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ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS

1. The name of the corporation is: (Set out in BLOCK GAPITAL LETTERS)
DCnomination sociate de la soci6t6 : (Ecrire en LETTRES MAJIJSCULES SEULEMENT)

Form 'l

Business
Corporations

Act

Formule 1

Loi sw les
soc/€/Es par

actions

2. The address of the regisled offce is:
Adresse du sidge social:

2281 MANOR HILL DRIVE

(Street & Number or R.R. Number & if Multi-Office Building give Room No.)
(Rue et numarc ou numero de la R.R, et, s'il s'agil d'un edifice e bureaux, num,ro du buteau)

Mrssrssnuce - oNrARlo lTTsTnrTsTe fs-l
(Name of Municipality or Post Office)
(Nom de.ta municipalila ou du bureau de pute)

3. Number (or minimum and maximum number) of directors is/are:
Nombre (ou nombrcs minlmal et maximal) d'administrateurs :

4. The first director(s) is/are:
Prem I e(s ) ad mi n istrate ur(s) :

First name, miCdb narnes and sumame
Pr6nom, autes Prenoms et nom &famille

minimunlminimal

1

Address for service, gfuing Street & No. or R.R. No.,
Municipality, Province, Country and Postal Code
Domicile 6lu, y ampris la rue et le numero, Ie numdro de Ia
R,R. ou le nom de la municipalite, la province, le pays et le
code postal

2281 MANOR HILL DRIVE
MISSISSAUGA ONTARIO
CANADA LsM 588

(Postal Code)
(Code postal)

maximum/maximal

10

Resident Canadian?
Yes or No
Rasident canadien?
OuiAlon

RAMEZ
TAWFIK

2 1 2 B 0 0 2 o N T A R o I N c
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5. Restriclions, if any, on business the corporation may carry on or on poweG the corporation may ex€rclse.

Limites, s'it y a tEu, imposdes aux activitds commerciales ou aux powoirs de la soci6t6'

Nil

6. The classes and any maximum number of shares that th€ corporation is authorized to issuo:
Catdgoties et nambre maxima| s'i! y a lieu, dbctions que la sode6 est adois*e d hmettre :

The Corporation is authorized to issue an unlimited number of Class A
Common Shares, without nominal or par value, Class B Common Shares, without
nominal or par value, Class C Common Shares, without nominal or par value,
Class D Common Shares, without nominal or par value, Class A Special
Shares, without nominal or par value, Class B Special Shares without
nominal or par value, Ctass C Speciat Shares, without nominal or par value
and Class D Special Shares, without nominal or par value.
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7. Rights, privileges, reslrictions and conditions (if any) attaching to each class of shares and directors authority
with respect to any class of shares which may be issued in series:
Droits, prMtdges, restrictions et conditions, s'i! y a tieu, raftach6s a chaque categoie d'actions et pouvoirs des
administrateurs relailR e chaque catagorie d'actions qui peut 6tre 6mise en serie :

CLASS A COMMON SHARES:
1. The holders of the Class A Common Shares shall be entitled:
(a) To vote at all meetings of shareholders of the Corporation except
meetings at which only holders of a specifled class of shares are entitled
to vote;
(b) To receive any dividend declared on the Class A Common Shares by the
Corporation;and
(c) To receive the remaining property of the Corporation on the
liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, on par with the Class B Common Shares, Class C
Common Shares and Class D Common Shares.

CLASS B COMMON SHARES:
1 . The holders of the Class B Common Shares shall be entitled:
(a) To vote at all meetings of shareholders of the Corporation except
meetings at which only holders of a specified class of shares are entitled
to vote;
(b) To receive any dividend declared on the Class B Common Shares by the
Corporation; and
(c) To receive the remaining property of the Corporation on the' liquidation, dissolution or Winding up of the Corporation, whether
voluntary or involuntary, on par with the Class A Common Shares, Class C
Common Shares and Class D Common Shares.

CLASS C COMMON SHARES:
1. The holders of the Class C Common Shares shall be entitled:
(a) To vote at all meetings of shareholders of the Corporation except
meetings at which only holders of a specified class of shares are entitled
to vote;
(b) To receive any dividend declared on the Class C Common Shares by the
Corporation; and
(c) To receive the remaining property of the Corporation on the
liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, on par with the Class A Common Shares, Class B
Common Shares and Class D Common Shares.

CLASS D COMMON SHARES:
1. The holders of the Class D Common Shares shall be entitled:
(a) To vote at all meetings of shareholders of the Corporation except
meetings at which only holders of a specified class of shares are entitled
to vote;
(b) To receive any dividend declared on the Class D Common Shares by the
Corporation; and
(c) To receive the remaining property of the Corporation on the
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and directors authority
with respect to any class of shares which may be issued in series:
Droits, privilbes, restictions et conditions, s'il y a lieu, rattach^s e chaque catAgoie d'actions et pouvoirs des
administrateurs relatifs d chaque catagorie d'aations qui peut 6tre 6mise en sdrie:

liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, on par with the Class A Common Shares, Class B
Common Shares and Class C Common Shares.

The Class A Special Shares shall have attached thereto the following
rights, privileges, restrictions and conditions:
1. The holders of the Class A Special Shares shall be entitled to
receive and the Corporation shall pay thereon, non-cumulative dividends, as
and when declared by the board of directors of the Corporation, out of
monies properly applicable to the payment of dividends, in such form as the
board of directors may determine and all dividends which the directors may
declare on the Class A Special Shares shall be declared and paid in equal
amounts per share on all Class A Special Shares at the time outstanding.
2. ln the event of the liquidation, dissolution or winding-up of the
Corporation or other distribution of assets of the Corporation among
shareholders for the purpose of winding-up its affairs, the holders of the
Class A Special Shares shall be entitled, on par with the holders of the
Class B Special Shares, Class C Special Shares and Class D Special Shares,
to receive out of the assets and property of the Corporation, before any
amount is paid or any property or assets of the Corporation are distributed
to the holders of the Common Shares or any other shares ranking junior to
the Class A Special Shares, the Redemption Amount; after payment to the
holders of the Class A Special Shares of the amounts so payable to them as
above provided, they shall not be entitled to share in any further
distribution of the property or assets of the Corporation.
3. The redemption priee of each Class A Special Share shall be $1.00,
together with an amount equal to all dividends declared thereon and
remaining unpaid (the "Redemption Amount").
4. The Corporation may, upon giving notice as hereinafter provided,
redeem at any time the whole, or from time to time, any part of the then
outstanding Class A Special Shares on payment of the Redemption Amount.
5. ln any case of redemption of Class A Special Shares under the
provlsions of clause 4 hereof, the Corporation shall, at least ten (10)
days before the date specified for redemption, mail to each person who, at
the date of mailing is a registered holder of Class A Special Shares to be
redeemed, a notice in writing of the intention of the Corporation to redeem
such Class A Special Shares; such notice shall be mailed in a prepaid
letter addressed to each such shareholder at his or her address as it
appears on the books of the Corporation, or, in the event of the address of
any such shareholder not so appeailng, then to the last known address of
such shareholder; provided, however, that accidental failure to given any
such notice to any one or more such shareholders shall not affect the
validity of such redemption; such notice shall set out the Redemption
Amount and the date on which redemption is to take place and, if part only
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and direclors authority
with respect to any class of shares which may be issued in series:
Droits, privilig*, rdstrictions et conditions, s'il y a lieu, nttaches e chaque catagoie d'act:,ons et pouvoirs des
administrateurs relatifs d chaque catagorie d'actions qui peut etre 6mise en seie :

of the Ciass A Special Shares held by the person to whom such notice is
addressed is to be redeemed, the number thereof so to be redeemed on or
after the date so specified for redemption, the Corporation shall pay or
cause to be paid to or to the order of the registered holders of the Class
A Special Shares to be redeemed the Redemption Amount on presentation and
surrender at the head office of the Corporation, or any other place
designated in such notice, of the certificates representing Class A Special
Shares called for redemption; such Class A Special Shares shall thereupon
be redeemed; if a part only of the Class A Special Shares represented by an
certificate be redeemed, a new certificate for the balance shall be issued
at the expense of the Corporation; from and after the date specified in any
such notice, the Class A Special Shares called for redemption shall cease
to be entitled to dividends and the holders thereof shall not be entitled
to exercise any of the rights of shareholders in respect thereof unless
payment of the Redemption Amount shall not be made upon presentation of
certificates in accordance with the foregoing provisions, in which case the
rights of the shareholders shall remain unaffected; the Corporation shall
have the right, at any time after mailing of the notice of its intention to
redeem any Class A Special Shares as aforesaid, to deposit the Redemption
Amounl of the Class A Special Shares so called for redemption, or of such
of said shares as are represented by certificates which have not at the
date of such deposit been surrendered by the shareholders therein in
connection with such redemption, to a special account in any chartered bank
or any trust company in Canada deemed in such notice to be paid without
interest or to the order of the respective shareholders of such Class A
Special Shares called for redemption. Upon presentation and surrender to
such bank or trust company of the certificates representing the same and
upon such deposit being made on the date specified for redemption in such
notice, whichever is the later, the Class A Special Shares in respect
whereof such deposit shall have been made shall be redeemed and the rights
of the holders thereof after such deposit or such Redemption Date, as the
case may be, shalt be limited to receiving without interest the
proportionate part of the total Redemption Amount so deposited against
presentation and surrender of the said certificates.
6. Any holder of Class A Special Shares shall be entitled to require the
Corporation to retract at any time or times all or any of the Class A
Special Shares registered in the name of such holder on the books of the
Corporation by tendering to the Corporation a share certificate or
certificates representing the Class A Special shares which the registered
holder desires to have the Corporation retract together with a request in
writing specifuing that:
(a) the registered holder desires to have all or any of the Class A
Special Shares represented by such certificate or certificates retracted by
the Corporatioh; and
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and directors authority

with rgspect to any class of shares which may be issued in series:
Droits, privileges,'restrictions et conditions, sii! y a lieu, nftaches e chaque categoie d'actions et pouvoirc des

administrateurs retatifs d chague categtotie d'actions qui peut 6tre 6mise en s6rie :

(b) the business day, being not less than fourteen (14) days and not
more than thirty (30) days from the date of giving such notice to the
Corporation (in this paragraph refened to as the "Retraction Date") on
which the holder desires to have the Corporation retract such Class A
Special Shares.
Upon receipt of a share certificate or certificates representing the Class
A Special Shares which the registered holder desires to have the
Corporation retract together with such a request, the Corporation shall on
the Reiraction Date retract such Class A Special Shares by paying to such
registered holder the Redemption Amount (as previously defined) in respect
of each Class A Special Share retracted. Such payment shall be made by
cheque payable at par at any branch of the Corporation's bank for the time
being in Canada. The said Class A Special Shares shall be retracted on the
Retraction Date and thereafter the holder of such Class A Special Shares
shall cease to be entitled to dividends declared after such date and shall
not be entitled to exercise any of the other rights of holders of Class A
Special Shares in respect thereof; provided that, if payment of the
Redemption Amount is not made on the Retraction Date, the rights of the
holder of the said Class A Special Shares shall remain unaffected until
payment of the Redemption Amount is made. lf less than all of the Class A
Special Shares represented by any certificate or certificates accompanying
any notice from a registered holder of Class A Special Shares are to be
redeemed, the registered holder shall be entitled to receive, at the
expense of the Corporation, a new certificate representing the Class A
Special Shares compromised in the certificate or certificates surrendered
as aforesaid which are not to be retracted.
7. The holder of the Class A Special Shares shall not be entitled as
such to receive notice of or to aftend any meeting of the shareholders of
the Corporation and shall not be entitled to vote at any such meeting,
except that holders of Class A Special Shares shall be entitled to notice
of any meeting of shareholders called for the purpose of authorizing the
dissolution of the Corporation or the sale, lease or exchange of all or
substantially all of the property of the Corporation other than in the
ordinary course of business of the Corporation.
8. lf Canada Revenue Agency or any other taxing authority in Canada
having jurisdiction over the Corporation or any shareholders thereof makes
a final determination that the aggregate fair market value of any shares of
the Corporation on the date they are exchanged for Class A Special Shares
of the Corporation (an "Exchange") is an amount other than $1.00 multiplied
by the number of Class A Special Shares issued in respect of such Exchange,
being the amount determined to be such value by the directors of the
Corporation, then the Redemption Price per Class A Special Share shall be
adjusted to, and shall be deemed always to have been, an amount equal to
such amount as is agreed upon by the Corporation and such taxing authority
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Rights, privileges, restrictions and conditions (if any) altaching to each class of shares and directors authority
with respect to any class of shares which may be issued in series:
Dtoits, privibges, restrictions et conditions, s'il y a lieu, '?.ttachds e chaque catdgole d'actions et pouvoirs des
administrateurs relatifs d chaque ca6goie d'actions qul pe6 ete 6mise en sdrie :

such amount as is agreed upon by the Corporation and such taxing authority
to be the aggregate fair market value of the shares so exchanged on the
date ofthe Exchange, or in the absence of such agreement, such arnount as
is determined by a tribunal or court having jur:isdiction in the matter.

The Class C Special Shares shall have attached thereto the following
rights, privileges, restrictions and conditions:
1. The holders of the Class C Special Shares shall be entitled to
receive and the Corporation shall pay thereon, non-cumulative dividends, as
and when declared by the board of directors of the Corporation, out of
monies properly applicable to the payment of dividends, in such amount and
in such form as the board of directors may determine and all dividends
which the directors may declare on the Class C Special Shares shall be
declared and paid in equal amounts per share on all Class C Special Shares
at the time outstanding.
2. ln the event of the liquidation, dissolution or winding-up of the
Corporation or other distribution of assets of the Corporation among
shareholders for the purpose of winding-up its affairs, the holders of the
Class C Special Shares shall be entitled, on par with the holders of the
Class A Special Shares, Class B Special Shares and Class D Special Shares
to receive out of the assets and property of the Corporation, before any
amount is paid or any property or assets of the Corporation are distributed
to the holders of the Common Shares or any other shares ranking junior to
the Class C Special Shares, the Redemption Amount; after payment to the
holders of the Class C Special Shares of the amounts so payable to them as
above provided, they shall not be entitled to share in any further
distribution of the property or assels of the Corporation.
3. The redemption price of each Class C Special Share shall be $0.10,
together with an amount equal to all dividends declared thereon and
remaining unpaid (the "Redemption Amount").
4. The Corporation may, upon giving notice as hereinafter provided,
redeem at any time the whole, or from time to time, any part of the then
outstanding Class C Special Shares on payment of the Redemption Amount.
5. ln any case of redemption of Class C Special Shares under the
provisions of clause 4 hereof, the Corporation shall, at least ten (10)
days before the date specified for redemption, mail to each person who, at
the date of mailing is a registered holder of Class C Special Share.s fo he
redeemed, a notice in writing of the intention of the Corporation to redeem
such Class C Special Shares; such notice shall be mailed in a prepaid
letter addressed to each such shareholder at his or her address as it
appears on the books ofthe Corporation, or, in the event ofthe address of
any such shareholder not so appearing, then to the last known address of
such shareholder; provided, however, that accidental failure to given any
such notice to any one or more such shareholders shall not affect the
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7. Rights, privileges, restrictions and conditions (if any) attaching to each olass of shares and directols authority

;iil;d;"id ";y 
dass or shareswhich may be issued in series:

Droits, ptivile,ges, restrictions "i ininir", siit y a lieu, ,un""|ii a chaque catdgorie d'actlons et pouvoirs des

-"iiiii[iririo 
i"tatifs d chaqie cah|gaie d,actions qui peut ctre emise en s6rie :
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Rights, privileges, reslrictions and condilions (if any) atlaching lo €ach class of shares and dir€ctors authority
with respect to any class of shares which may be issued in series:
Droits, priviliges, restrictions et conditions, s'il y a lieu, rattachas A chaque catagorie d'actions et pouvoirs des
administrateurs relatifs it chaque catdgoie d'actions qui peut €tre 6mise en s6ie :

Special Shares represented by such certificate or certificates retracted by
the Corporation; and
(b) the business day, being not less than fourteen (14) days and not
more than thirty (30) days from the date of giving such notice to the
Corporation (in this paragraph refened to as the "Retraction Date") on
which the holder desires to have the Corporation retract such Class C
Special Shares.
Upon receipt of a share certificate or certificates representing the Class
C Special Shares which the registered holder desires to have the
Corporation retract together with such a request, the Corporation shall on
the Retraction Date retract such Class C Special Shares by paying to such
registered holder the Redemption Amount (as previously defined) in respect
of each Class C Special Share retracted. Such payment shall be made by
cheque payable at par at any branch of the Corporation's bank for the time
being in Canada. The said Class C Special Shares shall be retracted on the
Retraction Date and thereafier the holder of such Class C Special Shares
shall cease to be entitled to dividends declared after such date and shall
not be entitled to exercise any of the other rights of holders of Glass C
Special Shares in respect thereof; provided that, if payment of the
Redemption Amount is not made on the Retraction Date, the rights of the
holder of the said Class C Special Shares shall remain unaffected until
payment of the Redemption Amount is made. lf less than all of the Class C
Special Shares represented by any certificate or certificates accompanying
any notice from a registered holder of Class C Special Shares are lo be
redeemed, the registered holder shall be entitled to receive, at the
expense of the Corporation, a new certificate representing the Class C
Special Shares compromised in the certificate or certificates surrendered
as aforesaid which are not to be retracted.
7. The holder of the Class C Special Shares shall not be entitled as
such to receive notice of or to attend any meeting of the shareholders of
the Corporation and shall not be entitled to vote at any such meeting,
except that holders of Class C Special Shares shall be entitled to notice
of any meeting of shareholders called for the purpose of authorizing the
dissolution of the Corporation or the sale, lease or exchange of all or
substantially all of the property of the Corporation other than in the
ordinary course of business of the Corporation.
8- lf Canada Revenue Agency or any other taxing authority in Canada
having jurisdiction over the Corporation or any shareholders thereof makes
a final determination that the aggregate fair markel value of any shares of
the Corporation on the date they are exchanged for Class C Special Shares
of the Corporation (an "Exchange") is an amount other than $0.10 multiplied
by the number of Class C Special Shares issued in respect of such Exchange,
being the amount determined to be such value by the directors of the
Corporation, then the Redemption Price per Class C Special Share shall be
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7. Rights, privileges, restrictions and conditions (if any) atlaching lo each class of shares and directors authority
with respect to any class of shares which may be issued in series:
DroiE, prlviages, restdctions et conditions, s'il y a lieu, nttaches d chaque atdgiorle dbctions et pouvoire des
administrateurs relatffs d chaque catEgoie d'aetions qul peul ete emise en sille :

adjusted to, and shall be deemed always to have been, an amount equal to
such amount as is agreed upon by the Corporation and such taxing authority
to be the aggregate fair market value of the shares so exchanged on the
date ofthe Exchange, or in the absence of such agreement, such amount as
is determined by a tribunal or court having jurisdiction in the matter.

The Class D Special Shares shall have attached thereto the following
rights, privileges, restrictions and conditions:
1. The holders of the Class D Special Shares shatl be entitled to
receive and the Corporation shall pay thereon, non-cumulative dividends, as
and when declared by the board of directors of the Corporation, out of
monies properly applicable to the payment of dividends, in such amount and
in such form as the board of directors may determine and all dividends
which the directors may declare on the Class D Special Shares shall be
declared and paid in equal amounts per share on all Class D Special Shares
at the time outstanding.
2. ln the event of the liquidation, dissolution or winding-up of ihe
Corporation or other distribution of assets of the Corporation among
shareholders for the purpose of winding-up its affairs, the holders of the
Class D Special Shares shall be entitled, on parwith the holders of the
Class A Special Shares, Class B Special Shares, Class C Special Shares to
receive out of the assets and property of the Corporation, before any
amount is paid or any property or assets of the Corporation are distributed
to the holders of the Common Shares or any other shares ranking junior to
the Class D Special Shares, the Redemption Amount; after payment to the
holders of the Class D Special Shares of the amounts so payable to them as
above provided, they shall not be entitled to share in any further
distribution of the property or assels of the Corporation.
3. The redemption price of each Class D Special Share shall be $0.20,
together with an amount equal to all dividends declared thereon and
remaining unpaid (the "Redemption Amount").
4. The Corporation may, upon giving notice as hereinafter provided,
redeem at any time the whole, or from time to time, any part of the then
outstanding Class D Special Shares on payment of the Redemption Amount
5, ln any case of redemption of Class D Special Shares under the
provisions of clause 4 hereof, the Corporation shall, at least ten (10)
days before the date specified for redemption, mail to each person who, at
the date of mailing is a registered holder of Class D Special Shares to be
redeemed, a noilce in writing of the intention of the Corporation to redeem
such Class D Special Shares; such notice shall be mailed in a prepaid
letter addressed to each such shareholder at his or her address as it
appears on the books of the Corporalion, or, in the event ofthe address of
any such shareholder not so appearing, then to the last known address of
such shareholder; provided, however, that accidental fuilure to given any
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7. Rights, privileges, restrictions and conditions (ifany) attaching to each class ofshares and directors authority
with respBct to any class of shares which may be issued in series:
Dtoits, privildges, restrictions et @nditions, sIl y a lieu, rattaches e chaque cal'goie d'actions et pouvoirs des
adminiskateun relatifs d chaque categpde d'actions qui peut ete emise en sefe :

such notice to any one or more such shareholders shall not affect the
validity of such redemption; such notice shall set out the Redemption
Amount and the date on which redemption is to take place and, if part only
of the Class D Special Shares held by the person to whom such notice is
addressed is to be redeemed, the number thereof so to be redeemed on or
after the date so specified for redemption, the Corporation shall pay or
cause to be paid to or to the order of the registered holders of the Class
D Special Shares to be redeemed the Redemption Amount on presentation and
surender at the head office of the Corporation, or any other place
designated in such notice, of the certificates representing Class D Special
Shares called for redemption; such Class D Special Shares shall thereupon
be redeemed; if a part only of the Class D Special Shares represented by an
certilicate be redeemed, a new certmcate for the balance shall be issued
at the expense of the Corporation; from and after the date specified in any
such notice, the Class D Special Shares called for redemption shall cease
to be entitled to dividends and the holders thereof shall not be entitled
to exercise any of the rights of shareholders in respect thereof unless
payment of the Redemption Amount shall not be made upon presentation of
certificates in accordance with the foregoing provisions, in which case the
rights of the shareholders shall remain unaffected; the Corporation shall
have the right, at any time after mailing of the notice of its intention to
redeem any Class D Special Shares as aforesaid, to deposit the Redemption
Amount of the Class D Special Shares so called for redemption, or of such
of said shares as are represented by certificates which have not at the
date of such deposit been surrendered by the shareholders therein in
connection with such redemption, to a special account in any chartered bank
or any trust company in Canada deemed in such notice to be paid without
interest or to the order of the respective shareholders of such Class D
Special Shares called for redemption. Upon presentation and surrender to
such bank or trusl company of the certificates representing the same and
upon such deposit being made on the date specified for redemption in such
notice, whichever is the later, the Class D Special Shares in respect
whereof such deposit shall have been made shall be redeemed and the rights
of the holders thereof after such deposit or such Redemption Date, as the
case may be, shall be limited to receiving without interest the
proportionate part of the total Redemption Amount so deposited against
presentation and surrender of the said certificates.
6. Any holder of Class D Special Shares shall be entitled to require the
Corporation to retract at any time or times all or any of the Class D
Special Shares registered in the name of such holder on the books of the
Corporation by tendering to the Corporation a share certificate or
certificates representing the Class D Special shares which the registered
holder desires to have the Corporation retract together with a request in
writing speciflTing that:



07116 (01t2002)

Page: 15

7. Rights, privileges, reslrictions and conditions (if any) atlaching to each class of shares and direclors authority
with respect to any class of shares which may be iseued in ssries:
Droits, piviAges, restrictions et conditbns, s'il y a lieu, rattachds d chaque catdgorie d'actions et pouvoirs des
administrateurs relatifs A chaque cabgorie d'actions qui peut ete emise en s6ie :

(a) the registered holder desires to have all or any of the Class D
Special Shares represented by such certificate or certiflcates retracted by
the Corporation; and
(b) the business day, being not less than fourteen (14) days and not
more than thirty (30) days from the date of giving such notice to the
Corporation (in this paragraph referred to as the "Retraction Date") on
which the holder desires to have the Corporation retract such Class D
Special Shares.
Upon receipt of a sharb certificate or certificates representing the Class
D Special Shares which the registered holder desires to have the
Corporation retract together with such a request, the Corporation shall on
the Retraction Date retract such Class D Special Shares by paying to such
registered holder the Redemption Amount (as previously defined) in respect
of each Class D Special Share retracted. Such payment shall be made by
cheque payable at par at any branch of the Corporation's bank for the time
being in Canada. The said Class D Special Shares shall be retracted on the
Retraction Date and thereafter the holder of such Class D Special Shares
shall cease to be entitled to dividends declared after such date and shall
not be entitled to exercise any of the other rights of holders of Class D
Special Shares in respect thereof; provided that, if payment of the
Redemption Amount is not made on the Retraction Date, the rights of the
holder of the said Class D Special Shares shall remain unaffected until
payment of the Redemption Amount is made. lf less than all of the Class D
Special Shares represented by any certificate or certificates accompanying
any notice from a registered holder of Class D Special Shares are lo be
redeemed, the registered holder shall be entitled to receive, at the
expense of the Corporation, a new certificate representing the Class D
Special Shares compromised in the certificate or certificates surrendered
as aforesaid which are not to be retracted.
7. The holder of the Class D Special Shares shall not be entitled as
such to receive notice of or to attend any meeting of the shareholders of
the Corporation and shall not be entitled to vote at any such meeting,
except that holders of Class D Special Shares shall be entitled to notice
of any meeting of shareholders called for the purpose of authorizing the
dissolution of the Corporation or the sale, lease or exchange of all or
substantially all of the property of the Corporation other than in the
ordinary course of business of the Corporation.
8. lf Canada Revenue Agency or any other taxing authority in Canada having
jurisdiction over the Corporation or any shareholders thereof makes a final
determination that the aggregate fair market value of any shares of the
Corporation on the date they are exchanged for Class D Special Shares of
the Corporation (an "Exchange") is an amount other than $0.20 multiplied by
the number of Class D Special Shares issued in respect of such Exchange,
being the amount determined to be such value by the directors of the
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7. Rights, privileges, restriclions and conditions (if any) attaching to each class of shares and directors authority
with r€spect to any class of shares which may be issued in series:
Droib, privilAges, restic:tions et oMitions, sI! y a lieu. mttaches e chaque a6gorie dactions et poulfoirs des
adminbhateurs relatifs d chaque atdgoie d'actions qul peut 6tre 6nise en serie:

Corporation, then the Redemption Price per Class D Special Share shall be
adjusted to, and shall be deemed always to have been, an amount equal to
such amount as is agreed upon by the Corporation and such taxing authority
to be the aggregate fair market value of the shares so exchanged on the
date ofthe Exchange, or in the absence of such agreement, such amount as
is determined by a tribunal or court having jurisdiction in the matter.
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8. The lseue. tsansfer or owner8hip of shat€5 isris not rssticfed and the i€sltictions (if any) ae as fullors:
L'6nissrion, b tanelert w h propi*ti dactiuw 6s!/n'eet pas resbelf',t. Lee r€€'bifuts, sW y a fieu, sonl lss sul'vanfes :

The right to transfer shares in the capihl stock of the Corporation is
restricted in that no shares shall be transferred without the previous
consent of the Directorc of the Gorporation expressed by resolution passed
by the Board of Directors or by an instrument or instruments in writing
signed by a majority of the Directors.



07116 (01/2002)

Page:18

9. Other provisions if any:
Arrtres disposrtons, s'ily a lieu:

(a) The number of Shareholders of the Corporation, exclusive of persons
who are in its employment and exclusive of persons who, having been
formerly in the employment and have continued after the termination of that
employment to be Shareholders of the Corporation, is limited to not more
than fifty (50), two or more persons who are the joint registered holders
of one or more shares being counted as one Shareholder;

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

(c) The Corporation may purchase any of its issued shares.
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10. The names and addresses of&e incorporalors are:
Nons etadresses des fmdatews :

Fist name, mlJdle names and surEtme or corpoEile name

ttenorninabn *iale

RAMEZ
TAWFIK
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Full address for service or address of registered offtce or
of prinoipal place of business giving street & No. or R.R.
No., municipality and postal code
Domlclle 6lu au compl{ adresse du sidge social ou
adresse de l'dtablissement principal, y ampris la rue et le
nunaro ou le numAa de la R.R., Ie nom da la
municipalite et le code postal

2281 MANOR HILL DRIVE
MISSISSAUGA ONTARIO
CANADA LsM 588


