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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORID A STATUTES, THE FOLLOWING 1S SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO YRANSACT BUSINESS IN THE STATE OF FLORIDA.
.. McKeil Properties Limited Inc. o

{Enter hame of corporetion; must inolado “INCORPORATED, "COMPANY,” “CORPORA TION,” S
I, *Co," *Corp,” “lic,” "Co,” oF "Corp.™) N

~3
(If name unavailable in Florida, enter alternate corporate name adopied for the purposs of ransacting busiess in thrida} y
» Province of Ontario, Canada ; 98-0567708 , e
{State or country under the law of which it is incorpormed) (FEI number, If applicable) ': S 3
4 January 12, 2008 5. perpetual
{Date of incorporation) {Duration: Year corp. will cease to exist or “parpetunl™)

. February 15, 2008 .

{Date first transacted business in Florids, if ptior to reglstration)
{SEE SECTIONS 507.1501 & 607.1502, F.S., 1o deteeming penalty Hability)

, 208 Hillyard Street, Hamilton, Ontario Canada 8L 6B6

(Principal ofice addmss)

208 Hillyard Street, Hamilton, Ontario Canada L8L 6B6

{Current malling address)

5. To engage in any lawful act or activity in which corporations may be formed.
{Purpose(s) of corporation authorized in home state or counlry to by carrisd out in state of Florida}

9, Wame and steeet address of Florida registered agent: (P.C. Box NQT accepable)

Nane: | A&A Agents, Inc.
Office Addrass: 890 Park Shore Drive, 3rd Floor

Naples Florida 34103
City) © (Zip code)

{0, Registered sgent’s ncceptance:

Having been named as reghtered ugent and to acceps service of process for the atove siated corporation ut the place
designated in this application, T herehy aceepl the appointment as registered agent and agree to act in this capacity. [
further agree to comply with the provisions of all statutes relative to the proper and complele performance of my dutie,

arid £ am famillar with and accept the obligations of my position es regivtered agent.

et 52

(R:gista'yeﬁﬁ agent's dgnature}

11, Attached Is » certificate of existence duly authenticated, cot more than 99 days prior to delivery of this application to
the Department of State, by the Secrefary of State or other official kaving custody of corpozare records in the jurisdiction
under the law of which it is incorporated.,

(((HO9000077814 3)))
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12. Numes and business addresses of officers and/or directors: '3:-‘-3 =
L™ - o——
A. DIRECTORS = {
N~ (T
Chairman; A
NV
Address: :zm
S EnIT
5 o
S
Vice Chairman:
Address:
pireator: 18T McKeil

aaress: 208 Hillyard Street, Hamilton, Ontario Canada L8l 686

Director:

Address:

B. OFFICERS

presigene. 10T McKeil

adiess: 208 Hillyard Street, Hamilton, Ontario Canada L8L 6B6

Yice President:

Address:

secretary: BIAIT McKell

Treasnrer:

;208 Hillyard Street, Hamilton, Ontario Canada L8L 686

Address:

NO

TE: Ifnecessary, you %:Wnﬂum to the application Hsting additional officers and‘or directors.
13.

(Signalure of Dirdotor or Officer listed in number 12 of the applicution)
;2. Blair McKaeil, Sole Director and President

{Typed or prinied name and capacity of person signing spplication)

{{(H09000077814 3
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Requas. iD: 011169219 Frvines of Ontarig Date Report Produced: 2009/04/02
Damantie n* ©

Province de I'Ontario
Minisuy of Govemmont Services
Ministare dos Services gouvernsmenianx

Doclrrent produit fo ©

Time Heport Producad: 08:37:38
Imprime 8 :

Transacuon 1D: 38011602
Transacton a°
Category ID: CT

Catégork: :
CERTIFICATE OF STATUS
ATTESTATION DU STATUT JURIDIQUE
This is Lo certify that according to the D'apres les dossiers du Ministére des
records of the Ministry of Government Services gouvernementaux, nous attestons
Services que la sociéts
MCKEIL PROPERTIES LIMITED
Ontario Corporation Number Numéro matricule de 1a société (Ontario)
0020981063
is a corporation incorporated, ést une société constilugs, prorogée ou nde
amalgamated or continyed under d’une fusion aux termes des lois de 13
the laws of the Province of Ontaric. Province de ['Ontario.
The corporation came into existence on La socigte a 6té fondée le
JANUARY 12 JANVIER, 2008 Hen o
. —m 8
and has not been dissolved. et n'est pas dissoute. e o )
=2 oz N
Byt 0 -_
PACTI I'—
m-< ™
Mo m
2o 9 O
Dated Fait le 2;3;’3 e
o iy
APRIL 02 AVRIL, 2009 Gm o0

AL iy

Director
Directrice

Tha lssusncs of this certifcato in alactronic form bs stharized by the Ministry of Governmant Service.
La ciivronce du prisent cadficiat sous forne Sloctroniqus el autariste per e Mnisiéce des Services gouvermenentad.
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For Mirdary Use Only . Ontanc Comoxgiian Number
Jl‘uagimwwm ; Numes G R §ockite er Grar :
Wiyt Woin dos : | ‘?
. Ty
—m 3
W” mmrz CERTIFICAT nzcnne 3 = T
Wl .y m—
wnmmuum ooy ey sy =y =
Cotpoeations Act, snd etiectivg oo Mwmimmﬁmh L—"‘",.,p | r_
Jan J S o
SANUARY. ... 5. B VIER, .08 ™ o
ne OO
o
/ o2 g 3
Bupiowas Corporstions Aot { Lol suc les sociitis par sitions T
” SR
ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION
— 1. The name of tha corporation is: (Set out in BLOCK CAPITAL LETTERS)
Buihess Dénominetion sociate actuatio do e socists (ko gn LETTRES MAJUSCULES SEULEMENT! -
CorpHmdon. 3 H H A 1-" .
e zjo]91]0/63] O[NITAR|TI]|O| [KIN|C]. I
Formmie 3 ! i T Py -
Lof &t ew b ! H ! I
oS L . i ) i 1.4
aciony | o: 1 ] R | -
[ S i Pt P
L [ i 1
| : A
| : - 0 T L O NI N I S
2. Tha nama of tha corparation Ia changad 1o (f appicable){Set out in BLOCK CAPTAL LETTERE) i
Nouvelis CANDDENRLION SOsane da i sockitd (S v & e (crie en LE.TTRES MAJUSCIAES SEULEMENT) ]
I P P E
mcxielriL! »|r|opiElr|T|1E]S] LIMETEID] C
| M N H TR,
| 1 T T
L 1 LT
; T ; coe HE T T
! P Coiod i N
= — I - L . L I, " T
] | R A B A AR R
I i : . ! v .
| 1 i LIRS KUV SO S SR OIS SRR SO S | R
3 Daie of Incorpareton/anigamation
Dats de I3 constitution bu e i fusion . |
2806 - Japunry ~ 12
(Yoar, Month, Day)
forte, e, jour;
4. Compieta only ¥ thete [z a changa in the numbar of direczars o7 the minitsum / meximum pumber of direttors.
1l Faut rempiir cetie pastie seulemant s o nombre d'siministratours Su 83 ls nombeo minkmal ou maximal
dadmiriintratewrs a chiangh.
Number of ¢lractors is/are:  ar  EWIGED #0J Maxinun numbar of direciars ere:
Nombre dadminisiraterry : ou  nombies mismym et maximwn oeoaraistietews
Numbgr o hinloum and___maalmun
Nombaa ou MipmUM._ o [R5
| et [20ad H
| B { i I ‘
3 The ardcles of the corpdtation arm smended ay foliows:
Les statuis de la socidle sont modhtes du ia fagon suivanta . ;
The name of the Corporation shall be changed from 2081063 Ontario Inc. to McKeil
Properties Limited.
uﬁmé:? mmm;n j
) g,
Tanrgy, Qatwo
41632251 ,
A% I 1548
L7195 (CR29AGH

(((H09000077814 3)))
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]

8. Thaamendment has been duly suthorzed as reguired by sectivns 168 and 170 us applicatis) of e Suaness
Carporstions Act, .
La mociffcaiion & 418 diment autorisée conformément aux articies 168 w1 170 (sedon &2 cas) de ia Loi pur s
pocisils par sctions.

7. The resblution authorzing the wmendmert wik Approvad by the shareokerucinecion (as spplicatia; of e
oan

orperstian
Los selionnaires Ou B3 aINnistralonns [S6lon 1@ as) dv Ie SOCétd ont approuve 1F résolubon aWorsenl 1a
mocification o

2088 - Jaguayy - 18

{Year. Month, Bay}
fsonie, moir, four]

Thoss articies are sigaad in duplicate.
Las présents stftds son! sn doulle axempiake.

2091063 Omtarig Jne, .

(N of ComposaBion) {H e naihe is 16 be changed Sy theee ssticlos ot out Cunrent Fame)
{énamination Bocixie O 1 0ckiHQ] (570N damandg w0 cfinngeTient g8 noms, EXiguer 308U i dInaminelion sockne

Byl
s a
Authorized Signing Officer

% {Dascriptian of Difice)
(4 : {Fonction

Stoven Fleteher

(((H09000077814 3))
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RequastiD:  CO7753404 Frovince of Ontario Drate Rapart Produced; 200601112
Demande n™: Province de 'Omary Ditumen prodult ie:
Transaction ;023349528 Minfstry of Consumer and Businegs Sexvices Tima Raport Produced; 10:09:32
Fransaction n™ Ministire des Services aux consorynaleuns el sx snireprisas Impimé A:
Category ID: CT Compamios and Personat Proparty Setusity Bmanch
Calégorie: Direction des compagies 3t ces shigiis mobllierns
o |
Certificate of Incorporation e 2 M
LY .5 E) L) :x:rr: :;?; —
Certificat de constitution 5E
W Y
. =< m
This Is to certify that Cecl certifie que 2 1
-2 0O
e
(o S ST
2001063 ONTARIO INC, =25
[t 3} W
¥ -
Ontario Corporation No. Nuimérc matricule de la personne marale en
Ontario »
002091063
is 8 corporation incorporated, ast une socile constituée aux termes
under tha laws of ths Provinge of Ontario.

These articles of incarporation
are effective on

das lois de 1a province de 'Ontario.

Les présents statuls constitutifs
enfrent en vigueur ls

JANUARY 12 JANVIER, 2006

Director/Diractrice

Business Corporations ActLai sur les sogiétés par actions

(109000077814 3)))
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Ontaris Corporation Numbex
Requaat ID / Damandes n® - . Numéro de Is conpagnie en Ontario
7753494 2091063
YORM 1 FORMULE NUMERD 1
BUSINESS CORPORATIONE ACT /

Lo 3R 88 socrfrfs PAR ACTIONS

ARTICLES OF INCORPORATION

v
e P
STATUTS CONSTITUTIFE a8
ey -2
1. Ths nams of the corporation ix: Bincnination sociale de Ix emmpagniert: ) ~3
2051063 ONTARIO INC. 5;3;! =
sl I":J i
M~
I:"\D 'U i [ ] I
-
n
~ o ("
2. Tha address of the registered office ia; Adcsase du sidgs soclel: E; bo B
A
e PN
¢/o BLAIR MCKEIL S

208 HILLYARD STHEET ¥

{txeet & Monber, or K.R, Musber & 1£ Mulii-0ffice Bullding give Xoum Na.l
fhus st swdco, ou sumdizo de 1a K.R. eb, 'Sl s'agit Xdifica ¥ bureaw, aundro du bureau}

HAMILTON
CANADA
{¥ame of Wunlcipality ox Post OFfLicza)
oo dw la eunicipalitd ou du buresu de poste)

ONTARIO
LéL §m§
{Ponta) Coda/Code postal)

3. mber (or adnjmos and nawizme
rupbex} off directora ies
Hiadmun X

X¥enbre {ou hombres minimal et meximal)
d’adninistoAteurs:

Haximom 10

4. The Iirat Giyechor(s! issferw: Prandes (2] sdoiaistsatessis}
Pirst nade, initiala and swmawsy

Rexidant Cmnadien #tate Tes or o
Fefiaos, fnitialas et o de Famille

Rdpident Canedien oud/Non

Adireas fur ssrvice, pivisg Strest & Ne.

Denioila &lz, y coupris la rus ac le
or 2.&. Mo., Runiaipality and Pastal Code

sumérc, ls nundco da 13 2.R., o4 le pom
de 1a mupicipalits at le code pomial
* BLAIR DANIEL YE3

WCARTL

T6 RIDEE ROAD WEBY,
R.R. #1

GRIMEBY ONTARIO
CANADA L3M 4R7

{((H09000077814 3)))
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Page: 2
Requant ID / Denande n°

ontario Corporation Number
Ruméro de la compagnis ap Ontario
7753484

2031063
5.

Rastrictions, if aoy, &n business the corporation may carry on oF on powoxrs the
corporstion may axeroiyve,

Ligites, #*i1 y » lieu, imposfied aux sccdvitfs commaraisles ou aux poaveira de 1 compagnie.
Nons.

. e
o
i 5
e - uun
370 ==
fusgali ;g E—
-t
e i“—-
5 RN
< W“
[k Fes)
-0 0O
-
v
o R S
2z O
ETas]
30 wt

fha classer and apy Degdikienm nosber of shares that tRe corporatison is suthorized

to lssue:

Catdgorins ot ncmbre maxinel, o4l y & Jisu, d'actions que Ja coupagnie est

aurorisfe & Enertro:

An unlimited number of Ciass "h® common shares without nominal or par value, an

unlimited number of Class *B" copmon shares without nominal ox par values, an
unlimitsd numbex of Claaw A Special shares and am unlinited number of Class B
Special rharasg

(((HO9D00077814 3)))
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({masoot@a"fsm 3
r"'c"x ““ ‘
'}:ﬂ".”ﬂ .
B
']::r =
m;%, b !
(-1 . m
ontaric Corporation N\mhé;‘"\‘l 0 . O
Requaat ID / Depande n* . Numéro de la compagmis en aqtawic .
. LR
oA
7753484 2031063 i “-:’J
I
7. Righte, privilagas, zeotrictions snd condivions {if auy) abttaching to pech cless of ahares

and direccoro avthority with reepect to mny class of sbharss which feny be issusd in series:
Droise, privildges, reatrfctions «¢ condibiona, 8'i% y a liau, rettachés i chagus
cagdgerie d'sctions ¢t pouvolrs dos sdministrateurs relatlfs ¥ chague catégorie d'actions
qua peut dkve Swise so gévie:

CLA38 A" COMMON SHARES

1. The Class "A® cowmon shares shall have attached thereto, as a clags, the
tollowing rights, privileges, restrictions and conditioms:

(a} the holders of the Class "A" commeon shares shall be antitled te rsceive
notice of and atrand ell meetinge of shareholders of the coxporation, except
meetings of other clapaes of ghaxeholdera, and each common ghare shall confer
the right te one vote in person, or by proxy at all such meetings of
ahaxeholders of the Corporation;

(b) subject to the prior rights, attaching %o the spacial shares of the
Corporation, the holderm of the Clase "A" and "B® comton ahares ahall be
entitled to raceiva the remaining property of the Corporation upon the
liguidation, dissmolution er winding up of the Corporation, whether voluntary or
iovoluntary, in squal amounts per shava.

() subject to the prior rights attaching to tha spacisl shares of the
Corporaticon each Clags A" comenos share shall only be snticled do dividends when
and ag detarmined by the Board of Dirsztors.

CLASS "B*® COMMON SHARES

2. The Class *B% commeou . shares shall have attached hereto, as a class, the
following rightm, privileges, reatrictions and conditionas;

{a) the holders of the Clazs "B common shares shall e entitled to receive
notice of all mharsholders meetings, but sava for those sharaholders nestings
callad for tha purpose of authorizing the dissolution of the Corporation or the
aale of ibs undertaking of a subastantial part thexeof, ghall not bhe sntitled to
any right to vote.

{b} asudblect to tha prior rights, attaching to the sapacial shares of the
Corporation, the holders of Claas "A* common shares and Clasa “B* conmem shares
shall be antitled to receive the rammining property of the Corporastion upen the
liquidation, dissolukion or winding up of thes Corporation, whether voluntary or
inveluntary, in egqusl amcunts per share.

(¢} subject to the prior rights attaching to the special chares of the
Corporation sach Clapgs YA* poioon ahars ahall be enkitled to dividends when ang
as datarmined by tha Boazrd of Directors.

3. The Clasg "A" and Class *B" common shares shall rank on a pari passu hasis
in all raspacts save and except for voting rights. .

CLASS A BPECIAL SHARKS
The Class A Specinl shares shall, as a ¢lacs hava attached thareto the tullow.nq
rights, privileges, reatrictions, couditions and limitations;

Dividenda

{1} Tha bolder of the Clags A Special shares in eéach yesr shall in the

(09000077814 3)))
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*

o
Cutaris Carporation %’v,?
Nundro de 18 campagnie en onsaris

7753484 ' 2051063 - =

Ta

and divecrors sugbharity with respeck to any class of shsxrwa wbich way be fssusd in sexise: P
Droles, privildgss, restrictions et comditions, £'il y 4 lisu, rectachées & obague ’
eatégario diactiond et pouvoiry dev admwinistratoury reletifs & cbague catdgorie d'actions

que paut Jtre Enive en séria:

discretion of the Diractors, for such year, be entitlsd. out of any or all
profits oxr surpluc available for Jividends, to non-cumulative dividanda at a
rate determined from time to time by the Board of Diractors on the redemption

appunt of the Class M Specis) sharms at the time of thelr issuance by the
Corporation;

Redemption Amount

ii} Tha "Redenption Amount' for each of the Class A Special shareo shall
ba egual to the nggregste falr market valus of the property transfexxed t2 the
Corporation as corslderation for the isgus of Class A Speclal shares (the
‘proparty') as of khe data of the tranafar {the !'Valustion Dats'} less the fair
market value of the non share considarations 1f any, given by the Corperatlien te
such sharaholder at the time of the tranafer divided by the numbar of Class A
Spacial shares lssued. The Ffair market valus of the property transferved mnd of
tha nom-share conaideration given, if any, shall he determined as of the date of
tha transfer by the Board of Directors: provided that if al any time Canada
Revanuae Agency oxr other vaxing authority shall agasrt by asnasamernt,
ra-ageesament or otharwise thar the falr market value of the property at tha
Valuation Date was otheyr than the amount determined by the Board of Directors,
then, with reaspsct to all xedempbicna made on or after such tiew, ths aggragats
Redenpricn kmount for all of the Clasa A spetial phare# on the Redamption Date
ahall be varied to an amount which sball he squal tos

a) such amount ag may be agreed Lo by the taxing authoricy, the
Corpeoration and the Clase A Spavial spharsholders to have been tha falz market
valus of the proparty on the Valuation Dater or

b) in the abs=nca of such agreemapt, such amount as shall ke
detexminad by a court having jurisdiction in the mannar (after all appeal rights
have been swhausted or all times for appes) have expirnd without appeala having

peen takxan) to be the fair market value of the property on the Valuation Date;
and

the Redemption Jmount par share with respect to all redemptions on or after such
tima ghall be varied to an amount agual to the aggregate Redemption Amount o
the Valuation Date an varied less the amount paid for redemption of Class A
Speacisl sharsy prior to such tine divided by the nunbexr of Clazs A Special
shares not radeamad at such tinme.

Radsemabluy at the Option of tha Corporatien

(111}  The corporatien may, upon giving notics as hereinafter provided, zedess
the whole or any part of tha Class X 3pecial shires on payment for each phars to

((H09000077814 M
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1
Page: 5

¢ntaric Corporation.Mumber

Request ID / Demande n* Numdro de la compagnie en Onﬁ.yp % )
: e . < Mo 23
7753484 2081063 LY = T
“Lim -0 —
Tt r—
- j) l
7. Rights, privilages, reatrictions apd conditicus {if any) attsching to wach class of :ha21533£2 '
aed dlzectors authority with caspet to any clasy of okaven which may ba imsuad $n uziu?g. o . E i l
oroits, privildges, vestricticas et conditions, #/il y & llsu, rattackis & shague :T"Ti ‘tj ‘:::3
citdgorie d'avtions ok pouvoirs des aduinistrstencs xslatifs § chaque aetigorie dipgrlons r— i et
que peut Stre émiss on adxin: %“;1 -
pphonp | wad
(257 s BENGY

be radeenied of tha Redamption Amount, together with all dividends declared:
thexeon and uopaid; not lsss chan thirty {30} days written notice of such
redeamption shall be given by mailiag suck notice to the registersd holders of
the Class A Special shares to be redasmed, apecifying the date and place or
places of such rademption: if notice of any such redemption be given Ly tha
corporation in the manner aforesald and an amount pufficiant to redsem ths ,
shared akall be deposited with wny trust compsay or chartersd bank in Canada, ag ,
specified in the notice, on or befora the dats fixed for radamption, dividands

on the Class A Spucial sharss to ba redsemsd shall cease aftsr the date we Fixed ¢
for redemption and the holders thereof ahall thaereaftax have no rights against !
the corporation in respect Lhereof exceps, upom the surraander of certificates

Yor such sharss, to recsive payment theresf out of the moneys so deposited;

Badeemable at the Option of the Rolder (Retraction)

{iv) The holder of a Class A Special ahare may, upon giving notice as .
hereinattar provided, raquire the corporation to redasem the whale or any part of .
the Clase A 8pecial Shares them held by him on payment for each share to be
redesged of the Redemption Amount, together with all dividends declarsd theraon
and unpaid; not leds than thirty {30! days written notice of such requirsment to
redoem shall be given by mailing such notice to the Secretary of the corporation
4T the corporation’s head office; upon rscelpt of such notice, the corporatica '
ahall, on or before the expiration of the time allowsd for redempticn, pay bo .
the reglstered shareholder an amount sufficient te radasm tha skares and upon
such payment, the eorporation shall require the surrander of such shaze !
cortlticate)

Liquidation, Dfssolution or Winding Up

{v} In the svent of the liguidation, dismolution, or winding up of the
corporstion, or wny other disctribution of mssets &r property of the corporation
among itg sharahoclders for the purposes of winding . up its affaird, the helders

af the {lass A Special gharés ahall be entitled to retsive from tha asmets and
propacty of the corporationm, 2 sum squivalent to the Redemption Amount of all
Class A 8Special shares hald by thenm respectively before any amount shall be paid -
or any propearty or asastsa of the corporation to the hioldexrs of any of the Common -
ghares or the holders of the Class 8 Special shares, or any other clasa ranking
junior to the ¢lass X Spacial pharas. After payment to the holders of the Clags
A dpeclial shares of the amounts so peyeble to them as above provided, they ahall
not ba antitled to ghare in any furthar distribution of the ansats or property
of the corporation)

Non-Participation
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7. Rightu, privilegus, z2easvrictions and copditionn {if amy) witsching to aadh class of nha:ns%éj;:i tjj
and dirsctoxs authority with xespact to amy olrxs of slaresr which may be issusd in seriax:’>
Droits, privildges, rsatricticns et conditions, s°i1 p a lisu, zattachés & chague
cstdgorie d actions ek pouvaire des sduinistzateurs ralatifs & chagus catdgorie d'actions
que pout Eers fmize en série;
{vi} The Claam A Speuiai ghares ghall rank both ms regard to dividends and

raturn of capital in pricrity to all other wshazes of the corporation, but shaill
not confer any further right te pazticipate in profits or asaasts.

Non-Voting

(vii) The holders of the Clasa A Special shares chall not be entitled to
reveive potice of or to attend asy meetings of the shareholdera of the
carpsration and ghall oot ba entitled to vote at any such mesting: tha nolders
of the Class A Special sharas shall, however, be entitled to notice of meating
of the sharsholders callesd for the purpose of anthorising the dissolutien of the
corporation or the sale of ity undexrtaking or a sukstantial part theraof.

Changs in Prafershces

{vidd) Asy raselution of the serporavion sutborlzing an amendment of articlea
to delate ox vary any praferancs, xight, condition, restrictian, limitation or
prohibition attaching to the Clasa A Spscinl sbares shall require, in addition
to the authorirzation by a special resclution, tha approval of at leas:
two-thizrde (273) of the votes oast ut & maating of the shareholders of the Clasa
A Bpacial Sharsz duly called for the purpose of conaidering such smendment af
the articles of incorporation;

Reatricticas on Tranafer

{ix} There are no regtrictions on the tranafar of any Clasa A Special gharas
by the holdars thersof except as may be imposed under the provisicns of the
Ontario Buainess Coxporations Act or the Income Tax ket (Capada);

Prohibition on Dividends

(x) The corporatien shall bs prohibited from payirg dividends on any igsued
and outatanding sharee of the corporation if payment of the dividend would
regult in the corporation haviag insufficlient net amsets O redeam the Class A
Speclal shares for their aggregate Redewption Amount imcluding all declared and
unpaild dividends;

Tallure to Redeem, Erosion of Net Asssts

{xdd} Hhara tha corporatlon failm to rvedesm the Clazre A Special chares after
recaiving noties pursusnt to peragraph liv) herein, or whore the net ssyeks of
the corporation are less than the agoregate Redemption Amount of all [ssued and
outsranding Claas A Special shaves then, the holders cf the Class A Special

gsharss may, with the approval of at least two-thirds (2/3) of tha votes cagt at

((CHOD000077814 3)))



Date: 4/2/2009 Time: 1:46 PM To: Divieion of Corperaticne @ 1-850-617-63381 3303764577 Paga: 17
(((HOS000077814 3)))
Fage: 7
-
od
Ontario Corporation Hunha;%g g%
Ragquest ID / Pemsnde o° Huméro t T3 1 I
qu / - 6ro de la compagnia an ogﬁggao .
=1 ) —
7753484 2051063 e r—-
A,
e T g'[1
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T

& meeting of the holders of the Class A Special phates duly called fox the
purpose require that the corporation pay dividends to the holders of the Class A
Special ghmres ab the rate detarminad in actordanca with paragraph {i) herein on
a cumulative basls, until suck time as the ehares required to be redoemsd by the
helders thereof are redeemad or the net aswets of the corpaerabion squal ox

sxueed the aggregata Redomption Amount of all issusd and ocutstauding Class A
Special ghares. '

CLASS B BPRUIAL BHARBS

Tha Cless B Ypecisl sharea #hall, as = class have attachad therato the following
Tighta, privileges, restrictions, conditions and limitations;

bividende

(i) The holder of the Class B Y9pooial ashares in each yesr shall in the
digeretion of the Divectord, for such year, be antitled, cut of any or all
profita or surpius available for dividends, to non-cumulative dividends at &
rate detarmined from time to time Dy the Board of Directors om the redanmption

arcunt ¢f the Clase B gpecial sharas at the time of their issuance by the
Corporation;

Redemption Amount .

[1i) The 'Redeaption Amotnt'! for sach ot the Class B Special gheros shall
be agqual to the aggregets fair market value of the proparty transferxed to the
Corporation as consideration for the ifgsum of Class B Special sharece (the
‘property’} as of the date ol the tranafer {tho Vuluation Date') leas the fair
market value of the non share considerations if any, glven by tha Coxperation to
suok abarebolder at the time of the transfer dividad by the number of Clags B
Spoceial shares iwsuad. The falr market vajus of the property transferxed and of
the non-share considexation given, 1f any, shall ba dotermined am of the date of
the transfer by tha Board of Dirgctoxs; provided that if at any time Canada
Revenue ifency or ather taxing suthority shall mssert by assessment,
ra-papesgment or otherwise that the Eaiy market value of the property at the
Valoation Dats was other than thes amount determined by the Rosrd of Directors,
then, with raspsct to all redapptions made op ¢r aftar such time, the aygregate

Rademption Amgunt ffor all of the Class B Speciml shares on che Redahption Date
ahall be varied to an anount which shall he sgurl to:

{aj such amount as may be agreed to by the taxing authority, the
Corporation and the Clase B Specisl abarsholders teo hava been tha fajixr markst
value of the property on the Valuation Date; or

(({(HO9000077814 33))




Date: 4/2/2009 fTime: 1:46 PM To: Divieion of Corporations @ 1-850-617-6381 3303764577 Page: 18

Requast ID /- Demande B* - _ Numdre de la conpagnie en ;29
]

(((FE09000077814 3))

;gaga:

ol oL}
rm
. Pntario Corporation Numbdy C2

B o
7753484 2091063 Eﬁ':w
ry-%

7.

i
Rights, privilegss, vestrickions and conditiccs (if amy) attaching to eack clmss of ibl&‘;ﬂ‘j:’;
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{b} in the sbaence <of such agreement, auch amount as shall ba
datermined by a court having jurlsdiction in the mapner (after all appeal righta
have been exhausted or all times for appeal have expired withoukt appeale having

bean taken} to be the fair merket valus of the propsrty on the Valuation Dacs;
anet

the Redinption Awount per share with ragpect to all redempticns on or after such
tize shall ba varled te an amocurt agual to the aggregate Redswption Amoun€ un
the Valuation Date a3 varied less the amount paid for redemption of Clags B
Speclal shares prior Lo auch time divided by the nwsbar of Class B Special
shares not redeemed at such time.

Radeemable at the Optlon of the Corpozation

(£24} The corporation may. upon giving notice as hersinafter provided. redeam
the whole or any part of the Clanas B Special shares on payment for each shars to
be rodsemed of ths Redanmption Amount, together with all dividends declmred
thereon and unpald: not less than thirty (30) days written notice of such
redsmpticn shall be given by mailing such notice to the registered holdexrs of
the Class B spsalal shares to be redeemed, specifying the date and place or
places of puch redemption; if notlce of any such redemption be givoen by the
corporatisn 4n the manner aforesaid end an amount sufficlent to redeem the
shares shall be deposited with any trust company or chertersd bank in Caneda,. as
spacifiad in the notice, cn or defare tha date fixed for redempricn, dividands
on the Class B Speclal shares to be redasmad shall ceape aftar the date go fixad
for redemption and the holders theracf shall thereafter have no rights against
the corparation in yespect thereof except, upon tha aucrrendsr of certifiontes
for snall ahares, b0 Teceive paywent tharsef out of the moneys 8o duposited:

Redeemable at the Option of the Holder (Retraction)

{iv) The holdar of a (lags B Spacisl Share may, upon giving notice as
hereinafter provided, raguirae tha corporation to redesm the whols or any part of
the Class B Special Bhares then held by him on payment Por sech ghaze to be
radgamed of the Redemption Amount, together with all dividends declared thereca
and unpaid; not less thon thirty (¥0) days written notice of such requirement to
radeon ehall be given by mailing such notice to tha Searetary of the corporation
at the corporation's head office; upon receipt of such potice, thm coxperaticn
shall, on or befors the sxpivetilon of the tise allowed for redamptien, pay te
the ragistersd ghayabolder un amount sufficient Lo redeem the shares and upon
such paymsnt, the corporation shall regquirs the aurrendsr of such share
carci¥icate;

Liguidation, Dimsolution or Winding Up

(H09000077814 3))
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Rights, privileges, restristions mod comdicions [if amy} attaching to sach oiass of shazes
snd dizactors suzhority with sefpoct Lo any cluka of ghares yiich may ba issusd in series:
Uroits, priviléges. restrioriona s cosditioms, a'il y a lieu, rattachés A chague
catégoris &'azuions ot pouvodrs des admisistrateurs relstifs & chagque catégorie 4'sctions
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(v} In the event of the ligquidaticn, dimselutien, or winding up of thae
corperation, or any other diatribution of anssts or proparty of the corporation
anony Lts shareholders for the purposes of winding up its affairs, the holders
of the Class B Speclial shares shali be entitled, after payment of ths Redamption
Amount to ali holders of the ismued and outstanding Clams A Special shares, to
receive from the sasetx and preparty of the corporaticon, a sum eguivalent to tha
Redemprion Amount of all Class B Bpecial shares held by them respectively bafoxe
apy amount shail be pald or any proparty or assets af the corporatien to the
holders of any of the Common shares or any ather class ranking 4unior to the
Class B Special shares. After payment to the holders of ths Class B Specizl
shares of the amounts 80 payoble toc them as above provided. they shall not be
entitled to share in amy further dliatribution of the assets or property of the
corporation; '

¥on-Participation

(vi) The Clase B Special phares shall rank beth ap regard to dividends apd
raturn of capital in pricrity to all other shares of the corporation, ssve for
Closs A Spacial sharea, but shall not confer any further right to participate in
profits or azEace,

Yoting

(vii} The holdars of the {lass B Special Shares phall bs sntitled te receive
notice of and to attend annual and special mestings of the sharebaldara of the
corporation and to ane (1) wote in respact of sach Clasa B Special share held ab
all suck meetings.

Roptrictisng on Tranafer

(viii)}) Thers azrse no xestrictiona on the transfser of any Clags B Spaciil shares
by the holders thersof axcept &8 nay ke imposed under the provisions of the
Ontaric Busineos Coxporations Aet or the Inzome ¥ax Act (Canads)s

#rohibicion on Dividends

{1ix) The aoxporation shall ba prohikitsd from paying dividends on any ilssued
and outstanding shares of the corporatien if payment of the dividend would
result in the corporation having ingufficiant net asmekts to redeam the Claas B
Spacial slares for theilr aggregate Redemption Amount including all declarad and
anpaid dividends;

failure to Redeapm, Brosion of Nebt Assets

‘F'.
im
o

(((HO09000077814 3)))

19




Date: 4/2/2009 Time: 1:46 PM To: Diviselon of Corporations @ 1-850-617-6381 3303764577 Page: 320

(((H09000077814 3)))
Page: 10
, ] Catarlo Gorporation Numbex
Request ID / Demande a° Nundxo de 1a compagnia es Ontario
7753484 2051063

. Rights, privileges, kestricticons and comditionn (12 anyl attaching to sach class of sharey
aod directory autkority wikh respect Yo acy claxx of mbaras which may be ixsued in serigs:
froics, privildges. reatriotions ek conditions, s'il y & lieu. raccachéy 4 chague
catigorie d-atticos et pouveirs Jos administrstsurs relatifs 1 chagus catégoris d'actiona

que peut Abre fpise on sdria; .

=z} Whore the corxpoxation £aile to rodeem khe Clapa B Spacial sharea after
receiving notice purxsuant to paragraph (iv) herain, or whers the net asasebs of
the corporatioz less the aggrsgate redesption value of the Class A Special
shares are lesa than the aggregate Redempticn Amount of all issusd and
outstanding Cless B Special phares then, the holders of the Clasa B Special

shares may, with the approval of at least two-thirds {2/3) of the votes ckst at '
a meeting of the holdere of the Clams B Spacial shaxams duly called for the \
purpose vegquire that the corporation pay dividends to the holders of the Class 3 .
Bpecial gharen at the rate detarmined in acsordance with paragraph {1} herein on t
a cumulative basis, until such time ap the shares required ro be redeemad by the
gorporation are redeemed oOr tha nat spsetz of tha aorporation lass the aggregate
Redenption kmeoat of all issued and ocutstanding Clams A Special shares equal o
excued the aggregate Redemption mount of all Lagued and cutstanding Class B

Bpecial shaxes.
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The issux, tranafer or ownarship of sharso Le/ie not restrictad snd the restrictions {1t any!
axe as follows: .

L'dmisalon, le tranafert ou la propridtd d'actions est/o'est pas pestreinte. Lex
restrictions, #'i1 3y a liau, sont leg suivavtes:

The right to transfer shares of the Corporation shall be reatricted in that no
tranpfer of any share of the Corporation abxil bs vslid, until such transfer
shall have been approvad by the Boagd 4f Directors ¢f the Corporation.
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9, oOther provigicme, (1f any, are):
Anbrex dispositions, #'J2 p a liau:

{a) That the boaxd of directers nay from time o tims, in such awcunta and

on such tearms as it desms expedient:

{1) borrow monay on the credit of the Corporation: ,
(44j issus. reipgue, sell ox pledge dabr obligationa (including

bondes, debenturss, notes or other evidences of indebtodoess or gusarantes,
secured or unsecured} of the Coxporation;

{34d) to the extant permitted by the bBusinesa Corporationa Aot (wo
from time to time wmended) glve directly or indirectly financial aspistance to
any persoe by meanz of a lomn, a guarantse or otharwiee on bahalf of the
Corporation to sacurs performmnce of any present or Future indebtedness,
liabiliry or chligation of any peraon; and

fiv) charge, morkyage, hypothecate, pledge or otharwise arxeats a
#acurity interest in all ox any of the currently ownad or submegquently acquired
teal or pmrsonal, movable or Lemevable propercy of the Corporation, tranchises

end undsrtaking, to sascure any debt chligations or any monay borrowed, or othar
debk or liability of the Corporation.

{b} To the extent permitied by the Pusiness Corporations Act {as from time
to tims amended), that tha board of dirsctora may from time to time delagate co
suck one or more of thae dirmctors and officers of the Corparation ag may be
designated by the board sll or any ¢f tha powars conferred on the board zbove to '
such sxtent and in such meuner as the boerd shall debsrmine at the time of sach
such delegation,

{e} That the outwtanding ssouritias of tha Corporation are baneficlally ‘

ownad, directly ox Jindirectly. by net moxe than thirty-five persons or
conpanins, exeluaive of: '

(i) persons or companies that are, or at the time they last aequirtd
securities of Lhe Corpexstion were, accredited investors (gs defined undar
applicable Ontario securities laws, a8 may ke amended from tims to tims); and

{ii) current or formar direntors, officera or smployees of the
Corporation or z corporaticm, coxmpany, syndicate, partmarship, trust or
unincorporated srganization [sech, wn *Enxity*) wifilisted (ag defined under
applicable Ontaxie sacurities laws, a8 may be amandsed from time to time) with
the Corporation, or current or former consultanta {as defined under mpplicabie
ntarie sacuritiss Jaws, as may be amendad fyom time to time), who In such cass
haneficially own only asesuritles of the Corporation that wers issued aa
compensation by, ox under an incentive plan of, the Corporation or an Entity

({(FH09000077814 3)))
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other proviciona, (1f any, aze):
Antras dispositions, «'il y a lisuw:

affiliated with the Corpoxation;

provided that:

(&) two or more persons who are thse joint ragistered holdesra
of ope or moxe securitiecs of the Corpormtion shall bs counted as one benesficial |
ovaer of those securiries) and

(B) ary Enkity shall be counted as one banaficial owner cof
the ascuritiaa of the Corporation umless suych Entity has bean created or ia
being used primarily for tha purpess of acquiring or holding sesurities of the
Corporatien, in which svent sach bensficikl owner of an equity inkterest in the
Entity or each beneficlary of the Eatity, as the case may ba, shall be gounted
as a geparate beneficial owner of those securities of the Corporation.

(&) That subiect to the provisions of the Budinens Corporations Aect, the
Corporation shall have a lien on the ghares ragistered in the name of a
sharsholder who is indebted to the Corporation to the extant of auch dehbt.

{a} That mublect to the provimiana of the Buslpess Corporutions Act, the
Corporation may purchase any of ite issued shaves.
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Pirst name, inicfals and last nans
famille ot dinomizatisn svciaxla

ar oorpHnRAra nhsa

Full addrasz for service av address of raglstazed affiaw or of prinaipal place of businass
giving styeer b ¥o. or R,R. ¥o., muzicipality wnd postal codse

DPoaicile £lu, adresss du pidge pocial au adrensw de 1'dtablissemenc principel. y coapris
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*  BLAIR DANIEL MCKEIL

76 RIDGE ROAD WEST,
R.E. #1

GRIMSHY ONTARIC
CANADA L3M 487

a37id

i
e d C- Ydv b

I

 ((H09000077814 3)))



"

Data: 4/2/2009

Time: 1146 PM To: Division of Corporatione @ 1-850-617-6381

3303764577 Pagea:

(((H09000077814 3)))

;}‘m of bbrputatian
2091083 ONTARIQ INC.

. :
SutaTio Corperation Rusber i
2091053 !

Ryquest LD . '
1753484

ADDITIQNAL ;NPORMATION FOR RLECTRONIC INCORPORATION

CONTACT PERSON

Fixst Namm Last Nama

Jeobt Handerzon

Hane of Law Fitn

Brechin & Huffman

4
ADURESS ,
Stxeet § " Styeat tams Buite 3
1368 Harvegtar Road :
rédivianal Infarmation aity
Burlington
Province Country PUREAl Code
ONTARIO CANADR LN 3¥2
TRLEPHONE §: 905-~681-2476
-
o g o
T
o = ,ezﬂ
) o
B e
o
=S
ﬁ%id ™o Emﬁ1
™Mo
- U f::j

(304
YSls
hes

(((HO9000077814 3)))

35




Date: 4/2/2009

Time: 1146 PM To: Division of Corporations @ 1-850-617-6381 3302764577 Page: 26

{((HO9000077814 33)
 Nomme of Carporstios o T 'ritarit Corporation Number i !
2091063 ONTARIO INC. Ny _ _ . HOME3 ; :
. L e ‘ '
. gy !
ELECTR

TERMS AND CONDITIONS

The fallowing are the terms and conditious for the electronic Aling of Articles of Incorperation nnder the Ontario '

Buginess Corporstions Act (OBCA)with the Minithy of Consumer and Business Servi CB%

Companles and Persynal Property Security Branch. Agreement o these terms and conditiots bgmt‘@e,ast onk” =

ol the Incorparators listed in article 10 of the Articles uf Incorporation v » mendstory requiremﬁiffp’ﬁ

electronic incorporation, % et

[

1) Theapplicant is reguired to obtain an Onearlo biased or weighted NUANS search report ferftﬂ‘zi'
proposed nume. The applicant must provide the NUANS name searched, the NUANS reservifiom
number and the date of the SUANS report. The NUANS report ranst be kapt in etectronic orn |
paper format at the corporation’s regisiered office address. o

LERE

25,
) Al first divectors who are not Ingorperators, must sign a consens in the prescribed form. The £
ariginal consent must be kept st the corporation’s registersd office address. la

3y A Corporation sequiring a name identical to that of andther eorparntion must indicate that due diligence
bas been exercised in verifying that the Corporativn mestr the requirements of Subssctian $(1) of
Reguiadon 62 made under the OBCA. Otherwise, the Corparation i3 required to obtsin a legal opinton
on legal letterhead signed by & fawyer qnatified to prectise in Ontarfo that clearly indlestes that the
corporations invoived comply with Subsection 6(2) of thae Regulntion by referring to each tlause
spreifically. The original of this Jagel opinion must be kept at the Corporation”s registered office
address. The epplicant must complete the alectronke version of this legal apinion provided by one of
the Service Providers inder contract with the Ministry,

4} The duts of the Cevtificate of Incorporstion will be the date the articles are updrted to the ONBIS
electronic public record datakase. Articles submitted electrordeally outside MCBS, Companies
and Personal Property Securlty Braneh, ONBYS access hours, witl recelve #n endorsement date
effective the next business day when the system resumes gperation, ff the avbnritted Articles of
Incorporation meaet all requirements for electronic incorporation. Articles of Incorporation sobrhitted
during system difficulties will receive an endorssment date effective the date the articles are
updated to the ONBIS system.

5)  The ciectroaic Articies of Tncorporation must be in the format approved by the Ministry snd submited
through one of the Sexvice Providers under contract with the Ministry.

6  Upon receipt of the CertHicate of Incorporation issued by the ONBIS system, a duplicate copy of the
Articles of Incorporaton with the Ontarip Corporation Number and the Csrtificate of Incarporation
must be kept In paper or eleetranie format. The Mintstry will print and microfilm copies of the Certiflcate
of Iscorporation, thy Arrdcles of Encorporation and any other duvtamentation submitied eectronically,
These will be considered the trus original filed copies,

7} The sols responsibility for correctoess and completencss of the Articles of Tncotporation, and for
campiiance with the GBCA and all regulations made onder i, Hes with the incorporutor(s) undfor their
legal advitor(s), if any.

The Incorporatoris} bave read the above Terms and Conditions and they urderstand and apree
to them.

Fam an jucorporstor or I am duly surhorized to represent and bind the incorporator(s}.

First Name Last Nams
BLATRm McKEIL

{((F109000077814 3)))




