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I*I Innovation, Science and Innovation, Sciences et
Economic Development Canada  Développement économique Canada
Corporations Canada Corporations Canada

Canada Business Corporations Act (CBCA)
FORM 9
ARTICLES OF AMALGAMATION
(Section 185)

1 - Corporate name of the amalgamated corporation

Firan Technology Group Corporation

2 - The province or territory in Canada where the registered office is situated (do not indicate the full address)

Ontario

3 - The classes and any maximum number of shares that the corporation is authorized to issue

The Corporation is authorized to issue an unlimited number of Preference Shares, issuable in series, an unlimited number of
a class of preferred shares designated the 8% Participating Non-Voting Preferred Shares, an unlimited number of Common Shares,
preference shares designated as Voting Convertible Preference Shares, Series 1, consisting of 1,775,000 shares. The rights,

privileges, restrictions and conditions attaching to such shares set out in the annexed Schedule A which is incorporated in these
Articles.

4 - Restrictions, if any, on share transfers

None

5 - Minimum and maximum number of directors (for a fixed number of directors, please indicate the same number in both boxes)

Minimum number| 3 Maximum number | 25

6 - Restrictions, if any, on the business the corporation may carry on

None

7 - Other provisions, if any

The annexed Schedule B is incorporated in these Articles.

8 - The amalgamation has been approved pursuant to that section or subsection of the Act which is indicated as follows:

183 - Long form : 184(1) - Vertical short-form : 184(2) - Horizontal short-form :
O approved by special ® approved by resolution of O approved by resolution of
resolution of shareholders directors directors

9 - Declaration

| hereby certify that | am a director or an authorized officer of the following corporation:

Name of the amalgamating corporations Corporation number Signature
) (7
Firan Technology Group Corporation 418860-8 £ /Q/é%
FLYHT AEROSPACE SOLUTIONS LTD. 414484-8 L y, (/’/%/

=

Note: Misrepresentation constitutes an offence and, on summary conviction, a person is liable to a fine not exceeding $5,000 or to imprisonment for a
term not exceeding six months or to both (subsection 250(1) of the CBCA).
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Schedule A

A. The Preference Shares shall, as a class, be designated as Preference Shares and shall have
attached thereto the following rights, privileges, restrictions and conditions:

1. Directors' Right to Issue in One or More Series

The Preference Shares may at any time or from time to time be issued in one or more series. Before
any shares of a particular series are issued the directors of the Corporation shall fix the number of
shares that will from such series and shall, subject to the limitations set out herein, by resolution
determine the designation, rights, privileges, restrictions and conditions to be attached to the
Preference Shares of such series, including, but without in any way limiting or restricting the generality
of the foregoing, the rat; amount or method of calculation of dividends thereon, the time and place of
payment of dividends, the consideration and the terms and conditions of any purchase for cancellation,
retraction or redemption thereof; conversion rights (if any), voting rights attached thereto (if any), and
the terms and conditions of any share purchase plan or sinking fund, the whole subject to the filing
with the Director (as defined in the Canada Business Corporations Act) of Articles of Amendment
containing a description of such series including the designation, rights, privileges, restrictions and
conditions determined by the director.

2. Ranking of Preference Shares

The Preference Shares of each series shall rank on a parity with the Preference Shares of every other
series with respect to accumulated dividends and return of capital. The Preference Shares shall be
entitled to preference over the Common Shares of the Corporation and over any other shares ranking
junior to the Preference Shares with respect to priority in the 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. If any cumulative dividends or amounts payable
on a return of capital are not paid in full, the Preference Shares of all series shall participate rateably
in respect of such dividends, including accumulations, if any, in accordance with the sums that would
be payable on such shares if all such dividends were declared and paid in full, and in respect of any
repayment of capital in accordance with the sums that would be payable on such repayment of capital
if all sums so payable were paid in full; provided, however, that in the event of there being insufficient
assets to satisfy in full all such claims as aforesaid, the claims of the holders of the Preference Shares
with respect to repayment of capital shall first be paid and satisfied and any assets remaining thereafter
shall be applied towards the payment and satisfaction of claims in respect of dividends. The
Preference Shares of any series may also be given such other preferences not inconsistent with
paragraphs 1 to 5 hereof over the Common Shares and over any other shares ranking junior to the
Preference Shares as may be determined in the case of such series of Preference Shares.

3. Voting Rights

Except as hereinafter referred to or as required by law or in accordance with any voting rights which
may from time to time be attached to any series of Preference Shares, the holders of the Preference
Shares as a class shall not be entitled as such to receive notice of, to attend or to vote at any meeting
of the shareholders of the Corporation.

4, Amendment with Approval of Holders of Preference Shares

The rights, privileges, restrictions and conditions attaching to the Preference Shares as a class may
be added to, changed or removed but only with the approval of the holders of Preference Shares given
as hereinafter specified.
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5. Approval of Holders of Preference Shares

The approval of the holders of Preference Shares to add to, change or remove any right, privilege,
restriction or condition attaching to the Preference Shares as a class or of any other matters requiring
the consent of the holders of the Preference Shares may be given in such manner as may then be
required by law, subject to a minimum requirement that such approval be given by resolution passed
by the affirmative vote of at least 2/3 of the votes cast at a meeting of the holders of Preference Shares
duly called for that purpose.

The formalities to be observed in respect of the giving of notice of any such meeting or any adjourned
meeting and the conduct thereof shall be those from time to time prescribed in the by-laws of the
Corporation with respect to meetings of shareholders or, if not so prescribed, as required by the
Canada Business Corporations Act. On every poll taken at a meeting of holders of Preference Shares
as a class, or at a joint meeting of the holders of two or more series of Preference Shares, each holder
of Preference Shares entitled to vote thereat shall have one vase in respect of each $1.00 of the issue
price of each Preference Share held by him.

B. The rights, privileges, restrictions and conditions attaching to the 8% participating non-voting
preferred shares (the “8% Preferred Shares”) shall be as follows:

1. Dividends

1.1 The holders of the 8% Preferred Shares shall be entitled to receive in any calendar year, and
the Corporation shall pay thereon, in priority to the holders of any other shares of the Corporation other
than the preference shares, if; as and when declared by the directors of the Corporation, out of monies
of the Corporation properly applicable to the payment of dividends, cumulative preferential cash
dividends (“Preferential Dividends”) at a rate, subject to section 1.3, of 8% per share in each calendar
year on the paid-up amount thereof. Such dividends shall accrue on a day to day basis commencing
from the date of issue and shall be payable on the last day of December in each year (the “Dividend
Payment Date”), with the first dividend payment to be made on December 31, 1989. If on any Dividend
Payment Date, the dividend payable on such date has not been paid in full on all of the 8% Preferred
Shares then issued and outstanding, such dividend or the unpaid part thereof shall be paid on a
subsequent date or dates determined by the board of directors of the Corporation on which the
Corporation shall have sufficient monies properly applicable to the payment of the same. Subject to
Section 1.4, the paid-up amount of the 8% Preferred Shares shall be deemed to be $1.00.

1.2 Dividends (less any tax required to be withheld by the Corporation) on the 8% Preferred
Shares shall be paid by cheque payable in lawful money of Canada at par at any branch in Canada of
the Corporation's bankers for the time being or by any other reasonable means the Corporation deems
desirable. The mailing of such cheque from the Corporation’s registered office or the payment by such
other reasonable means as the Corporation deems desirable, an or before the date on which such
dividend is to be paid to a holder of 8% Preferred Shares shall be deemed to be payment of the
dividends represented thereby and payable on such date unless the cheque is not paid upon
presentation or payment by such other means is not received. Dividends which are represented by a
cheque which has not been presented to the Corporation's bankers for payment or that otherwise
remain unclaimed for a period of 6 years from the date on which they were declared to be payable
shall be forfeited to the Corporation.

1.3 If the Corporation fails to redeem, because of insolvency provisions or other provisions of
applicable law, all of the 8% Preferred Shares which it is otherwise required to redeem pursuant to the
retraction privilege provided for in Article 6.0 hereof, the holders of any such shares not so redeemed
(the “Retractable Shares”) shall be entitled to receive, and the Corporation shall pay thereon, in priority
to the holders of any other shares of the Corporation other than the preference shares, if, as and when
declared by the directors of the Corporation, out of monies of the Corporation properly applicable to
the payment of dividends, cumulative preferential cash dividends (the “Retractable Share Dividend”)
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at a rate of 12% per share in each calendar year on the paid up amount thereof. The Retractable
Share Dividend shall accrue on a day to day basis commencing from the date the redemption right
pursuant to Article 6.0 hereof is exercised to the date the Retractable Shares are redeemed, and shall
be payable on the Dividend Payment Date. Non any Dividend Payment Date the dividend payable on
such date has not been paid in full on the Retractable Shares, such dividend or the unpaid part thereof
shall be paid on a subsequent date or dates determined by the board of directors of the Corporation
on which the Corporation shall have sufficient monies properly applicable to the payment of same.

1.4 If the full amount of Preferential Dividends and Retractable Share Dividends are not paid in
any calendar year then in each subsequent calendar year until such Preferential Dividends and
Retractable Share Dividends are paid, the amount thereof shall be added to the amount of the paid-
up amount of the 8% Preferred Shares solely for the purpose of determining the amount of the
Preferential Dividends and the Retractable Share Dividends payable in such subsequent calendar
year. The holders of the 8% Preferred Shares shall not be entitled to any dividends other than or in
excess of the Preferential Dividend and the Retractable Share Dividend referred to in this Article.

2. Liquidation, Dissolution or Winding Up

2.1 In the event of the liquidation, dissolution or winding-up of the Corporation, whether voluntary
or involuntary or in the event of any other distribution of assets of the Corporation to its shareholders
for the purpose of winding-up its affairs (a “Distribution of Assets”), the holders of the 8% Preferred
Shares shall be entitled to receive from the property and assets of the Corporation a sum equal to the
issue price of the 8% Preferred Shares held by them respectively, together with an amount equal to
all Preferred Dividends accrued and unpaid thereon and all Retractable Share Dividends declared and
unpaid thereon, the whole before any amount shall be paid by the Corporation or any property or
assets of the Corporation shall be distributed on the Distribution of Assets to holders of any other
shares of the Corporation other than the preference shares. After payment to the holders of the 8%
Preferred Shares of the amounts so payable to them and to the holders of preference shares of the
amounts payable to them, all of the remaining property or assets of the Corporation, available for
distribution among its shareholders shall be paid or distributed equally share for share to the holders
of the 8% Preferred Shares and the Common Shares without preference or priority of one share over
another.

3. Voting Rights

3.1 Subject to the exceptions herein provided for and the provisions of the Canada Business
Corporations Act (the “Act”), the holders of 8% Preferred Shares shall not be entitled as such to receive
notice of or to attend any meeting of the shareholders of the Corporation or to vote at any such
meeting.

4, Subdivision, Consolidation, Conversion or Exchange of Common Shares

4.1 Neither the Common Shares nor the 8% Preferred Shares shall be subdivided, consolidated,
reclassified or otherwise changed unless contemporaneously therewith each of the other classes of
shares is subdivided, consolidated, reclassified or otherwise changed in the same proportion and in
the same manner.

5. Restrictions on Dividends and Retirement of Shares

5.1 So long as any 8% Preferred Shares are outstanding, the Corporation shall not:
0] declare, pay or set apart for payment any dividends, other than stock dividends in

shares of the Corporation ranking junior to the 8% Preferred Shares, on the preference
shares, the Common shares or any other shares of the Corporation either ranking
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junior to the 8% Preferred Shares or ranking equally (except for this specific provision)
with the 8% Preferred Shares; or

(i) call for redemption or purchase for cancellation or make any repayment of capital in
respect of or otherwise pay off or purchase any preference shares, Common shares
or any other shares of the Corporation either ranking junior to the 8% Preferred Shares
or ranking equally (except for this specific provision) with the 8% Preferred Shares;

unless, in each such case, all Preferential Dividends and Retractable Share Dividends up to
and including the dividend payable to the last preceding Dividend Payment Date on the 8%
Preferred Shares then outstanding shall have been declared and paid or set apart for payment.

6. Right to Require Retraction

6.1 Any holder of 8% Preferred Shares shall be entitled, on the terms and conditions hereinafter
set forth, to require the Corporation to redeem on any day (the “Retraction Date”) from and after
December 31, 1991, the 8% Preferred Shares held by such holder at a price equal to $1.00 per share
together with all Preferential Dividends and Retractable Shares accrued and unpaid thereon up to but
not including the Retraction Date (the “Retraction Price”), and the Corporation shall redeem on the
Retraction Date and at the Retraction Price thereof all 8% Preferred Shares duly tendered to the
Corporation pursuant to the retraction privilege in the manner hereinafter set forth; provided however
that, notwithstanding the foregoing the Corporation shall not be obligated to redeem:

@) in the calendar year 1992 more than 25% of the aggregate number of 8% Preferred Shares
outstanding as at December 31, 1991,

(b) in the calendar year 1993 more than 50% of the aggregate number of 8% Preferred Shares
outstanding as at December 31, 1991 less the number of 8% Preferred Shares already
redeemed under this Section 6.0; and

(©) in the calendar year 1994 more than 75% of the aggregate number of 8% Preferred Shares
outstanding as at December 31, 1991 less the number of 8% Preferred Shares already
redeemed under this Section 6.0.

6.2 Retraction Procedure

In order to exercise the retraction privilege a holder of 8% Preferred Shares must, not later than the
close of business on the 30" day prior to the relevant Retraction Date, tender to the Corporation at
any place at which the 8% Preferred Shares may be transferred and/or at such other place or places
in Canada as are specified in the retraction notice hereinafter referred to a notice in writing signed by
such holder or by his duly authorized agent specifying the number of 8% Preferred Shares which such
holder requires the Corporation to redeem and the Retraction Date accompanied by the certificate or
certificates representing such 8% Preferred Shares. If less than all the 8% Preferred Shares
represented by any certificate or certificates accompanying such notice are to be redeemed, the holder
shall be entitled to receive, at the expense of the Corporation, a new certificate representing the 8%
Preferred Shares comprised in the certificate or certificates surrendered as aforesaid which are not to
be redeemed.

Any tender of 8% Preferred Shares to the Corporation pursuant to this subclause 6.2 shall be
irrevocable unless payment of the Retraction Price shall not be duly made by the Corporation.

If in any calendar year the retraction privilege is exercised with respect to more 8% Preferred Shares
than the Corporation is obligated to redeem, the Corporation shall redeem 8% Preferred Shares on
the basis of those holders whose retraction notice and share certificates are received first and if on
any day retraction notices are received in respect of more 8% Preferred Shares than the Corporation
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is obligated to redeem, then redemption shall be made pro-rata from each holder tendering shares on
such day based on the number of shares tendered by each such holder.

Subject to the provisions of subclasses 6.1 and 6.3 the Corporation shall pay or cause to be paid to a
holder of 8% Preferred Shares who has duly tendered his 8% Preferred Shares to the Corporation an
amount equal to the Retraction Price of all 8% Preferred Shares which such holder requires the
Corporation to redeem and which the Corporation is required to redeem by forwarding or causing to
be forwarded by prepaid post on or before the Retraction Date a cheque of the Corporation payable
in lawful money of Canada at par at any branch in Canada of the Corporation’s bankers for the time
being in Canada to or to the order of a holder of 8% Preferred Shares in the amount of the Retraction
Price thereof Provided the Corporation has forwarded such cheques as aforesaid, the 8% Preferred
Shares duly tendered to the Corporation shall cease from and after the Refraction Date to be entitled
to dividends and the holders thereof shall not be entitled to exercise any of their other rights as
shareholders in respect thereof unless such cheques be not paid on presentation thereof, in which
case the rights of the holders shall remain unaffected. In the event that payment of the Retraction
Price is not made by the Corporation as aforesaid, the Corporation shall forthwith return the certificate
or certificates representing 8% Preferred Shares so tendered to the registered holders thereof.
Retraction moneys that are presented by a cheque which has not been presented to the Corporation's
bankers for payment or that otherwise remain unclaimed for a period of six (6) years from the
Retraction Date shall be forfeited to the Corporation.

6.3 Retraction Subject to Applicable Law

If the Corporation is not permitted, by insolvency provisions or other provisions of applicable law, to
redeem all of the 8% Preferred Shares which it is otherwise obligated to purchase pursuant to the
above refraction privilege, the Corporation shall redeem only the maximum number of 8% Preferred
Shares (rounded to the next lower multiple of 1,000 shares) which the directors of the Corporation
determine the Corporation is then permitted to redeem. Such redemption will be made pro-rata
(disregarding fractions of shares) from each holder of tendered 8% Preferred Shares according to the
number of 8% Preferred Shares tendered for redemption by each such holder and the Corporation
shall issue and deliver to each such holder a new certificate, at the expense of the Corporation,
representing the 8% Preferred Shares not redeemed by the Corporation.

If the Corporation fails to redeem, because of insolvency provisions or other provisions of applicable
law, all of the 8% Preferred Shares which it is otherwise required to redeem pursuant to the above
retraction privilege, then the Corporation shall redeem on each Dividend Payment Date thereafter,
from 8% Preferred Shares which it was otherwise required to redeem in the same manner as set forth
in subclause 6.2 hereof the lesser of (i) the number of 8% Preferred Shares (rounded to the next lower
multiple of 1,000 shares and selected pro rata from each holder of 8% Preferred Shares so required
to be redeemed according to the number of 8% Preferred Shares required to be redeemed from each
such holder) which the directors of the Corporation determine the Corporation is then permitted to
redeem. The Corporation shall be under no obligation to give any notice to the holders of 8% Preferred
Shares in respect of the redemptions provided for in this subclause 6.3.

7. Amendment

7.1 The rights, privileges, restrictions and conditions attached to the 8% Preferred Shares may be
added to, changed or removed by Articles of Amendment, but only with the prior approval of the
holders of the 8% Preferred Shares given as hereinafter specified in addition to any vote or
authorization required by law.

8. Approval of Holders of 8% Preferred Shares

8.1 The approval of the holders of the 8% Preferred Shares with respect to any and all matters
referred to herein or of any other matter requiring the consent of the holders of the 8% Preferred
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Shares may be given in such manner as may then be required by law, subject to a minimum
requirement that such approval be given by resolution signed by all the holders of outstanding 8%
Preferred Shares or passed by the affirmative vote of at least 2/3 of the votes cast by the holders of
the 8% Preferred Shares who voted in respect of that resolution at a meeting of the holders of the 8%
Preferred Shares duly called for that purpose.

8.2 The formalities to be observed in respect of the giving of notice of any such meeting or any
adjourned meeting and the conduct thereof shall be those from time to time prescribed by the by-laws
of the Corporation with respect to meetings of shareholders or, if not so prescribed, as required by the
Act. On every poll taken at a meeting of holders of 8% Preferred Shares, each holder of 8% Preferred
Shares entitled to vote thereat shall have one vote in respect of each 8% Preferred Share held by him.

9. Conversion

9.1 Eneh 8% Preferred Share shall be convertible at the option of the registered holder into
0.3492063 Common Shares in accordance with the following provisions:

€) a holder of 8% Preferred Shares to be converted shall tender to the Corporation at its
registered office a request in writing specifying that such holder desires to have the whole or
any part of the 8% Preferred Shares registered in his name converted into Common Shares,
together with certificates representing the 8% Preferred Shares which the registered holder
desires to have converted. If a part only of the shares represented by any certificate are
converted, a certificate for the balance shall be issued by the Corporation. The issuance of
certificates for Common Shares upon conversion shall be made without charge to the holders
of the shares so converted for any fee or tax imposed on the Corporation in respect of the
issuance of such certificates or the shares represented thereby; provided that the Corporation
shall not be required to pay any tax which may be imposed upon the person or persons to
whom such shares are issued in respect of the issuance of such shares or the certificates
therefor or which may be payable in respect of any transfer involved in the issuance and
delivery of any such certificate in any name or names other than that of the holder of the shares
converted, and the Corporation shall not be required to issue or deliver such certificate unless
the person or persons requesting the issuance thereof shall have paid to the Corporation the
amount of such tax or shall have established to the satisfaction of the Corporation that such
tax has been paid;

(b) the conversion of 8% Preferred Shares as aforesaid shall be completed on the second day
following receipt by the Corporation of the aforesaid request to convert and at such lime the
Corporation shall cause to be issued to such holder certificates representing the Common
Shares issued upon such conversion;

(c) in the event that the Common Shares or the 8 % Preferred Shares are subdivided into a greater
number of shares or combined or consolidated, by reclassification or otherwise, into a lesser
number of shares, the basis of conversion shall, concurrently with the effectiveness of such
event, be proportionately adjusted; and

(d) fractional shares shall not be issued on any conversion. If as a result of conversion as
aforesaid, the number of Common Shares issuable is not a whole number, the number of
Common Shares which shall be issued will be equal to the next lowest whole number.

10. Purchase for Cancellation

10.1 A holder of 8% Preferred Shares may by notice in writing require the Corporation to accept the
surrender of such shares for cancellation for no consideration to such holder. Such surrender for
cancellation shall be completed on the second day following receipt by the Corporation of the aforesaid
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request accompanied by the certificates representing the 8% Preferred Shares to be surrendered for
cancellation, whereupon such 8 Preferred Shares shall be cancelled.

C. The rights privileges, restrictions and conditions attaching to the Common Shares are as
follows:

(a) Subject to the rights of the holders of the Preference Shares, the 8% Participating Non-Voting
Preferred Shares and any class of shares of the Corporation ranking senior to the Common
Shares, the holders of the Common Shares shall, in the discretion of the directors, be entitled
to receive ant of any profits or surplus of the Corporation properly applicable to the payment
of dividends, any dividends declared and payable by the Corporation on the Common Shares;

(b) Notwithstanding any other provision in the Corporation's Articles, in the event of the liquidation.
dissolution or winding-up of the Corporation, whether voluntary or involuntary, or any other
distribution of assets of the Corporation among its shareholders for the purposes of winding-
up its affairs (“Distribution of Assets”), the Common Shares shall rank junior to the preference
shares and to any other shares of the Corporation ranking senior to the Common Shares
including the 8% Participating Non-Voting Preferred Shares to the extent that they entitle the
holders thereof to a preferential right to receive the issue price of such shares plus accrued
and/or declared but unpaid dividends on a repayment of capital or Distribution of Assets.
Subject to the above preferential rights, in the event of a repayment of capital or Distribution
of Assets, all of the property and assets of the Corporation available for distribution among its
shareholders shall be paid or distributed equally share for share to the holders of the Common
Shares and 8% Participating Non-Voting Preferred Shares without preference or priority of one
share over another; and

() Neither the Common Shares nor the 8% Participating Non-Voting Preferred Shares shall be
subdivided, consolidated, reclassified or otherwise changed unless contemporaneously
therewith each of the other classes of shares is subdivided, consolidated, reclassified or
otherwise changed in the same proportion and in the same manner.

D. The first series of preference shares of the Corporation shall be designated as Voting
Convertible Preference Shares, Series | (the “Series 1 Shares”), shall consist of 1,775,000 shares and
shall, in addition to the rights, privileges, restrictions and conditions attached to the preference shares
of the Corporation as a class, have attached thereto the following rights, privileges, restrictions and
conditions:

1. Voting Rights

The holders of Series 1 Shares shall be entitled to receive notice of and to attend and to vote at any
meeting of shareholders of the Corporation (except meetings at which only the holders of another
class or series of shares are entitled to vote) and each Series 1 Share shall entitle the holder thereof
to one vote.

In connection with any action to be taken by the Corporation which requires the approval of the holders
of Series 1 Shares voting as a series or part of a class, each such Series 1 Share shall entitle the
holder thereof to one vote.

2. Conversion Right

Each Series | Share shall, at the option of the holder, be convertible at any time and from time to time
into (subject to the exception as to fractions contained in section 2.3) that number of fully paid and
non-assessable Common Shares as is equal to the applicable Conversion Number of Common
Shares. The holders of Series 1 Shares to be converted shall be entitled to receive any dividend which
bas been declared and is payable on the date of such conversion in accordance with Article 4 hereof.
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2.1 Manner of Conversion at Option of Holder

@) Series 1 Shares maybe converted by the holder of such shares tendering to the Corporation
the certificate or certificates for the Series 1 Shares to be converted with the notice of
conversion on the reverse side thereof (the “Holder’s Conversion Notice”) duly completed. The
Holder's Conversion Notice shall be irrevocable and shall set out;

0] the date fixed by the holder as the date of conversion (the “Conversion Date”), which
shall not be less than 5 Business Days following delivery of the Holder's Conversion
Notice;

(i) unless all the Series 1 Shares held by the holder by whom such notice is given are to

be converted, the number of Series 1 Shares so held which are to be converted; and

(iii) an acknowledgement that the Common Shares into which the Series 1 Shares are to
be converted are to be registered in the name of the registered bolder of the Series 1
Shares to be converted unless such holder provides to the Corporation written notice
in a form and executed in a manner satisfactory to the Corporation directing the
Corporation to register such Common Shares in some other name or names (the
“Transferee”) and stating the name or names (and addresses) accompanied by
payment to the Corporation of any transfer tax that may be payable by reason thereof
and a written declaration of any matters as may be required by law in order to
determine the entitlement of such Transferee to hold such Common Shares.

(b) The Corporation shall, on presentation and delivery at the head office of the Corporation, or
such other place or places in Canada as the Corporation may designate, of the certificate or
certificates representing the Series 1 Shares so surrendered for conversion, issue and deliver
or cause to be delivered certificates representing the Conversion Number of Common Shares,
registered in the name of the holder of the Series 1 Shares to be converted, or as such holder
shall have directed as aforesaid, as the case may be, on the Conversion Date. The Series 1
Shares so converted shall be converted, and the holder thereof shall become a holder of
Common Shares of record, effective on the Conversion Date.

(c) If less than all the Series 1 Shares represented by any certificate shall be converted, a new
certificate for the balance than be issued without cost to the holder.

2.2 Avoidance of Fractional Shares

In any case where a fraction of a Common Share would otherwise be issuable on conversion of one
or more Series 1 Shares under this Article 2, the Corporation shall issue the next lower number of
Common Shares and the holder of Series 1 Shares shall not be entitled to compensation for any
fractional share to which such holder would otherwise have been entitled.

2.3 Adjustments

The Conversion Number of Common Shares in effect at any date shall be subject to adjustment from
time to time as follows.

(@) If and whenever at any time the Corporation shall:
() subdivide or redivide the outstanding Common Shares into a greater number of
shares, or
(i) reduce, combine or consolidate the outstanding Common Shares into a smaller

number of shares, or
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(iii) issue Common Shares to the holders of its outstanding Common Shares by way of
stock dividend (other than a stock dividend to the holders of Common Shares who
exercise an option to receive in the ordinary course equivalent dividends in Common
Shares in lieu of receiving cash dividends),

the Conversion Number of Common Shares in effect on the effective date of such subdivision,
redivision, reduction, combination, consolidation, or stock dividend as the case may be, shall in the
case of any of the events referred to above be changed in proportion to the number of outstanding
Common Shares resulting from such action. Such adjustment shall be made successively whenever
any event referred to in this subsection (a) shall occur.

(b)

(c)

If and whenever at any time the Corporation shall fix a record date for the issuance of rights
or warrants to all or substantially all the holders of its outstanding Common Shares entitling
them, for a period expiring not more than 45 days after such record date, to subscribe for or
purchase Common Shares (or securities convertible into or exchangeable for Common
Shares) at a price per share (or having a conversion or exchange price per cline) less than
95% of the Current Market Price of a Common Share on such record date, the Conversion
Number of Common Shares shall be adjusted immediately after such record date so that it
shall equal the number determined by multiplying the Conversion Number of Common Shares
in effect on such record date by a fraction, of which the denominator shall be the total number
of Common Shares outstanding on such record date plus a number of Common Shares equal
to the number arrived at by dividing the aggregate price of the total number of additional
Common Shares offered for subscription or purchase (or the aggregate conversion or
exchange price of the convertible or exchangeable securities so offered) by such Current
Market Price per Common Share, and of which the numerator shall be the total number of
Common Shares outstanding on such record date plus the total number of additional Common
Shares offered for subscription or purchase (or into which the convertible or exchangeable
securities so offered are convertible or exchangeable). Such adjustment shall be made
successively whenever such a record date is fixed. To the extent that any such rights or
warrants are not so issued or any such rights or warrants are not exercised prior to the
expiration thereof the Conversion Number of Common Shares shall here-adjusted to the
Conversion Number of Common Shares which would then be in effect if such record date had
not been fixed or to the Conversion Number of Common Shares which would then be in effect
based upon the number of Common Shares (or securities convertible into or exchangeable for
Common Shares) actually issued upon the exercise of such rights or warrants, as the case
may be.

If the Corporation shall fix a record date for the malting of a distribution to all or substantially
all the holders of its outstanding Common Shares of (i) shares of any class other than Common
Shares, or (n) rights, options or warrants (excluding rights, options or warrants entitling the
holders thereof for a period of not more than 45 days to subscribe for or purchase Common
Shares or securities convertible into Common Shares), or (iii) evidences of its indebtedness,
or (iv) assets (excluding cash dividends paid in the ordinary course) then, in each such case,
the Conversion Number of Common Shares shall be adjusted immediately after such record
date so that it shall equal the number determined by multiplying the Conversion Number of
Common Shares in effect on such record date by a fraction, of which the denominator shall be
the total number of Common Shares outstanding on such record date multiplied by the Current
Market Price per Common Share on such record date, less the fair market value (as
determined by the Board of Directors of the Corporation, acting reasonably, which
determination shall, absent manifest error, be conclusive) of such shares or rights, options or
warrants or evidences or indebtedness or assets so distributed, and of which the numerator
shalt be the total number of Common Shares outstanding on such record date multiplied by
such Current Market Price per Common Share. Such adjustment shall be made successively
whenever such a record date is fixed. To the extent that such distribution is not so made, the
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Conversion Number of Common Shares chef be re-adjusted to the Conversion Number of
Common Shares which would then be in effect if such record date bad not been fixed.

For the purpose of any computation under subsection (b) or (c) of this section, the “Current
Market Price” per Common Share at any date shall be the weighted average trading price
(based on a board lot) of the Common Shares expressed in Canadian dollars for the twenty
(20) consecutive trading days ending not more than five Business Days prior to the date for
which such market price is being determined (or, if no trading price is reported for any such
day, the average of the bid and ask prices for such day) on such stock exchange on which the
Common Shares are then listed and, if the Common Shares are then listed on more than one
stock exchange, on the one stock exchange on which the greater volume of trading of
Common Shares occurred daring such period; provided that if the Common Shares are not
listed on any stock exchange but are traded in an over-the-counter market, the weighted
average trading price at which the Common Shares have traded shall be the weighted average
trading price on each of the twenty (20) consecutive trading days, or such lesser number of
days in which a market exists for the securities, ending not more than five days prior to such
date, as furnished in writing to the Corporation by an independent nationally recognized
investment dealer selected by the Corporation for that purpose; provided farther that if the
Common Shares are not listed on any stock exchange or traded in an over-the-counter market,
the Current Market Price shall be the fair market value of the Common Share at such date, as
determined by an independent nationally recognized investment dealer selected by the
Corporation for that purpose. The weighted average price shall be determined by dividing the
aggregate sale price of all Common Shares sold on the said exchanges or in the said over-
the-counter-market, as the case may be, during the said twenty (20) consecutive trading days,
or such lesser number of days in which a market exists for the securities, by the total number
of Common Shares so sold.

In the case of any reclassification or change (other than a change resulting only from
consolidation or subdivision) of the Common Shares or in case of any amalgamation,
consolidation or merger of the Corporation with or into any other corporation, or in the case of
any sale of all or substantially all the properties and assets of the Corporation to any other
corporation, the Conversion Number of Common Shares shall be adjusted so that each Series
1 Share shall, after such reclassification, change, amalgamation, consolidation, merger or
sale, be convertible into the number of shares or the number, kind or amount of other securities
or property of the Corporation, or such continuing, successor or purchaser corporation, as the
case maybe, which the holder thereof would have been entitled to receive as a result of such
reclassification, change, amalgamation, consolidation, merger or sale if on the effective date
thereof it had been the holder of the number of Common Shares into which the Series 1 Share
was convertible prior to the effective date of such reclassification, change, amalgamation,
consolidation, merger or sale. No such reclassification, change, amalgamation, consolidation,
merger or sale shall be carried into effect unless, in the opinion of the Board of Directors, all
necessary steps shall have been taken to ensure that the holders of Series 1 Shares shall
thereafter be entitled to receive such number of shares or other securities or property of the
Corporation, or such continuing, successor or purchasing corporation, as the case may be,
subject to adjustment thereafter in accordance with similar provisions, as nearly as may be, to
those contained in this section 2.4.

In any case in which this section 2.4 shall require that an adjustment become effective
immediately after a record date for an event referred to herein, the Corporation may defer, until
the occurrence of such event, issuing to the holder of any Series 1 Share converted after such
record date and before the occurrence of such event the additional Common Shares issuable
upon such conversion by reason of the adjustment required by such event before giving effect
to such adjustment; provided, however, that the Corporation shall deliver to such holder an
appropriate instrument evidencing such holder's right to receive such additional Common
Shares upon the occurrence of the event requiring such adjustment and the right to receive
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any distributions made on such additional Common Shares declared in favour of holders of
record of Common Shares on and after the Date of Conversion or such later date as such
holder would, but for the provisions of this subsection (f), have become the holder of record of
such additional Common Shares pursuant to section 2.4.

(9) The adjustments provided for in this section 2.4 are cumulative and shall apply to successive
subdivisions, redivisions, reductions, combinations, consolidations, distributions, issues or
other events resulting in any adjustment under the provisions of this section; provided that,
notwithstanding any other provision of this section, no adjustment of the Conversion Number
of Common Shares shall be required unless such adjustment would require an increase or
decrease of at least 1% in the Conversion Number of Common Shares then in effect; provided,
however, that any adjustments which by reason of this subsection 2.4(g) are not required to
be made shall be carried forward and taken into account in any subsequent adjustment.

(h) In the event of any question arising with respect to the adjustments provided in this section
2.4, or any determination pursuant to section 2.9(a) or the definition of “Conversion Number”
in section 6.2(iii) such question shall be conclusively determined by a firm of chartered
accountants appointed by the Corporation and acceptable to the holders of a majority of the
Series 1 Shares (who may be the auditors of the Corporation); such accountants shall have
access to all necessary records of the Corporation and such determination shall, absent
manifest error, be binding upon the Corporation and such holders.

® In case the Corporation shall take any action affecting the Common Shares other than an
action described in this section 2.4 which, in the opinion of the Directors of the Corporation,
acting reasonably, would materially affect the rights of holders of Series 1 Shares, the
Conversion Number of Common Shares shall be adjusted in such manner and at such time,
by action of the Directors, subject to any necessary regulatory or stock exchange consent, as
the Directors, acting reasonably, may determine to be equitable in the circumstances.

0)] No adjustment of the Conversion Number of Common Shares shall be made in respect of any
event described in subsections 2.4(b) or 2.4(c) if the holders of the Series 1 Shares are entitled
to participate (subject to the prior consent of the Toronto Stock Exchange) in such event on
the same terms mutatis mutandis as if they had converted such shares prior to the effective
date or record date, as the case may be, of such event.

2.4 Corporation to Reserve Shares

The Corporation shall at all times reserve and keep available out of its authorized Common Shares,
solely for the purpose of issue upon conversion of Series 1 Shares as in this Article provided, and
conditionally allot to holders of Series 1 Shares who may exercise their conversion rights hereunder,
such number of Common Shares as shall then be issuable upon the conversion of all outstanding
Series | Shares. All Common Shares which shall be so issuable shall be duly and validly issued as
fully-paid and non-assessable.

2.5 Cancellation of Converted Series 1 Shares

All Series 1 Shares converted in whole or in part under the provisions of this Article shall be forthwith
delivered to and cancelled by the Corporation.

2.6 Certificate as to Adjustment

The Corporation shall from time to time immediately after the occurrence of any event which. requires
an adjustment or readjustment as provided in section 2.4, deliver a certificate to the holders of the
Series | Shares specifying the nature of the event and the amount of the adjustment and setting forth
in reasonable detail the method of calculation and the facts upon which such calculation is based.

1380-5808-7191.1



-12 -

2.7 Notice of Special Matters

The Corporation shall give notice in writing to the holders of the Series 1 Shares of its intention to fix
a record date for any event referred to in sections 2.4(a), (b) or (c) which may give rise to an adjustment
in the Conversion Number of Common Shares, and, in each case, such notice shall specify the
particulars of such event and the record date and the effective date for such event provided that the
Corporation shall only be required to specify in such notice such particulars of such event as shall
have been fixed and determined on the date on which such notice is given. Such notice shall be given
not less than ten (10) days in each case prior to such applicable record date.

2.8 Conversion at Option of Corporation

(a) In the event that in any financial year of the Corporation following December 31, 2001,
0] the gross revenues of the Corporation exceed $55,000,000; and
(i) the earnings of the Corporation before interest, taxes, depreciation and amortization

(“EBITDA”) are positive,

both as evidenced by the audited financial statements of the Corporation for such financial
year, but in either case excluding revenues and expenses derived from or attributable to any
businesses acquired by the Corporation following November 2, 2001, then the Corporation
may require, upon not less than five Business Days written notice to the holders (the
“Corporation's Conversion Notice”), the conversion of all Series 1 Shares into Common Shares
attire applicable Conversion Number of Common Shares.

(b) The Corporation’s Conversion Notice shall be irrevocable and shall set out the date fixed by
the Corporation for conversion (the “Corporation's Conversion Date”), which shall not be less
than 5 Business Days following delivery of such notice.

(©) Upon receipt of the Corporation’s Conversion Notice, the holder shall surrender to the
Corporation the certificates representing the Series 1 Shares and shall provide instructions as
to registration of the Common Shares issuable upon conversion, as set out in paragraph
2.2(a)(iii). The Corporation shall, on presentation and delivery at the head office of the
Corporation, or such other place or places in Canada as the Corporation may designate, of
the certificate or certificates representing the Series 1 Shares so surrendered for conversion,
issue and deliver or cause to be delivered certificates representing the Conversion Number of
Common Shares, registered in the name of the holder of the Series 1 Shares to be converted,
or as such holder shall have directed as aforesaid, as the case maybe, on the Corporation's
Conversion Date. The Series 1 Shares so converted shall be converted, and the holder thereof
shall become a holder of Common Shares of record, effective on the Corporation's Conversion
Date.

(d) Conversion of Series 1 Shares shall be deemed to have occurred on the Corporation's
Conversion Date notwithstanding that a holder of Series 1 Shares shall not have complied with
paragraph (c) above and from and after the Corporation's Conversion Date the holder shall
cease to be entitled to any rights as a holder of Series 1 Shares.

3. Rights on Liquidation

In the event of the liquidation, dissolution or winding-up of the Corporation or other distribution of
assets of the Corporation among its shareholders for the purpose of winding up its affairs, whether
voluntary or involuntary, the holders of the Series 1 Shares shall be entitled to receive an amount
equal to $2.50 per Series 1 Share (less return of stated capital, if any), together with all dividends
declared and unpaid to and including the date of payment, before any amount is paid or any assets of
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the Corporation are distributed to the holders of Common Shares or shares of any other class of the
Corporation ranking junior to the Series 1 Shares. Upon payment to the holders of the Series 1 Shares
of the amounts so payable to them, such holders shall not be entitled to share in any further distribution
of the assets of the Corporation.

4, Dividend Rights

The Series 1 Shares shall not be entitled to receive any preferential dividends. In the event that a
dividend is declared and paid on the Common Shares of the Corporation, an equivalent dividend shall
be declared and paid on each Series 1 Share.

5. Issue Price

The price or consideration for which each Series 1 Share shall be issued is $2.50 and, upon payment
of such price, each such share shall be issued as fully paid and non-assessable.

6. Notices

Any notice, cheque, invitation for tenders or other communication from the Corporation herein provided
for shall be sufficiently given if delivered or if sent by first class unregistered mail, postage prepaid, to
the holders of the Series 1 Shares at their respective addresses appearing on the books of the
Corporation or, in the event of the address of any of such holders not so appearing, then at the last
address of such holder known to the Corporation. Accidental failure to give such notice, invitation for
tenders or other communication to one or more holders of the Series 1 Shares shall not affect the
validity of the notices, invitations for tenders or other communications properly given or any action
taken pursuant to such notice, invitation for tender or other communication but, upon such failure being
discovered, the notice, invitation for tenders or other communication, as the case may be, shall be
sent forthwith to such holder or holders.

If any notice, cheque, invitation for tenders or other communication from the Corporation given to a
holder of Series 1 Shares pursuant to this section is returned on three consecutive occasions because
the holder cannot be found, the Corporation shall not be required to give or mail any further notices,
cheques, invitations for tenders or other communications to such shareholder until the holder informs
the Corporation in writing of his new address.

6.1 Interpretation and Definitions

@) In the event that any day on which any dividend on the Series 1 Shares is payable or on or by
which any other action is required to be taken hereunder is not a Business Day, then such
dividend shall be payable or such other action shall be required to be taken on or before the
next succeeding day that is a Business day.

All references herein to a holder of Series 1 Shares shall be interpreted as referring to a
registered holder of the Series | Shares.

For the purposes hereof, reference to any class or series of shares of the Corporation shall
mean such a class or series of shares as currently constituted and any shares resulting from
a reclassification of a class or series of shares of the Corporation or which result from a capital
reorganization of the Corporation or a consolidation, amalgamation or merger of the
Corporation with or into any other corporation (other than a capital reorganization,
consolidation, amalgamation or merger which does not result in any reclassification of such
class or series of shares or a change of such class or series of shares into other shares or
securities).

(b) For the purposes hereof; the following expressions have the following meanings:
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(1) “Business Day” means a day on which Canadian chartered banks are open for
business in Toronto, Ontario;

(i) “Common Shares” shall mean the common shares of the Corporation as
currently constituted and any shares resulting from a reclassification of the
common shares of the Corporation or which result from a capital reorganization
of the Corporation or a consolidation, amalgamation or merger of the
Corporation with or into any other corporation (other than a capital
reorganization, consolidation, amalgamation or merger which does not result
in any reclassification of the common shares or a change of the common
shares into other shares or securities).

(iii) “Conversion Number” shall mean the number of Common Shares per Series 1
Share which are to be issued on a conversion of each Series 1 Share, which
shall, subject to further adjustment as set out herein, be:

(A) one, unless paragraph (B) below applies; or

(B) 1.56667, if (x) the gross revenues of the Corporation for its financial year
ending December 31, 2002 do not exceed $22,000,000; or (y) the
Corporation's EBITDA for its financial year ending December 31, 2002 is not
positive, both as evidenced by the audited financial statements of the
Corporation for such financial year, but in either case excluding any revenues
and expenses solely derived from or solely attributable to any businesses
acquired by the Corporation following November 2, 2001;

(iv) “Corporation's Conversion Notice” has the meaning ascribed thereto in section
2.9;

(V) “Current Market Price” has the meaning ascribed thereto in section 2.4(d);

(vi) “Holder's Conversion Notice” has the meaning ascribed thereto in subsection

22(a) hereof; and
(vii) “Transferee” has the meaning ascribed thereto in section 2.2(a)(iii);
7. Modification
The provisions attaching to the Series 1 Shares may be deleted, varied, modified, amended or
amplified with the prior approval of the holders of Series 1 Shares given in accordance with Article 8

and with all required approvals of any stock exchanges on which the Series 1 Shares may be listed.

8. Approval of Series 1 Shareholders

Any approval required or permitted to be given by the holders of the Series 1 Shares with respect to
any and all matters referred to herein shall be deemed to have been sufficiently given by the holders
of the Series 1 Shares if given by written instrument executed by the holder(s) of all Series 1 Shares
outstanding or otherwise in the manner provided in the by-laws of the Corporation, provided that the
quorum for any meeting of holders of Series 1 Shares (other than an adjourned meeting) shall be
shareholders represented in person or by proxy holding a majority of the outstanding Series 1 Shares.
If at any such meeting the holders of a majority of the outstanding Series 1 Shares are not present 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 15 days thereafter and to such time and place as may
be designated by the chairman of such meeting, and not less than 10 days' written notice shall be
given of such adjourned meeting. At such adjourned meeting, the holders of Series 1 Shares present
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or represented by proxy may transact the business for which the meeting was originally called and a

resolution passed thereat by the affirmative vote of not less than 66 2/3% of the votes cast at such
meeting shall constitute the approval of the holders of the Series 1 Shares.
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Schedule B

The following provisions shall apply to the Corporation:

(@)

(b)

(©)

The board of directors may, without authorization of the shareholders, from time to time, in
such amounts and on such terms as it deems expedient:

0] borrow money on the credit of the Corporation;
(i) issue, reissue, sell or pledge debt obligations of the Corporation; or

(iii) charge, mortgage, hypothecate, pledge or otherwise create a security interest in all or
any currently owned or subsequently acquired real or personal, movable orimmovable
property of the Corporation, including book debts, rights, powers, franchises and
undertaking, to secure any debt obligation or any money borrowed or other debt or
liability of the Corporation.

For greater certainty, the foregoing powers conferred on the directors shall be deemed to
include the powers conferred on a company by Division VI of the Special Corporate Powers
Act, being chapter 275 of the Revised Statutes of Quebec, 1964 and every statutory provision
that maybe substituted therefor or for any provision therein. The board of directors may from
time to time delegate to such one or more of the directors and officers of the Corporation as
may be designated by the board all or any of the powers conferred on the board above to such
extent and in such manner as the board shall determine at the time of each such delegation;
and

The holders of shares of any class of shares in the capital of the Corporation or the holders of
any series of such a class shall not be entitled to vote separately as a class or series, as the
case maybe, upon a proposal to amend the articles of the Corporation to:

0] increase or decrease any maximum number of authorized shares of such class, or
increase any maximum number of authorized shares of a class having rights or
privileges equal or superior to the shares of such class; or

(i) effect an exchange, reclassification or cancellation of all or part of the shares of such
class; or

(iii) create a new class of shares equal or superior to the shares of such class.

The directors may appoint one or more directors who shall hold office for a term expiring not
later than the close of the next annual meeting of shareholders, but the total number of
directors so appointed may not exceed one-third the number of directors elected at the
previous annual meeting of shareholders.
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