cOrpiranons 1. The name of the amalgamated corporation is: (Set out on BLOCK CAPITAL LETTERS) =
o Dénomination sociale de la soicété issue de la fusion (4crire en LETTRES MAJUSCULES SEULEMENT): ‘
jARMTEC Elojnip I IN|Gis! (LI |M|I!T|E|D 1
Forrmule 4 -
Loi surles
soicéteé par | |
actions ‘ | 0

2. The address of the registered office is:
Adresse du siége soclal:

41% Floor, 1 First Canadian Place, 100 King Street West

{Street & Number, or R.R. Number & if Multi-Office Building give Room No.)
{Rue et numéro, ou numéro de la R.R. et, $'il s'agit d'un édifice & bureaux, numéro du bureau)

Toronto, Ontario M5 IX|1!B]2
{Name of Municipality or Post Office) {Postal Code/
(Nom de la municipalité ou du bureau ds poste) Cods postal)
3. Number of directors is/are: or minimym and maximum_ number of directors is/are:
Nombre d'administrateurs: ou nombres minimum ef_maximum d'administrateurs;
Number or minumum __and _maximum
Nombre ou minimum ___ et maximum
| |
| 1 10 |
4. The director(s) is / are:
Administrateur(s) )
First name, middie names Address for service, giving Street & No. or R.R. No,, Resident Canadian
and surname Municipality, Province, Country and Postal Code State ‘Yes' or ‘No'
Prénom, autres prénoms et nom Domicile élu, y compris la rue et le numéro, ou e Résidant canadien
de famille numéro de la R.R., le nom de ia municipalité, la Oui/Nor

Province, e pays el le code postal

Charles Phillips 15 Campbell Road Yes
Guelph, Ontario N1H 6P2

CLH Highlanger
C7124 (D3/72003)

2285511 _1.D0C
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CLN RHighiandge:
7121 (032003

2265511_1.00C

n

Check A or B
Cocher A ou B

A} The amalgamation agreement has been duly adopied by the shareholders of each of the amalgamating
corporations as required by subsection 178 (4) of the Business Corporations Act on the date set out

below.

o

A} Les actionnaires de chaque société qui fusionne ont diment adopté e convention de fusion

conformément su paragraphe 176 (4) de ia Lol sur les sociétés par actions & la date menfionnée

ci-Jessous.

212

B) The amalgamation has been approved Dy the directors of each amalgamating corporation by a resolution
as required by section 177 of the Business Corporations Act on the date set out below.

X

B) Les administrateurs de chague société qui fusionne ont approuvé la fusion par voig de résoiution
conformément & larticle 177 de s Loi sur las sociétés par actions 8 fa date mentionnée ci-dessous.

The aticles of amalgamation in substance contain the provisions of the articles of incorporation of
Les statuts de fusion reprennent essentisliernant les dispositions des statuts constitutffs de

1626102 Ontario Inc.

and are more panicularly set out in these articles.
et sont énoncés textuellernant aux présents statuts.

Names of amalgamating corporations| Ontario Corporation Number
Dénomination sociale des socigtes Numéro ds la socist en Ontario
qui fusionnent

Date of Adoption/Approval
Date d'adoption ou d'spprobation

Year / année  Month /mois  Day/ jour

1626102 ONTARIO 1626102
INC.

ARMTEC HOLDINGS 1626680
LIMITED

2004, July 27

2004, July 27
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CUN righlander
71219 (03/2003)

2768519 _1.00C

Q.

7.

Restrictions, if any, on business the corporation may CarTy on of Of POWEIS the corporation may exercise.
Limites, s'll y a lieu, imposées aux activités commerciales ou aux pouvoirs de ia société,

None.

The classes and any maximum number of shares that the corporation is authorized to issue:
Catégories et nombre maximal, s'il y a lieu, d'actions que la sociéte est autorisée & émettre;

The Corporation is authorized to issue an unlimited number of preferred shares,
issuable in series and an unlimited number of common shares.
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CLN Hignlandet
07421 (0372003)

Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and directors
authority with respect to any class of shares which may be issued in series:

Droits, priviléges, restrictions et conditions, s'il y & fieu, rattachés & chaque catégone d'actions et pouvairs
des administrateurs relatifs & chague catégorie d’actions qui psut dtre érnise en sére:

Subject to the requirements of the Business Corporations Act (Ontario) as
now enacted or as the same may from time to time be amended, re-enacted or replaced, the
rights, privileges, restrictions and conditions attaching to the preferred shares, issuable in
series and to the common shares are as follows:

Al PREFERRED SHARES. AS A CLASS

The rights, privileges, restrictions and conditions attaching to the preferred
shares, issuable in series, as a class, are as follows:

1. The preferred shares may at any time and from time to time be issued in one
or more series, each series to consist of such number of shares as may, before the issue
thereof, be determined by resolution of the board of directors of the Corporation.

2. The board of directors of the Corporation shall, subject as hereinafter
provided by resolution duly passed before the issue of the preferred shares of each series,
fix the designation, rights, privileges, restrictions and conditions to be attached to the

preferred shares of such series.

3. With respect to payment of dividends and priority in the distribution of
assets in the event of 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, the preferred shares of each series
shall be entitled to a preference over the common shares of the Corporation and over any
other shares ranking junior to the preferred shares; and the preferred shares of each series
may also be given such other preferences over the common shares and any other shares
ranking junior to the preferred shares as may be determined as to the respective series
authorized to be 1ssued.

4. The preferred shares of each series shall rank on a parity with the preferred
shares of every other series with respect to priority in payment of dividends and in the
distribution of assets in the event of 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.
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1_1.D0C

B. COMMON SHARES

The rights, privileges, restrictions and conditions attaching to the common
shares are as follows: ’

1. Dividends

Subject to the prior rights of the holders of the preferred shares of the
Corporation, the board of directors of the Corporation may declare and cause fo be pald
dividends to the holders of the common shares from any assets at the time properly
applicable to the payment of dividends.

Liquidation, Dissolution or Winding-Up

o

In the event of the liguidation, dissolution or winding-up of the Corporation or
other distribution of assets of the Corporation among sharcholders for the purpose of
winding-up its affairs, subject to the prior rights of the holders of the preferred shares of the
Corporation, the holders of the common shares shall be entitled to receive the remaining
assets of the Corporation.

3. Voting Rights

The holders of the common shares shall be entitled to receive notice of and to
attend any meeting of the shareholders of the Corporation, and shall be entitled to one vote in
respect of each common share held at such meetings, except a meeting of holders of a
particular class of shares other than the common shares who are entitled to vote separately as
a class at such meeting.

TRADEMARK
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o, The issue, transfer or ownership of shares islis-patrestricied and the restrictions (it any) are as'fol\ows:
L'émission, le transfert ou la propriété d'actions est/n'est pas restreint. Les restnctions, sily & lisu, sonties

sufvantss:

The transfer of shares of the Corporation shall be restricted in that no shareholder
shall be entitled to transfer any share or shares without either:

(a) the approval of the directors of the Corporation expressed by a resolution
passed at a meeting of the board of directors or by an instrument or
nstruments in writing signed by a majority of the directors; or

{b) the approval of the holders of at Jeast a majority of the shares of the
Corporation entitling the holders thereof to vote in all circumstances (other
than a separate class vote of the holders of another class of shares of the
Corporation) for the time being outstanding expressed by 2 resolution passed
at 2 meeting of the holders of such shares or by an instrument or insruments
in writing signed by the holders of a majority of such shares.

40 Other provisions, (if any):
Autres dispasitions, s'ily & lisu:

1. (a) The number of shareholders of the Corporation, exclusive of
persons who are in the employment of the Corporation 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, sharcholders of the Corporation, is limited to
not more than fifty, two or more persons who are joint registered owners
of one or more shares being counted as one shareholder; and

(b) any invitation to the public 10 subscribe for securities of the
Corporation is prohibited.

2. In addition to, and without limiting such other powers which the
Corporation may by law possess, the directors of the Corporation may, without
authorization of the shareholders, for the purpose of securing any bonds,
debentures or debenture stock which the Corporation is by law entitled to issue,
by authentic deed or otherwise, grant a hypothec or mortgage, including a floating
hypothec or mortgage, on a universality of property, movable or immovable,
present or future, corporeal or incorporeal, of the Corporation, and pledge, cede or
transfer any property, movable or immovable, present or future, corporeal or

incorporeal, of the Corporation.

11, The staternents required by subsection 178(2) of the Business Corporations Act are attached as Scheduie "A".
Les déclarations exigées aux termes du paragraphe 178(2) de la Loi sur les sociétés par actions constituent
l'annexe "A”"

12. A copy of the amaigamation agreement of directors' resolutions (as the case may be) is/are attached as Schedule "B".
Une copie de la convention de fusion ou jas résolutions des administrateurs (selon le cas) constitue(nt) I'annexe "B

CLN Highlander
07421 (032003}

i
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These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire.

Names of the amalgamating corporations and signatures and descriptions of office of their proper officers.
Dénomination sociale des sociétés qui fusionnent, signature et fonction de leurs dirigeants réguliéremant
deésignés.

1626102 ONTARIO INC. ARMTEC HOLDINGS LIMITED

By:_ By: W
e: R. John Slattery jzfne: R. John Slattery
jitle:  Chief Financial cer Title: Chief Financial Qfcer

and Secretary and Secretary

CLN Highlanoer
07121 10372003

2285511_1.D0DC
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SCHEDULE "A"

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT

AND IN THE MATTER OF THE PROPOSED AMALGAMATION OF
1626102 ONTARIO INC. AND ARMTEC HOLDINGS LIMITED

1, R. John Slattery, hereby make the following statement in support of the above-
mentioned amalgamation pursuant to subsection 178(2) of the Business Corporations Act (the

"Act™):

1. I am the Chief Financial Officer and Secretary of each of 1626102 Ontario Inc.
("1626102") and Armtec Holdings Limited ("Armtec Holdings") and as such have personal
knowledge of the following matters;

2. There are reasonable grounds for believing that each of 1626102 and Armtec
Holdings is and the amalgamated corporation resulting from the amalgamation of 1626102 and
Armtec Holdings will be able to pay their respective Jiabilities as they become due and that the
realizable value of the said amalgamated corporation's assets will not be less than the aggregate
of its liabilities and stated capital of all classes;

3. There are reasonable grounds for believing that no creditor will be prejudiced by
the amalgamation;

4. No creditors have notified either of 1626102 or Armtec Holdings that they object
to the amalgamation and accordingly clause (c) of subsection 178(2) of the Act has no
application; and

5. Since neither of 1626102 nor Armtec Holdings have received any notices
pursuant to clause (c) of subsection 178(2) of the Act, clause (d) of subsection 178(2) of the Act
has no application in the present circumstances.

DATED this 27" day of July, 2004.

R 4

2265492_1.D0OC
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SCHEDULE "B"

1626102 ONTARIO INC.
(the "Corporation")

CERTIFIED COPY OF A
RESOLUTION OF THE BOARD OF DIRECTORS

AMALGAMATION

"WHEREAS zs at the date hereof, all of the issued and outstanding shares of
Armtec Holdings Limited ("Armtec Holdings") are held by the Corporation;

AND WHEREAS the Corporation and its wholly-owned subsidiary, Armtec
Holdings, wish to amalgamate pursuant to subsection 177(1) of the Business Corporations Act

(Ontario) (the "Act");

AND WHEREAS Mr. Charles Phillips, being the sole director and an officer of
the Corporation, hereby discloses his interest in the proposed amalgamation in that he is a
director and officer of Armtec Holdings;

AND WHEREAS Mr. Phillips is permitted to vote on 2 resolution to approve the
proposed amalgamation as the Corporation is affiliated with Armtec Holdings;

NOW THEREFORE BE IT RESOLVED THAT:

1. the amalgamation of the Corporation and 1ts wholly-owned subsidiary, Armtec
Holdings, pursuant to subsection 177(1) of the Act is hereby approved;

2 all the shares of Armtec Holdings shall be cancelled without any repayment of

P

capital in respect thereof upon the articles of amalgamation hereinafter referred to becoming
effective;

3. the articles of amalgamation shall be the same as the articles of the Corporation
except for the name of the amalgamated corporation which shall be Armtec Holdings Limited;

4. the by-laws of the amalgamated corporation shall be the same as the by-laws of
the Corporation;

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

(W)

226635 1.00C

TRADEMARK
REEL: 003115 FRAME: 0796



o]
-

6. any one director or any one officer of the Corporation is hereby autherized and
directed to execute articles of amalgamation on behalf of the Corporation and deliver same to the
Director under the Act and to execute all other documents and to do all other things necessary or
advisable in connection with the amalgamation of the Corporation and Armtec Holdings.”

Cettified to be a true copy of a resolution passed by the director of 1626102 ONTARIO INC,,
which resolution is in full force and effect and unamended as of the date hereof.

DATED this 27" day of July, 2004.

)/fohn Slattery,
Chief Financial Officer &hd Secretary

2266354_1.D0C
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SCHEDULE "B"

ARMTEC HOLDINGS LIMITED
(the "Corporation”)

CERTIFIED COPY OF A
RESOLUTION OF THE BOARD OF DIRECTORS

AMALGAMATION

"WHEREAS as at the date hereof, all of the issued and outstanding shares of the
Corporation are held by 1626102 Ontario Inc. ("1626102");

AND WHEREAS the Corporation and its sole shareholder, 1626102, wish to
amalgamate pursuant to subsection 177(1) of the Business Corporations Act (Ontario) (the

"Act“‘);

AND WHEREAS Mr. Charles Phillips, being a director and officer of the
Corporation, hereby discloses his Interest in the proposed amalgamation in that he is a director
and officer of 1626102;

AND WHEREAS M. Phillips is permitted to vote on a resolution to approve the
proposed amalgamation as the Corporation is affiliated with 162610Z;

NOW THEREFORE BE IT RESOLVED THAT:

1. the amalgamation of the Corporation and its sole shareholder, 1626102, pursuant
to subsection 177(1) of the Act is hereby approved;

2. all the shares of the Corporation shall be cancelled without any repayment of

capital in respect thereof upon the articles of amalgamation hereinafter referred to becoming
effective;

3. the articles of amalgamation shall be the same as the articles of 1626102 except
for the name of the amalgamated corporation which shall be Armtec Holdings Limited;

4. the by-laws of the amalgamated corporation shall be the same as the by-laws of
1626102;
5. no securities shall be issued znd no assets shall be distributed by the amalgamate

corporation in connection with the amalgamation; and

2266369_1.D0C
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6. any one director or any one officer of the Corporation is hereby authorized and
directed to execute articles of amalgamation on behalf of the Corporation and deliver same to the
Director under the Act and to execute all other documents and to do all other things necessary or
advisable in connection with the amalgamation of the Corporation and 1626102."

Certified to be a true copy of a resolution passed by the directors of ARMTEC HOLDINGS
LIMITED, which resolution is in full force and effect and unamended as of the date hereof.

DATED this 27™ day of July, 2004.

~John Slattery,
Chief Financial Offiger and Secretary

2266369_1.DOC
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