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Ministry of Government and 
Consumer Services

Articles of Amendment

Business Corporations Act

Corporation Name (Date of Incorporation/Amalgamation)
GOEASY LTD. (July 31, 1993)

1. The name of the corporation is changed to:
Not amended

2. The number of directors or the minimum/maximum number of directors are amended as follows:
Minimum/Maximum Min 3 / Max 12

3. The articles are amended as follows:

A. Restrictions, if any, on business the corporation may carry on or on powers the corporation may exercise. If none, enter 
"None":
Not amended

B. The classes and any maximum number of shares that the corporation is authorized to issue:
Not amended

C. 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. If there is only one class of shares, enter "Not Applicable":
Not amended
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D. The issue, transfer or ownership of shares is/is not restricted and the restrictions (if any) are as follows. If none, enter 
"None":
Not amended

E. Other provisions:
Not amended

4. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business 
Corporations Act.

5. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the corporation 
on:
May 12, 2022

The articles have been properly executed by the required person(s).
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ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. Tho nomtl of lhe corporat!on f1>: (Sol OUI In OLOCK CAPITAL. LETTERS} 

Onlltto Co:'?c:aton h\nbe1 
H .. n*ode la~ en Onario 

1039046 

Donom Nil On •oclale ac1ueiie do lasocl6:& (GCflfC on LE1TRES MAJUSCULES SEULEMENT) ; 

B A s y H
1
0 M Bl I. T D T I I 

. -· - ·• 
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2. 1'hc nomo ol 1he corpors~cn le cna1111cd to (II oppaca~le ): (Set out lo BLOCK CAPITAL LErTEf<S) 
Nouvol 0 d~nominol on social• de ls •ocl611! , ••• y . lieu) \ecrire 00 LETTRES MAJ US CU LES SEULEMENT) : 

.G ·~ -E~lsl v ' ' 

T Dt-L 

3. Coto of lnc:orpoiatior/ornlllgmnalioo: 
Oalo do '" coust11utlon ou do Jo fusion : 
1993/07/31 

(VOQt, Monlh, Day) 
(lnn6e, MO.I, jc.11') 

I 

I I 
-· 
I I 

I ' 

. 
I I 

I_ 

-· 

4. Compkito ooty If there Is a chango In tho numbor ot CJroctors or the minimum I maximum nuinbor of dlroctorw. 
II faul rompltr cotto partlo soutemenl 11 to nombro d'adnlinlstratcurs ou al lo nombre mlnlmat ou maidmaJ 
d'admlnlstreteura a chengO. 

Number of dlro<;torS 1$/are: 
Nombro d'adrrin s~rateurs : 

Numbor 
Nombre 

[_ ____ ] or 
Ou 

mlnfmum pod maximum numbor of olrec1ors fe/lrQ. 
ncmbres m1n1m1un et maxjmum <l"admlnt11ra:ours : 

mhli!Dlltn ood ma~lmum 

!lll.OlUl.um et 1nax'1nmp 

I __ __. 
5. Tho arllcles of (he corporation are a.menoad as tol'c·.vs: 

Les 11nt1..l1 do to s.oci~e sent rnoolfl6s de 10. ffQOn autva1·10 ; 

The name of the Corporation is changed to gocasy Ltd. 

0711Q(2011.'05) ~Queen'• PM l i:ir 101 Ortano. 20· 110 lmpi·neur de le. Reino l)l)Ur l'Ontari:>, 20 11 P•o• 1 oftdo 2 



-07 05"~201 1/05} 

6. The arret1drnent has been duly autho,lzcd as required by sections 168 and 170 {as applicable) of the Business 
Corporations Act. 
La mcdificat!on a ~t6 dOment autorist>e conrorrrtement aux ar~cles 168 et 170 (selon !e cos) de la lo/ svr Jes 
soci6tiJs pDr actions. 

1. The resolutlon aut-'iortzlng the t:inler1dnlent \•1ss approved by the shareholderaldlrectors (as epp1lcabl0) of the 
corporation on 
Les acucnnalres ou tes atJrninlslrateurs (selon le cas,) de la socl~te on~ approuv6 la r~so>.J1ion autcrlsonl la 
modification le 

2015-07-29 
(Year. Month, O<ty} 
(onneo, m<>is. four) 

These arifdos are signed In duplicate. 
Les prtisents statvti sont slgnl!s en double exemplalre. 

EASYHOME LTD. 
(1>r1nt namo of w rpur:t!iun f rom Article I on P<J.V~ 1) 
{Veu"'ioz 6crir te f!Otn de la socAIO de rarUele un ~ '8 page •Jno). 

ByJ 
Par : 

(Slonat\J r~} 

(Sl;ina ~1.1re) 

Pres ident & Chief Executive Officer 
{Oes<;rlp1100 ct Olfico) 
(Fon::;tion} 

t>~o 2 of.'dc:t 2 
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aux consommat8UfS 
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CERTIFICAT 
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MAY . ' . '1•• 
········-··· .. ····-···1 ... 1 .......... M.AJ. ....... ..2005 ............ . 

~ 
Business Corporations Act I Loi sur las soclltt6s par actions 

1. 

ARTICLES OF AMENDMENT 
STA TUTS DE MOD/FICA TION 

The n3me of :he corporation is: (Set out in BLOCK CAPITAL LETTERS) 

Ontario Corporation Num~r 

Numl!ro de la soc.~u} en On!ario 

1039046 

04nomi1>atioo soc;a18 aclu9/18 d9Jasod9tij (8c1i f& en LEll'~ES MAJUSCULES SEULEP .. 1ENT) : 
Form 3 

Business 
Corpo:a1loos 

""' E A s y H 0 M E ' L T D . 1 I I 
Formu163 
Loisvt~s 

soci61'9s par 
actions 

01119 (0312003) 

. 
I 

I I 
I I i -

2. l'he name of lha corpordtion is changed to (if applicable ): (Set ou~ in BLOCK CAPITAL LETTERS) 
Nouvelle denomination sociale de la socleto (s'il ya //eu) (6crl '8 en LETTRES MAJUSCULES SEULEMENT) · 

I I I 

I 
-t-I 

I I 
3. O::ne of inoorporationlama1gamation: 

D ate de la constJ'h1tion 0 11 de la fi1sion : 

-

I I 
1993-07-31 

(Year, Mor.tr •• Day) 
(ann6rJ, mois, jour) 

.--
1 
I 

I I 

--

I 

4 . Complete only if there is a change in the number o f d irectors or the minimum I maximum number of directors. 
II faut rcmpllr ccttc partJc sculcmcnt sl le nombrc d'adrnlnlstratcurs ou sl lc no rnbrc n1lnlmal ou rnaximal 
d 'administrateurs a change. 

Nomber of direc;ors is/are: or mjnjmum :lnd maxjmum number of direc:ors is/are: 
Nombre d'administrfffeurs : ou nombres minjmom ftl mqxjmum d'ffdministroleors : 

Number 
Nombre 

or m inim um 3nd m rndmum 
ou minimum et maximum 

5. Tha articles of tht1 CUC'poration are a1nar~ad as follows: 
Les statuts de la soclete sont modifies de la f~ sulvante: 

1. the articles of the Corporation be and are hereby amended to subdivide the 
issued and outstanding Common Shares of the Corporation on a one and 
one-half for one basis; 

I 



, 

07119 (03/2003; 

2. shareholders w ill not be entitled to receive any fractional shares on the 
aforesaid subdivision, and in lieu of fractional shares, shareholders 
otherwise entitled to a fraction of a share, will receive an amount in cash 
equal to the product of the fraction and the volume weighted average 
trading price of the Common Shares on the Toronto Stock Exchange in 
the period of five trading days immediately subsequent to the date on 
which the Common Shares commence trading on the Toronto Stock 
Exchange giving effect of such subdivision. 

6. The amendment has b&&.n duly authorized as required by sections 168 and 170 (as applicable) of ihe Bvsin.ass 
Corpotatidns Acf. 
La modJficatJon a 8t8 dOment autorisee conformement aux artide.s 168et170 (seron le C."1..S) de la Loi sur les 
societes par actions. 

7. The resolution authorizing lhe arnendmenl was approvad by the shareholdars/dh'eCtOl'S (as appUcable) of the 
corporation oo 
Les actionn~ires ou 1es administra!eurs (se!Or> /6 cas) da ta soei9t9 01>1 approu!/6 la r4solution auton'sant la 
1nodi6cation 18 

Th?.se articles are signed in duplicate. 

2005/05/10 

(Ynm, Monlh , O:sy} 
f3t'l1~. moJs, joUf') 

L9S pr8s611ts statuts sont sign& en double exen1plalre. 

EASYHOME LTD. 

{Name of Corpo ratioo) (If the n<imll i~ to 00 r;h;:u";;od by lhoon mticlcl':ll m:1t 001 <:umt:\.I t\~fr1e) 
(08rlcmmation socia.19 d<t Ja socief<i) (Si ron d(Jm<Jr.dtJ vn ch.JrigM 1(lt1t d(J llOtl'I, if'ldiQvcY c1'.d,1s..<w.<: 13 dd1:>0m.'na.!ion sodsfe sctuerte). 

By/ 
Par: 

Chief Financial Officer 
(Descrtpt1on o f Office) 

(Fonctlon) 

2 
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Act 

Formufe3 
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scx:i6t6.s par 
acb·ons 

07119 (03/2003) 

1. 

(c;;\ Ministry ol 
W Ccn:umer 11nd 
Ontario L:usinos:. SotvlCe:J 

CERTIFICATE 
Th!3 13 to COrtify that 
nro eflectlv~ on thesJ nrticlos 

Mlnl::t•ro des ~rvicc:: 
aux con:;ommateur: 
Ot .:u:-c cn:roprisec 

CERTlFlCAT 
Cecf cel1ffio 
on1ren1 en v:"ev~~lrescnis staruo 

OCTOBER 3 
................................ ~ .. ?CTOBRE, 2003 ..................................... ··············· 

h._.... 
Cus.ino:s "--rat/ Director I Oirectrico 

....,_.,.., on3 Act I lol GUr le 

ARTICLES 0 AM MENT 
STA TUTS DE MOD/FICA TION 

The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS) 

1039046 

DCnon1ination sociale actuelle de 18 societe (ecrire en LETTRES MAJUSCULES SEULEMENT) : 

E A s y H 0 M E L T D I I ! 

I I I I I 
I 

I I I 
2. The name of the corporation is changOO to (If applicable ): (Set out in BLOCK CAPITAL LETTERS} 

Nouvelle denon1ination sociale de la societe (s'il ya lieu) (ftcrire en LETTRES MAJUSCULES SEULEMENn • 

N I A 
-

l 
I 

3. Date of incorporation/amalgamation: 
Date de la constitution ou de la fusion : 

I 
1993-07-31 

(Vear, Month. Day) 
(anmio, mois,jour) 

I 

I 
' 

-

4. Complete only if thoro ls a change In the number of directo rs or the minimum I maximum number of directo rs. 
II taut remplir eette p artie seulement si le nombre d'admin istrateurs ou si lo nombro mlnlmal ou maxlmal 
d'adminlstratours a chang6. 

Number of d irectors is/are: o r minimum ar\d maximum number ol directors ls/Dre: 
Nombre d 'administrateurs : ou ncmbr8s rninlmum ot maximum d'administroteurs : 

Number 
Nombrc 

or minimum and maximum 
ou mjm·m1JUJ et maximum 

5. The artic les of the corporation are amended as foUO'wS: 
Les statuts de la sociijtd sont modiftCs de la fa900 suivante : 

The articles of the corporation are amended by deleting Section 5.2, 
Redemption Limit, of the Articles of Amendment dated December 2, 2002. 

Corporatek 



. ' 

071 19 (00/2003) 

6. The amendment has been duly authorized as raquit&d by sections 168 and 170 (as applicable) of the Business 
C<xpe<at/ons Act. 
L.a modification a ete dOment 8Utorisee conformf!ment aux artjcfes 168 et 170 (setort le ctJs) de la Loi sur les 
societes par actions. 

7. The resolution authorizing the amendment was app,ov&d by the sharcholdcrsfdirectors (as applicable) of the 
corporation on 
Les actOOnaires ov les administrafeurs (sefon le cas) de la s.oc.i6t9 ont approuvC la rCsolution autorisant la 
modification le 

2003-0ct-30 
{Year. Month, Day) 
(annOo, mois, jovr) 

These articles arc signed in duplicate. 
Les presents statuts s()(lt slgn6s en doublo cxcmplairc. 

EASYHOME LTD. 
(Name of Corporation} (If the name is to be changed by theS:e a~eles set out current name) 

(Denommation sodafe de la soci6:6) (Si fon dom<J11dc un ch<irigem&>I de oom, tmJJquet ci-dessus /iJ d9nomina6on sociiJta <H;t_ucHo). 

By/ 
Par : 

Chief Financial Officer 
(Desctlpll on of Office) 

(Fonct/on) 

2 
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A l'usngo CJ(C/VSil du m/1)js(i)re 

~ Ministry of 
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Ont3JiO ousinoss Servlco9 

CERTIFICATE 
Thi:; is I:> ceruty that theso artleles 
are olfeelive on 
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CERTIFICAT 
Cee1 certitie que I~ llf6senlS status 
entrent en vigueu< lo 
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.............................. ~ · 6 actions 

Bus!noss Corporations Act I Loi sur 10s sodet s par 

1. 

Ontario Corporation Number 
NumSro du fa soci4l4 et> Ontario 

1039046 

FormJ 
Business 

CorporatiCflS 
Act 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

The name o f lhe oorporalion is: (Set ovl in BLOCK CAPITAL LEITERS) 
Dcnomina#on sociale actue/le de la sociele : (Ecrire en LEITRES MAJUSCULES SEULEMENT) : 

Fonm;!s 3 
l.oisurres 

societes par 
actions 

RTO E N TER PRISES I NC. I 
I I 

2. Tho name o f the corporation is changed to (ii applicable): (Set out in BLOCK CAPITAL LETTERS) 
Nouvelle de11omi11a#on sociale de la societe (sYI ya lieu) : (Ecrirc en LEITRES MAJUSCULES S EULEMENT) : 

EASYHOME L T D . 

3. Date of inoorPoration/arnalgamati<Ml: 
Date de la consUtub·on ou de 18 fusion : 

July31, 1993 
(Vear. Month, O~y) 
(<1r)1!00. roois. jOur) 

.-, 

4. Complete only if there is a change in the number of directors or th& minimum I maximum number of 
directors. 

071 19 (07/2002) 

II faut remplir cette partic sculement si le nombre d'administrateurs ou si le nombre minimal ou 
maximal d'administrateurs a change. 

Number {or minimum and maximum number) of 
d irectors is/are: 
Nombrc (ou nombres minimal et maxjmal) 
d'administrateurs : 

number 
f\Ombre 

or 
OU 

minimum 
1ninimal 

and 
et 

maximum 
maximal 

Corporatek 
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07 119 (07/2002} 

5. The articles of the corporation are amended as follows: 
Les statuts de la sod9t6 sont modifi8s de la ftt9011 suivantc : 

The articles of the corporation are amended to change the name of the 
corporation from RTO ENTERPRISES INC. to EASYHOME LTD. 

6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business 
Corporatlol'Js Act. 
La mc<fification a ete <JOment autorisee oonfcnnement aux Mieles 168 et t70 (seton te cas) de la Loi sur les 
societes par actions. 

7. The res~ution authorizing the amendment \Vas approved by the shareholders/directors {as applicable) of tha 
corporation on 
Les actlonnalres ou !es adm/11/strateurs (se/on le cas) de la soci9t8 ont approuv9 la r9sofution autorisnnt la 
nJodifiCtJtion la 

2003 - 05 - 01 

{Year, Mon;h, Di:iy) 
(a1u~U0. 1i)Oi$, jour) 

These articles are signed In duplicate. 
Les presents statvts sent signes en dovbte exe1r1p1aire. 

By/ 
Par: 

RTO ENTERPRISES INC. 
{Name of Corporation) 

(D8nc,vniriation soc.fa/a d9 !a soci6r~) 

(If the name Is to be changed by these anicles se1 ovt current name) 
(SI ron demande vn cnangemenr de nom, ;rKJl'qver ci-dessus la denominarion socUJ!e ac111e!le). 

(S19nat11re) 

Chairman 
(Description of Office) 

(Foncrion) 

2 
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t=•Wgrsr•,. 
\JZ:I COMllmer and 
Ontario Bulineu Sorvice• 

CERTIFICATE 
Thi; b ID ccltlly tllal ll1aSO artlclea 
llllt elleCllve on 

Minl•ttr• d•• Serlieee 
aux con1ommattvr1 
et •ux _,,trepriH=a 

CERTIFICAT 
Ced celtlflo qUG In pt6lellll lila!US 
entr9nl an .. ur le 

DECEMBER • 2 DtCEMBR~ 2002 ··········-·······-·················••tt•• ........ ,. ................................ . 
. t(~~.~~ 

BllSlll8S8 Corporuton1 Act I LAii 1111' Ito IOCl616t1 par ac:llon:s 

1. 

Ontario Corporation NlJmbcr 
Num{;ro de la se<:i6t6 Eh1 Ontario 

1039046 

Fl)rm 3 
BusJness 

corporo!i01ls 

ARTICLES OF AMENDMENT 
STA TUTS DE MODIFICATION 

The name of the oorporation is: {Set out in BLOCK CAPITAL LETIERS) 
D8nominab·on social8 actuc/lc de la sociCtC · {Eetite en LETIRES ~.~JUSCULES SEULE~1ENT) · 

""' 
FOt'mufe J 
Lai SUI' le.~ 
SQC.~f6S ;"8J' 
;~/i.')(IS 

IR T 

. 

0 E N T E R p R I S E s IN c . 

I -

+ l I 
2. The nilmc of the oorporation is changed to (if applicable ): (Set oul in BLOCK CAPITAL LETIERS) 

Novvelle oenominatjon sociafe de la soci618 (s'JI ya /J'eu): (i:cfirc en LETTRES MAJUSCULES SEULEt .. 1ENT} : 

IN I A 

3. Date of inoorporation/amalgamation: 
Oats ds la ccnstJrutioo ou de 1,.,,., fusion : 

~ 

I 

I 

" . 
1993 - 07 - 31 

(Year, Month, Day) 
(a.inee, mo.1s. jour) 

I I I 
I 
I 
I 

4. Comp lete only if there is a change in the number of director$ or the minimum I m aximum number of 
directors. 
II taut remplir cette partie seulement si le nombrc d 'admlnlstrateurs ou si le nombre minimal ou 
maxim al d 'admlnlstratcurs a change. 

Number (or minimum and maximum number) of 
directors is/are: 
Nornbrc (ou nombrcs minimal et maximal) 
d'adminislrateurs : 

number 
nombre 

or 
OU 

minimum 
minin>al 

and 
et 

maximum 
maximal 

-

07 119 (07/2002) CorpoNJfek 



' · 1 (a) 

Schedule "A" 

The first series of Preference Shares shall be designated Series A Preference Sbares (the "Series A 
Preference Shares") and, as a class, shall have attached thereto the following rights, privileges, 
rewictions and conditions (the "Scril-s A Provisions"): 

1. INTERPRETATION 

1.1 Definitions 

Where used in these Series A Provisions, the following words and phrases shall , unless the context 
otherwise requires, have the following meanings: 

(a) "Act" means the Bminess Corporations Act (Omario) as such statute may from time to 
cime be amended, varied, replaced or re-enacted; 

(b) "Aggregate Subscription Price" means the subscription price paid by the Series A 
Holders for all of the issued and outstanding Series A Preference Shares; 

(c) "board of directors" means the board of directors of cbe Corporation for the time 
being; 

(d) "busiuess day" means a day other than a Saturday , Sunday or any other day treated as 
a holiday in lhe municipality in Canada in which the Corporation's registered office is 
then situated; 

(e) "change in control" shall mean an event which results in a person acquiring the greater 
of (i) more cban twenty per cent (20%) of the outstanding common shares of the 
Corporation or (b) more than the number of common shares held by Donald K. Johnson 
and his related parties (as such term is defined in Ontario Securities Conunissioo Rule 
61-501) as reported by Donald K. Johnson to the securities regulatory authorities from 
time to time; 

(t) "Quarter" shall mean any quarter in the Corporation's fiscal year; 

(g) "Redemption Price per Share" shall mean S 1.00; 

(b) "Retraction Price per Share" shall mean $1.00; 

(i) "Series A Holders" shall mean a person recorded on the secunues register of che 
Corporation for the Series A Preference Shares as being the registered holder of one or 
more Series A Preference Shares; 

(j) "Trigger E'·eut" shall mean the following: 

11 461133.9 

(i) any public equity offering, take-over bid, placement or payment which resulls 
in a change in control of tl1e Corporation without the prior written consent of 
the Series A Holders; or 

l 



l(b} 

- 2 -

(i i) any sale of twemy-five per cent (25 %) or more of the Corporation's rental 
assets; and 

(k) "Trustee" shall mean Equity Transfer Services Inc. 

1.2 Geuder , etc. 

Words importing only the singular number include the plural and vice versa and words importing any 
gender include all genders. 

1.3 Headings 

The division of these Series A Provisions into ArcicJe.s, sections, clauses or oilier subdiv isions and the 
insertion of headings are for convenience of reference only and shall nor affect the conscruction or 
interpretation thereof. 

1.4 Business Day 

Ju the event chat any date upon which any dividends on the Series A Preference Shares are payable by 
the Corporation, or upon or by which any other action is required to be taken by the Corporation or any 
Series A Holder hereunder, is not a business day, then such dividend shall be payable or such oilier 
action shall be required to be taken on or by the next succeeding day which is a business day. 

1.5 Business Corporations Act (Ontario) 

These Series A Provisions shall be governed by and are subject to the applicable provisions of the Act 
and all other laws binding upon l'he Corporation and , except as otherwise expressly provided herein, all 
tenns used herein which are defined in the Act shall have the respective meanings ascribed chereco in 
the Act. 

2. VOTING RIGHTS 

Except as herein specifically provided or as ollierwise provided by law, the Series A Holders shall not 
be enticled as such to receive notice of, to attend or to vote at any meeting of the shareholders of the 
Corporation. The Series A Holders shall be entitled to receive notice of meetings of shareholders of the 
Corporation 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 under subsection 184(3) of the Act. 

3. DIVIDENDS 

3.1 Declaration and Payment of' Dividends 

The Series A Holders, in priority to the common shares and any other shares ranking junior to the 
Series A Preference Shares, shall be entitled to receive, and the Corporation shall pay thereon, as and 
when declared by me board of directors out of moneys of the Corporation properly applicable to the 
payment of dividends, fixed, preferential, cumulative, cash dividends at the rate of twelve per cent 
(12%) per annum calculated on the Aggregate Subscription Price, payable monthly in arrears oo llie 
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firs1 business day of each following month . Such dividends shall accrue on ouistanding Series A 
Preference Shares, on a daily basis, commencing on 1heir date of issuance . 

The Series A Holclers shall not be emitted to any dividends other than, or in excess of, the dividends 
provided for in this Section 3. 

3.2 Accumulation of Dividends 

If on any dividend payment dace che dividend payable on such date is not paid in full on all the Series A 
Preference Shares then issued and outscanding, such dividend or the unpaid part thereof shall be paid on 
a subseqt1cnt dividend payment date or dates determined by the board of direccors on which the 
Corporacion shall have sufficiem moneys properly applicable to the payment of same. 

3 .3 Payment of Dividends 

Any dividends declared on the Series A Preference Shares shall be paid by forwarcling by prepaid first 
class mail, mailed not less than tluee business days prior to the next dividend payment date, addressed 
tt) each Series A Holder at his address as it appears on the securities register of t11e Corporation or, in 
cbe case of joim holders, to the address of that one of the joint holders whose name stands first in the 
securities register of the Corporation, a cheque for such dividends (less the amount of any tax or other 
amounts required by applicable Jaw to be deducted or withhelcl by the Corporation) payable to or to the 
order of such Series A Holder (or, in t11e case of joint holders, payahle to, and in the name of, all such 
holders, failing written instructions from them to the conrrary) in lawful money of Canada at par at any 
branch in Canada of any Canadian chartered bank or trust company licensed under the Jaws of Canada 
or a province thereof and payable on the dividend payment date. Notwithstanding the foregoing, any 
such dividend cheque may be delivered to a Series A Holder ac his address as aforesaid . The mailing 
or delivery of any such cheque in the foregoing manner shall satisfy such dividends to the extent of the 
sum represented by such cheque (plus che amount of any tax or other amounts required to be deducted 
or withheld as aforesaid and remiucd LO che proper caxing authority) unless such cheque is not paid on 
presemation. Dividends which are represemed by cheques which have not been duly presented for 
payment within six years afcer tliey were issued or which otherwise remain unclaimed for a period of 
six years from the date on which they were declared ro be payable and set apart for payment sbaU be 
forfeited to the Corporation. 

4. RETRACTION 

4.1 Retraction 

Subject to the provisions of the Act, and subject to and upon compliance with the provisions of this 
Secciou 4, in the event that a Trigger Event occurs, the Corporation shall be required , if a Series A 
Holder so elects, co redeem all the issued and ouistanding Series A Preference Shares at the Retraction 
Price per Share, plus an amount equal to all accrued and unpaid cumulative preferential dividends 
tliereon, whether or not declared, calculated to but excluding the date on which such Series A 
Preference Shares are redeemed pursuant to this Section 4. 1. 
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4.2 Procedure for Retraction 

(a) Notice. Except as otherwise provided herein, in the case of redemption pursuant to 
Section 4.1, the Corporation shall, wichiu five days following the occurrence of a 
Trigger Event, give written notice to the Series A Holders of the rights provided for in 
Section 4. 1, which notice shall include a description of the Trigger Event that occurred. 

(b) Failure to Give Notice. The rigbcs of che Series A Holders to require redemption and 
the obl igation of the Corporation to redeem Series A Preference Shares upon che 
occurrence of a Trigger Event shall not be affected by the failure of the Corporation to 
give the notice provided for in paragraph (a) and the Series A Holders shall be entitled 
to require such redemption (subject to the provisions of chis Section 4) at any rime prior 
to che giving of such notice. 

(c) Retraction 11po11 Trigger Event. Every Series A Holder who elects to have the 
Corporalion redeem all or any Series A Preference Shares shall, at any time following 
the occurrence of a Trigger Event, deposit at the registered office of the Corporation 
the certificate(s) representing the Series A Preference Shares which che Series A Holder 
desires to have redeemed by the Corporation. The Series A Holder shall , at lhe time of 
depositing such cerlificate(s), also file with Ille Corporation a notice of election to 
redeem. Subject as hereinafter provided in Ibis Section 4, the Corporation shall, within 
60 days of che deposit of such certificate(s) and the filing of such notice of election, 
redeem the Series A Preference Shares in respect of which certificate(s) have been 
deposited and with respect to which the Series A Holders have signified their elec1ion 
as aforesaid by paying the Retraction Price per Share for each Series A Preference 
Share to be redeemed to the Series A Holder entitled thereto. 

(d) Payment of Retraction Price per Share. Paymeucs of the Retraction Price per Share 
made in accordance with the foregoing provisions of this Section 4.2 shall be made by 
cheque of the Corporation payable to or to the order of the Series A Holder entitled 
thereto at par at any branch in Canada of any Canadian chartered bank or trust 
company licensed under the laws of Canada or a province thereof. Such cheque shall 
satisfy and discharge all liability of the Corporation for the Retraction Price per Share 
to che extent of che amount represenced thereby, unless such cheque is not paid on due 
presentation. The Series A Prefere.nce Shares in respect of which payment is made in 
accordance with the foregoing provisions of this Section 4.2 shall be deemed to have 
been redeemed on the date on which such payment is made and the Series A Holders 
thereof shall cease to be encitled to dividends or to exercise any of the right~ of holders 
thereof from such date, unless payment of the Retraction Price per Share is not made as 
aforesaid in which event, subject as hereinafter provided, the rights of the Series A 
Holders of sucb Series A Preference Shares shall remain unimpaired. Redemption 
moneys that are represented by a cheqlle that bas not been presented for payment or 
that otherwise remain unclaimed for a period of six years from the date specified for 
redemption shall be forfeited to the Corporation. 
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4.3 Retraction Subject to Applicable Law 

If the Corporation is not permitted, by insolvency provisions or other prov isions of applicable law or 
the rights, privileges, restrictions and conditions attaching to any shares of the Corporation ranking on a 
parity with or prior to the Series A Preference Shares, to redeem all the Series A Preference Shares 
duly tendered by the Series A Holders pursuant to this Seccion 4, the Corporation shall redeem only the 
maximum number of Series A Preference Shares (rounded to the nexc lower multiple of 100 Series A 
Preference Shares) which the board of directors determines that the Corporation is then pennincd ro 
redeem. Such redemption will be made pro rata {disregarding fractions of shares) from each Series A 
Holder and the Corporation shall issue and del iver to each Series A Holder a new share certificate, at 
the expense of the Corporation, represenring the Series A Preference Shares not redeemed by the 
Corporation. 

If the Corporation fails co redeem because insolvency provisions or ocher provisions of applicable Jaw 
or the rights, privileges, restrictions and conditions attaching to any shares of the Corporation ranking 
on a parity with or prior to the Series A Preference Shares, then tl1e Corporation shall redeem on each 
dividend payment dace after such Series A Preference Shares are tendered in the same manner as is set 
forth under mis Section 4 the number of Series A Preference Shares (rounded to the next lower multiple 
of I 00 Series A Preference Shares) that che board of directors determines the Corporation is then 
permitted to redeem. The Corporation shall be under no obligalion to give any notice to the Series A 
Holders in respect of the redemptions provided under this Section 4.3. 

If the board of directors has acted in good faitl1 in making any of the detem1inations referred to above 
as to the number of Series A Preference Shares which the Corporation is permitted at any time to 
redeem, the board of lhe directors and the Corporation shall have no liability in lhe event tl1at any such 
determination proves inaccurate. 

4.4 E lection Irrevocable 

Except as otherwise provided herein, the election of any Serie.s A Holder to require the CorporatiCln to 
redeem aoy Sedes A Preference Shares pursuant to Section 4.1 shall be irrevocable upon receipt by the 
Corporation of tl1e certificate(s) for tl1e Series A Preference Shares so to be redeemed and cbe notice of 
election of the Series A Holder as aforesaid. To the extent that the Corporalion has not redeemed 
Series A Preference Shares deposited for redemption due co tl1e restrictions of the kind referred to in 
Section 4 .3, any Series A Holder who made an original deposit may withdraw all, but not less than all, 
of the remaining Series A Preference Shares so deposited by him and not redeemed, in which case che 
Series A Holder shall be deemed to have elected not to have the unredeemed balance of his deposited 
Series /\. Preference Shares redeemed under the provisions of Section 4.3. Such number of Series A 
Preference Shares withdrawn hereunder shall be released from the deposit and the Corporation shall 
thereafter have no obligation to redeem pursuant to Section 4.3 any of the Series A Preference Shares 
so released. 

4.5 No Effect on Dividends 

T he inability of the Corporation to effect the redemption in whole shall not affect o r limit the obligation 
of the Corporation to pay any dividends accrued or accruing on the Series A Preference Shares from 
time to time not redeemed and remaining outstanding. 
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5. REDEl\'1.PTION AT THE O!Yl'ION Of THE CORPORATION (OTHER THAN ON A 
TRIGGER EVENT) 

5.1 Redemption 

Subject to the provisions of the Act, the Corporation may, without bonus or penalty, redeem at any 
cime (other than upon a Trigger Event) the whole or from time to time any part of the then outstanding 
Series A Preference Shares at the Redempcioo Price per Share, together with all accrued and unpaid 
cumulative preferential dividends thereon, whether or not declared, calculated co but excluding the date 
on which such Series A Preference Shares are redeemed pursuant to this Section 5.1. 

5.2 Redemption Limit 

Notwithstanding anything to the contrary contained herein, the Corporation shall noc be cmitlcd to 
redeem pursuam to Section 5.1 more than 625,000 Series A Preference Shares in each Quarter. 

5.3 Partial Redemption 

In the event that only part of the Series A Preference Shares is to at any time to be redeemed pursuam 
to Section 5.1, the Series A Preference Shares to be redeemed shall be selected pro rata (disregarding 
fractions) from among the Series A Holders of record thereof as a1 1he elate of redemption. 

5.4 Procedures for Redemption 

In any case of redemption of Series A Preference Shares pursuant 10 Section 5. 1, the Corporacion shall 
no less than IO days and not more tlian 30 days before tlie date specified for redemption send by 
prepaid first class mail or deliver to each Series A Holder a notice in writing of the Corporation's 
intention to redeem Series A Preference Shares. Accidental failure or omission to give such notice 10 
one or more Series A Holders shall not affecc the validity of such redemption, but upon such failure or 
omission being discovered notice shall be given forthwith to such Series A Holder(s) and such notice 
shall have rile same force and effecr as if given in due time. Such notice shall set out ihe number of 
Series A Preference Shares which are to be redeemed held by rhe Series A Holder to whom it is 
addressed, ihe Redemption Price per Share, the dale specified for redemption and rhe office(s) of the 
Corporation and any other place(s) wilhin Canada at which the Series A Holders may present and 
surrender certificate(s) representing such Series A Preference Shares for redemption. 

On or after t11e date so specified for redemption, the Corporation shall pay or cause to be paid to or to 
the order of the Series A Holders, tlie Redemption Price per Share in respect of each Series A 
Preference Share to be redeemed on presentation and surrender of tlie certificate(s) representing the 
Series A Preference Shares called for redemption at the officc(s) of the Corporation designated in ihe 
aforesaid notice of redemption and at any other place(s) within Canada specified in such notice of 
redemption. 

Payments in respect of the Series A Preference Shares to be redeemed shall be made by cheque of the 
Corporation payable to or to the order of the Series A Holder entitled thereto at par at any branch in 
Canada of any Canadian chartered bank or trust company licensed under the laws of Canada or a 
province thereof. Such cheque shall satisfy and discharge all liability of tlie Corporation for tlie 
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Redemp1ion Price per Share to the extent of the amount represenced thereby, unless such cheque is not 
paid on due presen1a1ion. 

Subject as hereinafter provided , from and afler the date specified for redemption in any such notice of 
redemption, the Series A Preference Shares called for redemption shall cease to be ell{itled to d ividends 
or any other par1icipa1ion in Ille assets of the Corporation and the Series A Holders holding such Series 
A Preference Shares shall not be entilled 10 exercise any of their other rights as shareholders in respect 
thereof unless payment of the Redemption Price per Share shall not be made upon presentation and 
surrender of the certifica1e(s) in accordance with the foregoing provisions, in which case the rights of 
the Series A Holders shall remain unaffected. 

Notwithstanding anything to the contrary contained herein, 11le Corporalion shall have the right, at any 
time on or after the mail ing or delivery of notice of its intention 10 redeem Series A Preference Shares, 
10 deposil the Redemp1ion Price per Sbare for each Series A Preference Share so called for redemption, 
or of such of the Series A Preference Shares which are represell{ed by certificate(s) which have not at 
tl1e date of such deposit been surrendered hy the Series A Holders !hereof in eonnec1ion with such 
redemp1ion, 10 a special aceoum maintained by the Corporation with the Trustee to be paid witbou1 
interest to or w the order of the respec1ive Series A Holders whose shares have been called for 
redempcioo, upon presemation and surrender to the Trus1ee of lhe cenificate(s) representing such 
shares. Upon such deposit being made, the Series A Preference Shares in respect of which such deposi1 
shall have been made shall be deemed 10 have been redeemed and the rights of tl1e holders thereof after 
such deposit shall be limited to receiving their proportion of the amounl so deposited without interesc, 
upon presen1ation and surrender to the Trustee of the certificate(s) representing the Series A Preference 
Shares being redeemed. Any in1eres1 allowed on any such deposit shall belong to the Corporation. 

Redemption moneys that are represented by a cheque that has noc been presented for payment or that 
otl1erwise remain unclaimed (including moneys held on deposit to a special account as provided for 
above) for a period of six years from the date specified for redemption shall be forfeited to the 
Corpora1ion. 

6. REDEMPTION AT THE OPTION OF THE CORPORATION (UPON A TRIGGER 
EVENT) 

6.1 Redemption 

Subject to the provisions of the Act, upon a Trigger Event, the Corporation may , without bonus or 
penaliy, redeem the whole of the then outstaodiog Series A Preference Shares at the Redemption Price 
per Share, together with all accrued and unpaid cumulacive preferential d ividends thereon , whether or 
not declared, calculated to but excluding the date on which such Series A Preference Shares are 
redeemed pursuam to this Section 6.1. 

6.2 Procedures for Redemption 

The prov isions of Section 5.4 shall apply, muJatis mutamtis, 10 1he redemp1ion of Series A Preference 
Shares pursuant to Section 6. 1. 
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7 . RANKL"\'G OF PREFERENCE SHARES 

7 .1 No Priority O '·er Other Ser ies of Preference Shares 

No rights, privileges, restrictions or conditions attaching to the Series A Preference Shares shall confer 
upon the Series A Preference Shares a priority in respect of dividends or in respect of a rerurn of 
capital in the eveot of the liquidation, dissolution or winding-up of the Corporation, whether voluntary 
or involumary , over the shares of any other series of preference shares. 

7 .2 Prior ity over Common and Other Shares 

The Series A Preference Shares, as a class, shall be entitled to priority over the common shares of che 
Corporation and over any other shares of any oilier class of the Corporation ranking junior to the Series 
A Preference Shares with respect to priority in the paymem of dividends and/or the return of capital 
and the distribution of assets in the event of the liquidation, dissolution or winding-up of the 
Corp<iration, whether voluntary or involuntary, or any other distribution of the assets of t11e 
Corporation among its shareholders for the purpose of winding up its affairs. 

7 .3 Cumulative Dividends and Return of Capital 

If any amount of cumulative dividends, whether or not declared , or amounts payable on a return of 
capital in the cvem of the liquidation, dissolution or winding-up of the Corporation in respect of the 
Series A Preference Shares are not paid in full , t11e preference shares of all series shall participate 
rateably in respect of all accumulated cumulative dividends, whether or not declared, and all declared 
non-cumulative dividends, and in respect of amounts payable on return of capital in the event of the 
liquidation, dissolution or winding-up of the Corporation; provided, however, that i.o the event of there 
being insufficient assecs co satisfy in full all such claims as aforesaid , the claims of t11e holders of the 
preference shares with respect co amounts payable on return of capital shall first be paid and satisfied 
and any assets remaining thereafter shall be applied lowards chc paymeot and satisfaction of claims in 
respect of dividends. 

8. A.t'\IENDMENTS TO SERIES A PREFERENCE SHARE PROVISIONS 

The rights, privileges, restrictions and conditions arcaching to Ille Series A Preference Shares, as a 
class, may not be deleted, amended, modified or varied in whole or in part except with the prior 
approval of t11e Series A Holders given in the manner provided in Section 9, in addition to any other 
approval requ ired by the Acc. 

9. CONSENTS AND APPROVALS 

The approval of t11e Series A Holders with respect co any and all marcers hereinbefore referred to may 
be given by nor less tllan two-thirds (2/3) of the votes cast at a meeting of the Series A Holders duly 
called for that purpose and held upon at least 2 1 days' notice, at which Series A Holders holding not 
less than twenty-five (25%) of the outstanding Series A Preference Shares are present or represented by 
proxy. If al any such meeting Series A Holders holding twenty-five per cent (25%) of the outstanding 
Series A Preference Shares are not present or represen1ed by proxy within one-half hour after the time 
appointed for such meeting, then the meeting shall be adjourned to such dare being not less tl1an 30 
days later and to such time and place as may be determined hy the person appointed as the chairman of 
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the meeting by the persons present and entitled to vote at such meeting (and, for such purpose, the 
presence of one Series A Holder or of a proxy therefor shall constitute a quorum) and noc less than 21 
days' notice shall be given of such adjourned meeting. At such adjourned meeting the Series A Holders 
present or represented by proxy may transact the business for which the meeting was originally called 
and a resolution passed thereat by not less than rwo-rhirds (2/3) of the votes cast at such adjourned 
meeting shall constitute rile approval of the Series A Holders referred to above. The formalities to be 
observed in respect of the giving of notice of any such meeting or any such adjourned meeting and the 
conduct thereof shall be those from time to time prescribed by the Act and the by-laws of the 
Corporation with respect ro meetings of shareholders. On every poll taken ar a meering of Series A 
Holders, as a class, each Series A Holder entitled to vore rherear shall have one vote in respect of each 
$1.00 of srared capital attributable to each Series A Preference Share held by him. 

10. NOTICES 

Any notice, cheque or other document required or permitted to be given or delivered by the 
Corporation ro any Series A Molder pursuant to the rerms hereof shall be sent by first class mail, 
postage prepaid, or delivered to the Series A Holder, at his last known address set our in U1e securities 
register of the Corporation. 

Any notice , certificate or other document required or permitted to be given, deposited or delivered by a 
Series A Holder to the Corporation shall be sent by first class mail, postage prepaid, or delivered to the 
Corporation at its then registered office. 

Any notice or other document given, deposited or delivered as aforesaid shall be deemed to be given on 
the date upon which it is delivered or , if mailed, on the earlier of the date of actual receipt and three 
business days after the date of mailing. 

If mail service is or is threatened to be interrupted at the time when the Corporation or any Series A 
Holder is re.quired or elects to give, deposit or deliver any notice , certificate, cheque or 0U1er document 
hereunder, such notice, certificate, cheque or other document shall be given, deposited or delivered, as 
the case may be, by delivery to the aforesaid addresses and such notice, certificare, cheque or 0U1er 
document shall be deemed to be given, deposited or delivered, as the case may be , on the date upon 
which it is delivered . 
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5. The arlicies 01 lh.Q co' poralion a'c a1n cnded as fol~vs: 
Les statuts de la societe sont modjfids de 18 fayon soivante : 

The articles of the corporation are amended to create the fi rst series of 
Preference Shares which shall consist of 2,500,000 shares and shall be 
designated as "Series A Preference Shares". 

The rights, privileges, restrictions and conditions attaching to the Series 
A Preference Shares are set out in the Schedule "A" annexed hereto. 

6. The amendment has been duly authorized as required by seclioos 168 and 170 (as applk ab'4)) of the Business 
Cofporalions Act. 
La modiflC8tion a ete d<iment autorisee conformemenf aux ar#c(es 168 et 170 (sek>n le cas) do la Loi Su! lcs 
soci@tes par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/direc.."10<s (as applicablQ) of th& 
corporation Of~ 
Les acrionnaires oo les adminisfr3tevrs (selon le cas) de la societe ont app1ouvB la re.solution aurodsant la 
modification lo 

2002 - 11 - 05 
(Ye<ir, MO.l'lth. 0<1Y) 
(t11t11&?, 1)'1C.:s. jcur) 

These articles arc signed in duplicate. 
Les presents sf8futs sont signes en doubte exemplaire. 

By/ 
Par: 

RTO ENTERPRISES INC. 
(Name ol Corpor<ition> 

(D6nomination sodDio <Jc l.'l $0CN(IJ) 

(If the name is to be changed by these artic'cs sci out co11cr11 ~me> 

(Si fon demando un chan.goment d6 r.om, ir.d.~ ci-dcssus t;.i d6n(mlin.'.llit.)n soda.VJ tldt.>e.IJe). 

~-
($5gl'l;)lu re) 
(Slgr1aMe) 

(Do$c:ri ption of Office) 
(Fonction) 

2 

Corporotek 



J For Ministry Use Only 

~YffliffiB{fifGV du mmrsrqre 

lY.} Consumer and 
Un4v!o Busineu~ Service= 

CERTIFICATE 
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ere oflecuvo on 

Ml~I016ro doo Oorvlooo 
DUI G0"00"11l!AIOUrt 
01 DUM ontropriooo 
CERTIFIOAT 
CeQI e~110 quo I~§ pre,~r.:s tu<u:i 
e"wnl on rigutur lo 
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' 10010< / Dlrootrloo 
Business Corpgraliona M111.o1111r 111 cocl616o par attlons 

1. 

Ontario Corporation N001ber 
Numtiro de ta soclete en Ontano 

1039046 

Form 3 
6 U$S\C$$ 

Cospon."ltions 
Act 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

The name of the corporation Is: (SG-1 out in BLOCK CAPITAL LEITER$) 
Denomination sociale actuelle de la sociCtC · (Ecrirc co LETTRES t.1AJUSCULES SEULEt.1ENT} · 

Formule 3 
Loi sur las 

socidtSs par 
acrions 

R TO E NT E RP R I S E s I N c 

I 

2. The no.me of tho corpomlion is changed to (if applicable }: (Set ou1 in BLOCK CAPITAL LETIERS) 
Nouvelle d6nominab·on soc.ialc de la socldt6 (s'if ya lieu) : (Ecrire en LEITAES •AAJUSCULES SEU LEM ENT) : 

3. Dalo ot Jncorporalion/amalgamation: 
Date de la consriturion ou de la fusiotl : 

1993 - 07-31 
(Year. Month. Day) 
{annOO, mois,jour) 

4 . Complete only it there is a chan!Je In the number of directors or the minimum I ma.xlmum number of 
direct or$. 

5. 

07119 (1:212()()1) 

II taut rempllr cotte partJe seulement &I le nombre d'administrateurs ou sl le nombre minimal ou 
maxtmal d'administrateurs a change. 

Number (or minimum al'ld maximum number) of 
directors isfare: 
Non1brc (ou nombros minirnal et maximal) 
d'sdministrareurs : 

The articles of the corporation aro amended as touow: 

number 
nombre 

Les statuts de la societe sont modfflds de la ta~on suivanto : 

or 
OU 

minimum 
minimal 

and 
et 

maxtmum 
maximal 
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1. To consolidate the issued and outstanding common shares of the 
Corporation on the basis of one common share for each 1 O common 
shares currently issued and outstanding; and 

2. To provide that all fractions of common shares will be rounded to the nex1 
lowest whole number if the first decimal place is less than five and rounded 
to the nex1 highest whole number if the first decimal place is five or greater. 

6. The amendment has been duly authorized as rcqufrod by soctions 168 and 170 (as applicable) of the Susit'J9SS 
C<xporab'ons Act. 
La modification a ere driment autorisCc ccnform6mcnt aux artfcJos 168 et 110 (selon le cas) de ta Loi sur les 
soctete.s par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/dlroctors (as applicable} of the 
corporation on 
Les actionnaircs ou lcs admlnlstroteurs (selofl le cas) de Ja sociBt~ cr11 approuve f.a rBsofution auton'sant fa 
modification le 

2002 - 05 - 28 
(Year, Month, Day) 
(ilMCC, ~. j<x11) 

These anicles are signed in dupllcato. 
Les pre~nts statuts sont sigMs en dovble e.xemplaire. 

By/ 
Par: 

RTO ENTERPRISES INC. 
(Naroo of Corporation) 

(06t1C1t1ina!ion sock.1.'C <Jc (tJ sociCtC) 

(Ii the name is to be changed by ttlese ar1icles u:l out currenl name) 
(Si f on demande un changement de nom, fud{quer cl-desSl.JS Is Mnomlnari'on socfa.'e acrue.'.'e). 

Director 
(Description of Office) 

(Fonctlon) 
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Ministry of 
Consumer and 
Commercial 

Ministere cle 
1039046 

® 
Ontat10 R.alat!Ol'l6 

la Consommation 
et du Commerce 

CERTIFICATE 
This is IO certify thlil lh~ 
articles are effecuve on 

CERTIFICAT 
Ceci certi f1e que 1,, presents 
statuts enttent en v1gueur le 

.......... ~~~~~~~'!.. ... Q.~ ...... f.gY.RlER;.~ .. J~.-···"' TRANS 
CODE 

Form 3 
Business 
Corporations 
Act 

Formule 3 
Loi 
sur lcs 
societes 
par actions 

H-IM(fl ._Duy- Wiboii 
&ubttrs J. SoJidton 
T«(l;!l(o, 011Jttdtt 
CBR·lO/ 

• 

Director I ettectcur 
Business CorporatioosAcl / l.01 do surtes compagnie:a 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

[TI 
18 

1. TI1e present n30le of the corpor3tion is: DCnon1ination socia1e actuelle de la socittC: 

2. The name of the corporation is changed to Nouvelle dfnon1ination socialc de la sociCtC 

1 rrrr 111 11 11 1 1 11 lT i""I' 11111111111 

3. Date of incorporation/am::ilgamation: Date de Ja constitution ou de la { usion: 

July 31, 1993 (Amal) 

4. The articles of the corpor:ition arc 
amended as follows: 

CDay, Month, Year) 
( jour , mois , annee) 

Le.s statuts de la societe sont modifies de la fa>on 
su.ivantc: 

1. The Corporation shall be authorized to issue: 

(i) an unlimited number of preference shares, issuable in series; and 

(ii) an unlimited number of common shares. 

2. The rights, privileges, restrictions and conditions attaching to the preference shares 
of the Corporation, as a class, and to lhe common shares of the Corporation, as a class, 
shall be as follows: 
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A. PREFERENCE SHARES 

·111e preference shares, as a class, shall have attached thereto rhe following rights, 
privileges, restrictions and conditions: 

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

1.1 The directors of the Corporation may issue the preference shares at any time and 
from time to time in one or more series. Before any shares of a particular series are issued, 
the direcrors of the Corporarion shall fix the number of shares in such series and shall 
determine, subject to the limitations set our i.n the articles, the designation, rights , 
privileges, restrictions and conditions to be attached to the shares of such series, including, 
but without in any way limiting or restricting the generality of the foregoing, the rare or 
rates, amount or method or methods of calculation of any dividends thereon and whether 
such rate(s), amount or method(s) of calculation shall be subject to change or adjustment in 
the future, the currency or currencies of payment, the dare or dates and place or places of 
payment thereof and the date or dates from which such dividends shall accrue, the 
consideration and the terms and conditions of any purchase for cancellation, retraction or 
redemption rights (if any), the conversion or exchange rights attached thereto (if any) and 
the tenns and conditions of any purchase obliga1ion or sinking fund or other provisions 
attaching thereto. Before the issue of a series of preference shares, the directors of the 
Corporation shall send to the Director appointed under the Business Corporations Act, 
Ontario (as now enacred or from time to time amended, re-enacted or replaced) (the "Act") 
articles of amendment in prescribed form containing a description of such series including 
the number of shares in such series and the designation, rights, privileges, restrictions and 
conditions determined by the directors . 

2. Ranking of Preference Shares 

2.1 No rights, privileges, restrictions or conditions attaching to a series of preference 
shares shall confer upon the shares of a series a priority in respect of dividends or in respect 
of a return of capital in the event of the liquidation, dissolution or winding-up of the 
Corporation, whether voluntary or involunrary, over the shares of any other series of 
preference shares. 

2.2 The preference shares, as a class, shall be entitled to such priority over the common 
shares of the Corporation and over any other shares of any other class of the Corporation 
ranking junior to the preference shares with respect to priority in the payment of dividends 
and/or the return of capital and 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 as the directors of the Corporation shall determine at the time of 
determining the number and designation of, and the rights, privileges, restrictions and 
conditions attaching to, the series of preference shares. The preference shares of any series 
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may also be given such other preferences not inconsistent with the preferences so 
determined to attach to the preference shares as a class nor inc-0nsistent with the provisions 
hereof over the common shares and over any other shares ranking junior to the preference 
shares as the directors of the Corporation may determine at the time of determining the 
number and designation of, and the rights, privileges, restrictions and conditions attached 
to, the shares of such series. 

2.3 If any amount of cumulative dividends, whether or not declared , or declared non­
cumulative dividends or amounts payable on a return or capital in the event of the 
liquidation, dissolution or winding-up of the Corporation in respect of a series of preference 
shares is not paid in full, the preference shares of all series shall participate rateably in 
respect of all accumulated cumulative dividends, whether or not declared, and all declared 
non-cumulative dividends, and in respect of amounts payable on return of capital in the 
event of liquidation, dissolution or winding-up of the Corporation; provided, however, that 
in the event of there being insu(ficient assets to satisfy in full all such claims as aforesaid, 
the claims of the holders of the preference shares with respect to amounts payable on return 
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. 

3. Voting Rights 

3.1 Except as herein speci!ically provided or as otherwise provided by law, the holders 
of the preference shares shall not be entitled as such to receive notice of, to attend or to 
vote at any meeting of the shareholders of the Corporation. The holders of the preference 
shares shall be entitled to receive notice of meetings of shareholders of the Corporation 
called for the purpose of authorizing the dissolution of the Corporntion or the sale, lease or 
exchange of all or substantially all the property of the Corporation otber than in the ordinary 
course of business of the Corporation under subsection 184(3) of the Act. 

4. Modification 

4.1 The rights, privileges, restrictions and conditions attaching co the preference shares, 
as a class, may not he deleted, amended, modified or varied in wbole or in part except with 
the prior approval of the holders of the preference shares given as hereinafter specified in 
addition to any other approval required by the Act . 

4.2 The approval of the holders of the preference shares with respect to any and all 
matters hereinbefore referred to may be given by not less than two-thirds of the votes cast 
al a meeting of the holders of the preference shares duly called for ll1at purpose and held 
upon at least 21 days' notice at which the holders of not less than 25 per cent of the 
outstanding preference shares are present or represented by proxy, If al any such meeting 
the holders of 25 per cent of the outstanding preference 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 being not less than 30 days lacer and at such 
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time and place as may be detennined by the person appointed as chairman by the persons 
preseot and entitled to vote at such meeting (and, for such purpose, the presence of one 
holder of preference shares or of a proxy therefor shall constitute a quorum) and not less 
than 21 days' notice shall be g iven of such adjourned meeting. At such adjourned meeting 
the holders of the preference shares present or represented by proxy may transact the 
business for which the meeting was originally called and a resolution passed thereat by not 
less than two-thirds of the votes cast at such adjourned meeting shall constitute the approval 
of the holders of the preference shares referred to above. The forma.lilies 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 lo time prescribed by the Act and the by-.laws of 
the Corporation with respect to meetings of shareholders. On every poll taken at a meeting 
of holders of preference shares as a class, each holder of preference shares entitled to vote 
thereat shall have one vote in respect of each $1.00 of stated capital attributable to each 
preference share held by him. 

B. COMMON SHARES 

The common shares, as a class, shall have attached thereto the following rights, 
privileges, restrictions and conditions: 

1. Dividends 

1.1 Subject to the prior rights of the holders of any shares of the Corporation ranking 
senior to the common shares with respect lO priority in the payment of dividends, the 
holders of the common shares shall be entitled to receive dividends and the Corporation 
shall pay dividends thereon, as and when declared by the Board of Directors of the 
Corporation out of assets properly applicable to the payment or dividends, in such amount 
and in such form as the Board of Directors may from time to time determine and all 
dividends which che directors may declare on the common shares shall be declared and paid 
in equal amounts per share on all common shares at the time outsLanding. Cheques of the 
Corporacion payable at par ac any branch of the Corporacion's bankers for the time .being 
in Canada shall be issued in respecc of any such dividends payable in cash (Jess any cax 
required to be withheld by the Corporation) and payment thereof shall satisfy such 
dividends. 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 
six years from the date on which they were declared to be payable shall be forfeited to the 
Corporation. 

2. Dissolution 

2. 1 In the event of the liquidation, dissolution or winding-up of the Corporation, whether 
voluntary or involuntary, or any other distribucion of assets of the Corporation among its 
shareholders for the purpose of winding-up its affairs, subjccc to the prior rights of the 
holders of any shares of the Corporation ranking senior lO the common shares with respect 
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to priority in lhe distribution of assets upon liquidation, dissolution or winding-up, chc 
holders of the common shares shall be entitled to receive the remaining property and assets 
of the Corporation and to participate equally in any distribution thereof without preference 
or distinction. 

3. Voting Rights 

3.1 The holders of the common shares shall be entitled to receive notice of and to auend 
all meetings of the shareholders of the Corporation. At any such meeting other than a 
meeting at which only holders of another specified class or series of shares of the 
Corporation arc entitled t.o vote separately as a class or series, each common share shall 
confer one vote. 

4. Creation of other Voting Shares 

4.1 No other class or series of shares of the Corporation, other than the common shares, 
carrying the right to vote at a meeting of the Corporation (other than a meeting at which 
only the holders of a particular class or series of shares of the Corporation are entitled to 
vote separately as a class or series) e ither under all c ircumstances or under certain 
circumstances lhat have occurred a.nd arc continuing shall be authorized without the 
affirmative vote of a majority of the votes cast at a meeling of the holders of common 
shares voling separately as a class. 
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5. 

6. 

The amendment lus been duly authorized 
3S required by sections 168 & 170 (3S 
applicable) of the Business Corpontions 
Act. 

The resolution aut horizing the 
amendment was approved by the 
shareholders/directors (as applicable} of 
the corporation on 

La modification • ete dument autorisee 
confonnement aux articles 168 ct 170 (scion le 
C3S) de la Loi sur les societes par actions. 

Les actionnaires ou les administrateurs (scion le 
cas) de la socictc oat approuve la resolution 
autorisant la modification le 

January 21 , 1994 

These 3rticle$ are signed in duplicate. 

coay. Month, Year) 
(jour, mois, annee) 

By/Pa r : 

Les presents status sont s·ignCs en double 
cxcmplairc. 

RTO ENTERPRISES INC. 

' 

/'\ <Name of Corporat ion) 
(0 om' nat ion sociale de la socil:t6) 

i I 

cs~\iture) 
CSig~e) 

President 

(Description of Off ice) 
(Fonction> 

Gordon J. Reykdal 

' 
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Form• 
Business 

coroora11ons 
Act 

fonnule 

"""'*°• LOI ... , ... 

lEVt$0ME ANO Git.SERT 
CS1240 (FORM <I) 

07121(01192) 

Ontario Corporation Number 
, N~ de le compegnie en Ontlrio 

® Ministry or 
Con9umer ana 
Commercial 

Omario Ae1a11one 
CERTIFICATE 
This is to certify that ttlese 
articles are effective on 

Minist&re de 

la Consommatlon 

et du Commerce 
f r•nt 

CERTIFICAT Cod< 

Ceci cert1fie que les presentk'"Al 
statuts entrent en vigueur le "-ii-' 

f JULY 3 1 JUI · No•K• 

•••••u••••••••••••••••••••oo-ooooouooo•••••••oo•••-b•~~orluoo l.9.93 ~Aeq'CI •• ...... ••N 
• 

103 9046 

St•t 

OJ ,. 

. I QJ 
" 

! I I I ., 

1. The name of tile amalgamated corporation is: Denomination sociale de la compagnie issue de la 
fusion: 

·-'--~-·----
' ---- - - ~---~·----····---- -~-.-· ..... ------~---- ___ ,, __________ ' 

___ ,,,, ____ ,,_,, ______ ,,,, ____ ,, _______ ,, -·---
2. The address of the registered office is: Adnesse du siege social: 

Suite 2400, Toronto Dominion Bank Tower, Toronto-Dominion Centre 

Toronto, Ontario 

City of Toronto 

(...,,,.OI ~. ~ Townltlip) 
(Nomdl la~O..CMtOn) 

in 
Clans le/la 

i=,eooo{ 
Municipality of Metropolitan Toronto 

(°""""'.-... .. _ _ , !""""-___ , 

3. Number (or minimum and maximum number) of 
directors is: 

Nombre (ou nombres min imal et maxi mal) 
d'administrateurs: 

A minimum of 3 and a maximum of 10 

4. The Clirector(s) is/are: 

First name, initials and last name 
Prenom, initiales et nom de familte 

Gordon J. Reykdal 

Carrie L. Reykdal 

A. Murray Sinclair 

Administrateur(s): 

Residence address, giving Street & No. or R.R. No., 
Municipality and Postal COde 
Adresae personnelle, y compris la rue et le numero, le 
numero de la R.R., le nom de ta munlcipallte et le COde 
postal 

36 Castle Keep 
Edmonton, Alberta 
TSX 5K6 

36 Castle Keep 
Edmonton, Alberta 
TSX 5K6 

2982 West 44th Avenue 
Vancouver, B.C . 
V6M 4K3 

Resident 
Canadian 
State 
Yes or No 
Resident 
Canadien 
Ou if Non 

Yes 

Yes 

Yes 



5. A) The amalgamation agreement has been duly 
adopted by the shareholders ol each of the 
amalgamating corpora11ons as requireo by 
subsection 116 (4 ) of tne Business Corpora­
tions Act on the date set out betow 

Check 
A orB 

Bl The amalagamation has been aoproved by 
the directors of each amalgamating corpora­
tion by a resolution as requlrec by section 1 n 
ot the Business Corporations Act on lhe oate 
set out below. 
The articles of amalgama11on in substance 
contain the provisions of the articles of in· 
corporation of 

and are more particularly set out 1n these 
articles. 

A) Les act1onnaires ce chaque compagnie qui 
tus1onne ont dument adopte la convention de 
bs on contormement au oaragraphe 176 (4) de 
la Loi sur i.es comoagn.es a la d3te mentJonnee 
o-aessous. 

Coe her 
Aou B 

• 8 ) 

D 
Les adm1n1strateurs de chaoue compagn1e qui 
fus1onne ont approuve la fusion par vo1e de 

resolution conformement a !'article 1 n de la 
Loi sur les comoagnies ~ la ca1e men11onnee 
c1--dessous Les s1a1uts de 1us1on reprennent 
essentiellement les a1soos1t1ons oes statuts 
const11ut1fs de 

et sont enonces texh.1etlemen1 aux presenlS 
s tatuts, 

Names of amalgamating 
corporations 
Denomination sociale des 
compagnies qui fusionnent 

Ontario Corporation Number 
Numero de la compagnie en 
Ontnflo 

Date of Adop11on/Approval 
Dale d'adopt1on ou d'approbation 

RTO ENTERPRISES INC. 

AUMO EXPLORATIONS 
NC. 

1038310 July 26. I 993 

464692 July 26. 1993 

2 



.. 
6. Restrictions. if any, on business the corporation 

may carry on or on powers the corporation 
exercise. 

None 

7. The cl-s and any maximum number of shares 
that the corporation is authorized to issue: 

Li mites. s'il ya lieu. imposeesaux actlvl1es commerclales 
ou aux pouvoi~ de la compagn1e. 

Cati!gories et nombre maximal, s'll ya lieu. d'actionsque 
la compagnie est autorisee a ernettre: 

An unlimited nwnber of common shares without nominal or par value 

3 



8. Rights. privileges, restrictions and conditions (1f Oro1ts, onv11eges, restnctions et cond1hons. s'1I ya heu. 
anyt anaching 10 each class ct snares and director.; rattaches a chaque ca1egone d'actions el pouvo•rs des 
autnonty with tesoee1 10 any ctass of st-ares •..vh rCh acm1n1strateurs reta11fs a chaQue ca1ogorie c'act1ons Qui 
ma·r be iss1..ed 1n series oeut etre em1se en sere 

I . The common shares shall have attached thereto the follo"ing rights. privileges. 
restrictions and conditions: 

(a) Voting. The holders of common shares shall be entitled to \'Ote at all meetings of 
shareholders. 

(b) Di,·idt'nds. The holders of common shares shall be entitled to recei\'e dividends as 
and \\hen d.:clart>d thereon by the board of directors of the Corporation. 

(c) Dissolution. In the event of the liquidation. dissolution or winding up o f the 
Corporation. whether voluntary or invo luntary, the holders or common shares shall 
be enti tled to receive the remaining property of the Corporation upon dissolution. 
liqu idalion or winding up o f" the Corporation. 

Conversion of Shares 

The shares in the capital of the amalgamating corporations which are issued and 
oulstand ing immedialcly prior 10 lhe Amalgamation become effective shall be converted into 
issued and outstanding common shares of the amalgamated corporation (" Amalco") as 
follows: 

(a) Each one ( I) issued and outstanding common share of RTO Enterprises Inc. shall be 
converted into one ( 1) Amako common share; 

(b) Each one ( I) issued and outstanding common share of Aumo Explorations Inc. shall be 
converted into one quarter (1/4) of one (l) Amalco common share. 



9. The issue. transfer or ownership of shares is/is not 
resrncted and lhe res1rict1ons (if any) are as fo llows: 

None 

10. Other provisions (1f any): 

L'emossion, le transfert ou la propriete d'actoons esVn'est 
pas restreinte. Les restrictions, s'il y a lieu. sont les 
su1vantes: 

Autres dispositions, s'il ya heu: 

l. Without restri cting any or the powers and capabilities of the Corporation, wbcther 
derived from the Act or othenvise, the Board of Directors may, from time to time 
without authorization from the shareholders: 

(a) Borrow money upon the credi t o f the Corporation; 

(b) Limit or increase the amount to be borrowed; 

(c) Issue, reissue, sell or pledge debt obligations of the Corporation for such sums 
and for such prices as may be deemed expedient; 

(d) Subject to Section 20 of the Act, give a guarantee on behalf of the Corporntion 
to secure the performance of any obligation by any person. 

1 I. The slalements requoreo by subsection 178(2) o t the 
Business Corpora hons Act are a«ached as Schedule 
"A'". 

12. A copy o f the amalgamation agr~ment or directors 
resolutions (as lhe case may be) is/are a«ached as 
Schedule "8 ". 

Les d0cfarat1ons exigtles aux termes du paragraphe 
1 78(2) de la Loi sur tes compagnies constituent !'annexe 
"A". 

Une copie de la convention de fusion ou les r8solvtions 
des admonistrateurs (selon le cas) constitute(nt) !'annexe 
" 8''. 

5 



These article are signed in duplicate. 

! Names o f the amalgamating corporations and 
i signatures and descriptions of office of their proper 
j officers 

' 

President 

AUMO EXPLO 

Les presents statuts sont signes en double exemplaire. 

Denomination sociale des compagnies qui fusionnent. 
signature et lonction de leurs dirigeants regulierement 
designes. 

Per: ___ ~"-_,_.J-'--'--------
John D. 
Presiden 
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SCHEDULE "A" 

RTO ENTERPRISES Il\C. 

STATEMENT OF DIRECTOR OR OFFICER 

I, GORDON J. REYKDAL. solemnly state that: 

I . I am the President of RTO ENTERPRISES IKC., one of the amalgamating 
corporations (hereinafter called the "Corporation"). 

2. I have conducted such examinations of the books and records of the Corporaiion 
and have made such inquiries and investigations as are necessary to enable me co make this 
declaration. 

3 . 

(a) 

(b) 

(c) 

I have satisfied myself that there arc reasonable grounds for be lieving 1ha1: 

The Corporation is and the amalgamated corporation will be able to pay its 
liabilities as they become due; 

T he realizable value of the assets of the amalgamated corporation wil l not be less 
than the aggregate of its liabilities and stated capital of all classes; 

No c reditor of the Corporation will be prejudiced by the amalgamation; 

DATED this ~l;IM day of July, 1993. 

Gordon J \ Reykdal 



SCHEDULE "A" 

AUMO EXPLORATIONS INC. 

STATEMENT OF DIRECTOR OR OFFICER 

I, JOHN D. MacISAAC, solemnly state that: 

l. I am the Presidenc of AillvtO EXPLORATIONS INC., one of Lhe amalgamating 
corporations (hereinafter called the "Corporation"). 

2 . I have conducted such examinations of the books and records of the Corporation 
and have made such inquiries and investigations as are necessary to enable me to make this 
declaration. 

3. 

(a) 

(b) 

(c) 

I have satisfied myself that there are reasonable grounds for believing that: 

The Corporation is and the amalgamated corporation will be able to pay iLs 
liabil ities as they become due; 

The realizable value of the assets of the amalgamated corporation will not be less 
than the aggregate of its liabilities and stated capital of all classes; 

No creditor of the Corporation will be prejudiced by the amalgamation; 

DATED this .9~7'/ day of July, 1993 . 

~· · J@crsaac 



. , . 

SC HEDULE "B " 

AMALGAMATION AGREEMENT 

THIS AMALGAMATION AGREEMENT dated as of the 24th day of June, 1993 

BETWEEN: 

RTO ENTERPRJSES INC. 
a company incorporated pursuant to the laws of the Province of 
Alberta, 

("RTO") 

OF THE FIRST PART 

·and-

AUMO EXPLORATIONS INC. 
a company incorporated pursuant to the laws of the Province of 
Ontario, 

("Aumo") 

OF THE SECOND PART 

WHEREAS RTO and Aumo arc desirous of amalgamating to form RTO Enterprises Inc.; 

NOW THEREFORE THIS AGREEMENT WITNESSETII that iD consideration of the mutual 
covenants, conditions and prem.is.cs herein contained, the sum of $10 now paid by each party to the other and 
for other good and valuable consideration (the receipt and sufficiency whereof being hereby acknowledged) the 
parties hereto do hereby covenant and agree as follows: 

1.01 

ARTICLE 1 

DEFINTI'IONS 

In this Agreement: 

' Ad' means the Business Corporations Act, Ontario. 

'Agreement' means this Amalgamation Agreement. 

' Amalco' means RTO Enterprises lnc., the corporation to be formed by the amalgamation of 
RTO and Aumo. 

'Amalco Common ShaftS' means the common shares in the capital of Amalco. 

'Amalgamation' means the amalgamation of RTO and Aumo pursll.lll! to subsection 176(1) 
of the Act as contem plated by this Agreement. 

'4m•lgam•llon Date' means !he date shown on the Cenificate of Amalgamation. 
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'Amalgamating Corporations' means RTO and Aumo. 

'Articles or Amalgamation' means the articles to be issued to give effect to tbe Amalgamation. 

'Aumo' means Aumo Explorations lnc. 

• Aumo Common Sha"'s' means the common shares in the capital of Aumo. 

' Board or Directors' means the board of directors of Amalco. 

' Certificate or Amalgamation' means the certificate of amalgamation 10 be issued 10 the 
Amalg:lmating Corporations pursuant to the Act. 

' Circular' means the joint management information circular and proxy statement of RTO and 
Awno dated June 24, 1993. 

'Claims' means any and all mortgages, charges, liens, security interests or encumbrances of any 
nature whatsoever. 

' Dissenting Shareholder' means any shareholder of either RTO or Aumo, as the case may be, 
who duly gives notice of his dissent from the Amalgamation. 

'Effective Date' means the effective date of the Amalgamation as set forth in the Certificate 
of Amalgamation endorsed by the Director pursuant to the Act giving effect to the 
Amalgamation. 

' Effective Time' means 9:00 p.m. (Mountain Standard Time) on the Effective Date. 

'RTO' means RTO Enterprises I.nc. 

'RTO Common Shares' means the common shares in the capital of RTO. 

' RTO Sha"' Option Plan' means the share option plan instituted by RTO for its directors, 
senior officers and key employees oo June 1, 1993. 

1.02 Unless the context otherwise requires, words and phrases used herein that are defined in the 
Ace have the same meanings herein as in the Act. 

ARTICLE2 

AMALGAMATION 

2.01 Amcment. The Amalgamating Corporations agree to amalgamate pursuant to the pro,isions 
of Seccion 176 of the Act as of the Effective Time and to continue as one corporation. 

2.02 Effective Date of Amalgamation. On the Effective Date, the Amalgamation becomes effective 
and the Amalgamating Corporations are amalgamated and continued as one corporation. Amalco shall possess 
all of the property, right.<, privileges and franchises and shall be subject to all of the liabilities, contracts, 
disabilities and debts of each of the Amalgamating Corporations. 
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ARTICLE3 

THE AMALGAi\iATED CORPORATION 

3.01 ~. The oame of Amaleo shall be RTO Enterprises loc. 

3.02 Business. There shall be oo restrictions oo the business that Amalco may carry on. 

3.03 Registered Office. The registered office of Amalco shall be located at 15501 Stony Plain Road. 
Edmonton, Alberta, TSP 3Zl. 

3.04 Authorized Capital. The nuthorizcd share capital of Amalco shall consist of an unlimited 
number of common shares without nominal or par value. 

3.05 

B. 

Directors. 

Number. The Board of Director$. until changed in accordance with the Act. shall consisl of 
a minimum of three (3) and a maximum of ten {10) directors. 

Fir;;r Dircctoo. The first directors of Amalco shall be the persons whose names appear below: 
Gordon J. Reykdal 
Carrie L Reykdal 
A. Murray Sinclair 

Each of the foregoing individuals is a Canadian resjdent. The aforesaid individuals shall hold 
office as directors of Amalco until the first meeting of the shareholders of Amaleo or until their successors are 
elected or appointed. The business and affairs of Amaleo shall be under the management of the Board of 
Directors from time to time, subject to the provisions of the Act. 

3.09 Officers. The officers of Amalco, until changed or added to by the directors, shall be as foUows: 

Prcsidcnl 
Secretary-Treasurer 

Gordoo J. Reykdal 
Carrie L Reykdal 

3.10 By-IAm. The by-laws of Amalco shall be the by-laws of RTO until amended, repealed or 
added to, which by-laws may be examined during normal business hours at the offices ol Messrs.. Holden Day 
Wilson, Barristers & Solicitors, Suite 2AOO, Toronto Dominion Bank Tower, Toronto-Dom.inion Centre, Toronto, 
Ontario, M5K 1E7. 

3.11 Addjtjonal Borrowing Power$. Without restricting any of the powers and capacities of Amalco, 
whether derived from the Act or otherwise, the Board of Directors may, from time to time without authorization 
from the shareholders: 

(a) Borrow money upon the acdit of Amalco. 

{b) Limit or increase the amount to be borrowed. 

(c) Issue, reissue, seU or pledge debt obligations of Amala> for such sums and for such prices as 
may be deemed expedient. 

( d) Subject to Section 20 of the Act, give a guarantee oo beh:ill of Amalco to secure the 
performance of any obligation by any person. 
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(e) Mortgage, hypothecate, pledge or otherwise create a security interest in all or any property of 
Amalco, o"'ned or subsequently acquired, to secure any obligations of Amalco. 

The Board of Directors may from lime to time delegate to such one or more or the directors 
and officers or Amalco as may be designated by the B03td of Directors all or any or the powers conferred on 
the Bo:ird or Directors above to such exient and in such manner as the Board of Directors shall determine at 
the time of such delegation. 

3.U Restrictjons on Transfer. There shall be no restriciions on the right to transfer Amalco 
Common Shares. 

3.13 Aydi!ors. The auditors of Amalco. until the first meeting of shareholders of Amalco. shall be 
Wooldridge & Company unless such auditor resigm or is removed in accordance with the Act. 

ARTICLE4 

ISSUE OF SRAJtES UPON THE AMALGAMATION 

4.01 Convsrsion or Shares. The shares in the capital or the Amalgamating Corporations which are 
issued and outstanding immediately prior 10 the Amalgamation becoming effective shall, on and from the 
Effective Time, be converted into issued and outstanding Amalea Common Shares and Amalco Preference 
Shares as follows: 

(a) Each one (1) issued and outstanding RTO Common Share shall be converted into one (1) 
Amalea Common Share. 

(b) Each one (1) issued and outstandingAumo Common Share shall be converted into one·quarter 
(1/4) of one (1) Amalea Common Share. 

After the filing of the Articles of Amalgamation and the issuance of the Certificate of 
Amalgamation, the shareholders of each of RTO a.ad Aumo, when requcsted by Amaleo, shall sunender the 
certificates representing RTO Common Shares and Aumo Common Shares, as the case may be. a.ad subject to 
the provisions of the Act, shall be entitled in return lo receive certificates for Amalco Common Shares on the 
aforesaid basis. 

4.02 Stated eapjtal. The stated capital of Amaleo shall be equal to the aggregate of the stated 
capitals of the Amalgamating Corporations on the Effective Date. 

4.03 fractional Shares. No fractional shares of Amalco shall be issued. The number of Amalea 
Common Shares issued to each eu:h•nging holders of shares of Aumo shall be rounded down to the next nearest 
whole number of Amalco Common Shares. 

ARTICLES 

ARTICLES OF AMALGAMATION 

5.01 Elill&- Subject to Section 5.02, as soon as practicable, bw in any event no< later than two (2) 
business days, or web other period as the Am•1'•matiog Corporations may agree upon, after all conditions 
herein provided for have been satisfied or waived, the Amalgamating Corporations shall jointly file with the 
Director under the Act, articles or amalga.matioQ a.ad such other document.s as may be required to give effect 
10 lhe Amalgamation. It is currently anticipated that the Effective Date shall be J uly 31, 1993. 
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5.02 Termination. Subject to applicable law and notwithstanding any approval on the par! of the 
shareholders of either RTO or Aumo, as the case may be, this Agreement may be terminated al any time prior 
lo the issuance of a Certificate of Amalgamation: 

(a) By mutual agreement of the parties hereto. 

(b) If the Effective Date does not occur on or before August 31, 1993, by resolution of the board 
of directors of RTO or Aumo unilaterally al any time thereafter (which termination shall be 
effective upon a resolution to that effect being passed by the applicable board of directors and 
notice thereof being given to the other party hereto). 

( c) If any of the conditions set forth in Articles 10, 11 or U hereof shall not be fulfilled or 
performed in ac:cordance with the provisions of such Articles, any party hereto entitled lo the 
benefit of such conditions shall be entitled to terminate its obligations hereunder by giving 
notice to that effect to the other party hereto. 

ARTICLE6 

REPRESENTATIONS AND WARRANTIES OF RTO 

6.01 Represenlatjops apd Warranties of RTO. RTO hereby represents and warrants lO Aumo as 
follows and aclcnowledges that Aumo is relying on such representations and warranties in entering into this 
Agreement: 

(a) RTO is a corporation duly incorporated and validly existing under the Jaws of the Province of 
Alberta and bas been continued under the laws of the Province of Onlllrio and has all requisite 
corporate power and authorily to own or lease and operate its properties and assets and to 
carry on its business as now conducted by it and is duly licensed or othcrwisc qualified to carry 
on business in each jurisdiction in which the character of the properties and assets now owned 
by it or the nature of the business now conducted by it requires it to be so licensed or qualified. 

(b) ~ of the date hereof. the authorized capital of RTO consists of an unlimited number of 
common shares, of which 4,641,000 common shares are issued and outstanding as fully paid and 
non-assessable. 

(c) RTO bas the corporate power and authority to enter into this Agreement and, subject to the 
approval and adoption of this AgrecmeDl by the holders of not less than !WO-thirds of its shares 
voting thereon, this Agreement, the execution thereof and the transactions coDiemplated 
hereunder have been duly authorized by all necessary corporate action on the part of RTO. 

( d) Except as disclosed in the Circular, no person, firm or corporation bas any agreement, warrant 
or option or any right capable of becoming an agreement, warrant or option for the purchase 
of any unissued shares in the capital of RTO. 

(e) The audited financial statements of RTO as at March 31, 1993 including the notes thereto 
attached as Schedule "A" to the Circular (the "RTO F10ancial State ments"), as reported on by 
Wooldridge & Company, Chartered Ac:countants, preseDl fairly the financial position of RTO 
as al the date indicated in such statements and have been prepared in accordance with generally 
accepted ac:counting principles consistently applied, except as otherwise stated in the notes 
thereto. 

(f) There has been no material adverse change in the business, operations, prope rties, assets, 
liabilit.ies or condition, financial or otherwise of RTO since the date of the RTO FIDaDcial 
Statements. RTO bas no liability or obligation (including, without limitation, tax liabilities, 
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whether a=ued. absolute, contiJl&cnt or otberv.ise), not reflected in the RTO F=cial 
Statements e:u:ept for liabilitiC5 and obligations incurred in the ordinary counc of business since 
the date thereof. 

(g) RTO is the beneficial owner of all of its property descnbed in the Circular, with good and 
marketable title thereto, free and clear of all Claims. except as disclosed in the Circular. 

(b) Tbcrc are no actions, suits, proceedings, investigations or outstanding claims or demands 
instituted, pending or to the knowledge of RTO, threatened against or affecting RTO at law 
or in equity or before or by any goverDJDental department, commission, board, bureau, agency 
or instrumentality, domestic or foreign or before any arbitrator, nor is there any judgment, 
order, decree or award of any court or other govern.menial authority having jurisdiction, 
obtained, pending or, to the knowledge of RTO, anticipated against or affecting RTO which 
would prevent or materially binder the consummation of the Amalgamation or the other 
transactions contemplated by this Agreement or which would involve the reasoD3ble possibiliiy 
of any material judgment or liability not fully covered by insurance in excess of a reasonable 
deductible amount, or which in the aggJcgate would have a material adverse affect on the 
business, operations. properties, assets or condition, financial or Olhetwise, of RTO. 

(i) Since the date of the RTO FUWJcial Sutemeots, RTO bas DOI declared or paid any dividend 
or made any other distribution of its properties or assets to shareholders or disposed of any or 
its a.sse.ts or incurred any indebtedness, except in the ordinary course of business or defaulted 
in the payment or performance of any of its obligations or liabilities or entered into any 
material transaction or agreement, other tlwi those contemplated herein or disclosed in the 
Circular. 

G> Tbc business of RTO is being conducted in all material respects in compliance with all 
applicable laws, regulations and ordinances and all authorities having j urisdiction. 

(k) The execution and delivery of th.is Agreement, the consummation of the Amalgamation and the 
ful6lment of and the compliance with the terms and provisions hereof do not and will not; 

(i) violate any provision of law or adminis!ratiYe regulation or any judicial or 
administtativc order, award, judgment or decree applicable to RTO; 

(ii) conflict with any of the terms, conditions or provisions of the Articles or by-laws of 
RTO; 

(ill) conflict with, r1:5ult in a breach of, constitute a default under, or accelerate or permit 
the acceleration of the performance required by, any agreement, commitment or 
instrument to which RTO is a party or by which it is bound or to which its property 
is subject or result in the cancellation, suspension or material alteration in the terms 
of any license, permit or authority held by RTO, or result in the acation of any Claim 
upon any of the assets of RTO or give to others any material intere5t or rights, 
including rights of purchase, termination, cancellation or acceleration, under any such 
agreement or instrument. Each contract or agreement between RTO and any other 
person which is material to the ownership, use or operation of a material portion of 
the business, properties or a.ssets of RTO is in full force and effect and is valid, binding 
and enforceable against ii in accordance with its terms and to the best of RTO's 
knowledge and belief, no awerial breach or default aists in respect thereoC on the 
part of any party thereto and no event has occurred which, with the giving of notice 
or elapse of time or both, would constitute such a material breach or default. 

(!) The information in the Circular relating to RTO is true, correct and complete in all material 
respects and does DOI contain any untrue statement of a material fact or omit to state any 
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macerial face required 10 be stated therein or necessary in order 10 malce the s1a1emen1s therein 
nm misleading in light of the circumscances in which they were made. 

ARTICLE 7 

REPRESENTATIONS AND WARRANTIES OF AUMO 

7.01 Represema1ions and Warranties of Aumo. Aumo hereby represents and warrancs 10 RTO as 
follows and acknowledges that RTO is relying on such represenlations and warranties in encering into this 

Agreement: 

(a) Aumo is a corporation duly incorporated and validly eicisting under the laws of the Province of 
Ontario and has all requisite corporate power and authority to own or lease and operate ics 
properties and assets and 10 eany on its business as now conducted by it and is duly licensed 
or otherwise qualified to eany on business in each jurisdiction in which the character of the 
properties and assets now owned by it or the nature of the business now conducted by it 
requires it to be so licensed or qualified. 

(b) As of the date hereof, the authorized capital of Aumo consists of an unlimited number of 
common shares, of which 1,353,755 common shares arc issued and outstanding as fully paid and 
non-assessable. 

(c) Aumo bas the corporate power and authority to enter into this Agreement and subject to the 
approval and adoption of this Agreement by the holders of not less than two-thirds of its shares 
voting thereon, this Agreement, the execution thereof and the transactions contemplated 
hereunder bave been duly authorized by all necessary corporate action on the part of Aumo. 

( d) No person, firm or corporation bas any agreement, warrant or option or any right capable of 
becoming an agreement, warrant or option for the purchase of any unissucd shares in the 
eapilal of Aumo. 

(e) The audited financial statements of Aumo attached as Schedule "B" 10 the Circular (the "Aumo 
Financial Statements"), present fairly the financial position of Aumo, the results of its 
operations and the changes in financial position as at the dates and for the periods indicated 
in such statements and have been prepared in accordance with generally accepted accounting 
principles consistently applied, except as otherwise staled in the notes thereto. 

(f) There bas been no material adverse change in the business, operations, properties, assets, 
liabilities or conditions, financial or otherwise of Aumo since December 31, 1992 (the "Aumo 
Year End"). Aumo bas no liability or obligation (including. without limitation, tu liabilities, 
whether accrued, absolute, contingent or otherwise, not rellected in the Aumo F'mancial 
Statements) except for liabilities and obligations incurred in the ordinary course of business 
since the Aumo Year End up to and including the date hereof. 

(g) A umo is the beneficial owner of all of its property dcscn'bcd in the Circular, with good and 
marketable title thereto, free and clear of all Claims, except as disclosed in the Circular. 

(h) There are no actions, suits, proceedings, in\'CStigations or outstanding claims or demands 
instituted, pending or to the knowledge of Aumo, threatened against or affecting Aumo at law 
or in equity or before or by any governmental department, oommUsion, board, bureau, agency 
or instrumentality, domestic or foreign or before any arbitrator, nor is there any judgment, 
order, decree or award of any court or other governmeotal authority having jurisdiction, 
obtained, pending, or, to the knowledge of Aumo, anticipated against or affecting Aumo which 
would involve the reasonable possibility of any material judgment or liability not fully covered 
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by insurance in excess of a reasonable deductible amount, or which in the aggregate would have 
a material adverse affect on the business, operations, properties, assets or condition, financial 
or otherwise of Aumo. 

(i) Since the Aumo Year End, Aumo has not declared or paid any dividend or made any other 
distn'bution of its properties or assets to shareholders or, disposed of any of its assets or 
incurred any indebtedness except in the ordinary course of business or defaulted in the payment 
or performance of any of its obligations or liabilities or entered into any material transaction 
or agreement other than those contemplated herein or disclosed in the Circular. 

G) The business of Aumo is being conducted in all material respects in compliance with all 
applicable laws, regu.lations and ordin.ances and all authorities having jurisdiction. 

(k) The execution and delivery of this Agreement, the consummation of the Amalgamation and the 
fulfilment of and the compliance with the terms and provisions hereof do not and will not; 

(i) violate any provision of law or administrative regulation or any judicial or 
administrative order, award. judgment or decree applicable to Aumo; 

(ii) conflict v.ith any of the terms, conditions or provisions of the Articles or by-laws of 
Aumo; 

(iii) conflict with, result in a breach of, constitute a default under or accelerate or permit 
the acceleration of the performance required by, any agreement, commitment or 
instrument to which Aumo is a party or by which it is bound or to which its property 
is subject or result in the cancellation, suspension or material alteration in the terms 
of any license, permit or authority held by Aumo, or result in the creation of any Claim 
upon any of the assets of Aumo or give to others any material interest or right, 
including rights of purchase, termination, cancellation or acceleration, under any such 
agreement or instrument. Each contract or agreement between Aumo and any other 
person which is material to the ownership, use or operation of a material portion of 
the business, properties or assets of Aumo is in full force and effect and is valid, 
binding and enforceable against it in accordance with its terms and to the best of 
Aumo's knowledge and belief, no material breach or default exists in respect thereof 
on the part of any parry thereto and no event has occurred which, with the giving of 
notice or elapse of time or both, would constitute such a material breach or default. 

(!) Aumo is a •reporting issuer" as defined in the Securities Act (Ontario) and is not in default of 
any filings required to be made pursuant thereto. 

(m) The information in the Circular relating to Aumo is true, correct and complete in all material 
respects and does not contain any untrue statement of any material fact or omit to state any 
material fact required to be stated therein or necessary in order to make the statements therein 
not misleading in light of the circumstances in which they are made. 

ARTICLE 8 

COVENANTS OF RTO 

8.01 Covenants of RIO. RTO covenants and agrees with Aumo that, up to and including the 
Effective Date, it shall: 

(a) Not declare or pay any dividends or make any distributions of its properties or assets to its 
shareholders or purchase or retire any RTO Common Shares. 
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(b) Not allot or issue, or enter inw any agreement for the allotment or issuance of or grant any 
rights to acquire shares of its capital stock or securities convertible into, exchangeable for or 
which c:any the right to acquire, directly or indirectly, any shares of its capital stock, other than 
options and share subscriptions described in the Circular. 

(c) Not merge, amalgamate or consolidate into or with any person or enter into any other 
corporate reorganization or sell all or substantially all of its assets to any person, or perform 
any act or enter into any transaction or negotiation which can reasonably be expected to 
interfere or be inconsistent with the consummation of the transactions cootemplated by this 
Agreement or which would render inaccurate any of the representations and warranties set 
forth in Section 6.01 hereof if such representations and warranties were made at a date 
subsequent to such act, negotiation, or transaction and all references to the date of this 
Agreement were deemed to be such later dates. 

( d) Not alter or amend its Articles or by-laws as the same exist at the date of this Agreement. 

(e) Use all reasonable efforts to obtain all consents, approvals and waivers, necessary or desirable 
in connection with the Amalgamation and the transactions contemplated hereby and take such 
other measures as may be appropriate to fulfil its obligations hereunder and to carry out the 
transactions contemplated by this Agreement. 

(f) Not engage in any business, enterprise or other activity materially different from that carried 
on by it at the date of this Agreement or enter into any transaction or incur any obligation 
other than in the ordinary course of business. 

(g) Furnish to Aumo such information, in addition to the information contained in this Agreement, 
relating to the financial condition, business, properties, title, assets and affairs of R TO as may 
reasonably be requested by Aumo. 

(b) Notify Aumo immediately upon becoming aware that the Circular is not true, correct and 
complete in all material respects or contains any untrue statement of a material fact or omits 
to state a material fact required to be stated therein or necessary in order to make the 
statements therein not misleading. 

(i) Use all reasonable e1forts to cause each of the conditions pre«dents set forth in Articles 10, 
11 and 12 hereof 10 be complied with on or before the Effective Date and take such measures 
as may be necessary or desirable to fulfil its obligations hereunder and implement the 
Amalgamation. 

ARTICLE 9 

COVENANTS OF AUMO 

9.01 Covenants of Aumo. Aumo covenants and agrees with RTO that, up to and including the 
Effective Date, it sball: 

(a) Not declare or pay any dividends or make any distributions of its properties or assets to its 
shareholders or purchase or retire any Aumo Common Shares. 

(b) Not allot or issue or enter into any agreement for the allotment or issuance of or grant any 
rights to acquire shares of its capital stock or securities convertible into, exchangeable for or 
which carry the right to acquire, directly or indirectly, any shares of its capital stock. 

47 



... . 

(c) 

(d) 

(e) 

(!) 

(g) 

(h) 

(i) 

Not merge, amalgamate or consolidate into or with any person or enter into any other 
corporate reorganization or sell all or substantially all of its assets to any pe rson or perform any 
act or enter into any transaction or negotiation which can reasonably be expected 10 interfere 
or be inconsistent with the consummation of the transactions contemplated by this Agreement 
or which would render inaccurate any of the representations and warranties set forth in Section 
7.01 hereof if such representations and warranties were made at a date subsequent to such act. 
negotiation, or transaction and all references to the date of this AgJeement were deemed to be 
such later dates. 

Not alter or amend its Articles or by-laws as the same exist at the date of this Agreement. 

Use all reasonable efforts to obtain all consents, approvals and waivers, nca:ssary or desirable 
in connection with the Amalgamation :uid the transactions contemplated hereby and take such 
other measures as may be appropriate lo fulfil its obligations hereunder and to carry out the 
transactions contemplated by this AgJeemelll. 

Not engage in any business, enterprise or other activity materially differe nt from that carried 
on by it at the date of this Agreement or e nter into any transaction or incur any obligation 
other than in the ordinary course of business and other than as disclosed in the Circular, 
without the prior wrillen consent of RTO, which consent shall not lo be unreasonably withheld. 

To furnish to RTO such information, in addition to the information contained in this 
AgJeement, relating to the financial condition, business. properties, title, assets and affairs of 
Aumo as may reasonably be requested by RTO. 

To notify RTO immediately upon becoming aware that the Circular is not true, correct and 
complete in all material respects or contains any untrue statement of a material fact or omits 
to state a material fact required to be stated therein or necessary in order to make the 
statementS therein not misleading. 

Use all reasonable efforts to cause each of the conditions precedents set forth in Articles 10, 
11 and 12 hereof to be complied with oo or before the Effective Date and take such measures 
as may be necessary or desirable to fulfil its obligations hereunder and implement the 
Amalgamation. 

ARTICLE 10 

MUIUAL CONDmONS PRECEDE!'n' 

10.01 The respective obligations of the parties hereto to consummate the transaction contemplated 
by this AgJeement shall be subj ect to the fuJfilment of the following conditions: 

(a) This AgJccment shall have been adopted and approved by special resolutions passed at 
meetings of the shareholders of RTO and Aumo, both called and held in accordance with the 
provisions of applicable laws. 

(b) There shall not be in force any order or decree of a court of competent jurisdiction restraining 
or enjoining the consummation of the Amalgamation and all regulatory rulings, orders or 
approvals required therefor shall have been obtained. 

(c) Dissenting Shareholders shall have dissented in respect of not more than 5% of the RTO 
Common Shares (ucludiog any such dissents which are subsequently withdrawn). 
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(d) D~nting Shareholders shall have dissented in respect of not more than 5% of the Aumo 
Common Shares (excluding any such dissent.s which are subsequently withdrawn). 

(e) All consents, orders. approvals and assurances, including regulatory and judicial approvals and 
orders, required, necessary or desirable for completion of the Amalgamation shall have been 
obtained or received from the persons, authorities or bodies having jurisdiction in the 
circumstances. 

(C) No order or decree is in force which restrains or enjoins the consummation of the 
Amalgamation. 

ARTICLE 11 

CONDITIONS TO OBLIGATIONS OF RTO 

11.01 The obligations of RTO to conswrunate the transactions contemplated herein are subject to the 
satisfaction, on or before the Effective Date, of the following conditions, any of which may be w:iived by RTO: 

(a) Aumo shall have fully observed and performed all of it.s covenants and obligations to be 
observed or performed by it on or before the Effective Date. 

(b) AUJDo shall have furnished R TO with; 

(i) certified copies of resolutions duly passed by the board of directors of Aumo approving 
this Agreement, the Amalgamation and the consUJDmation of the transactions 
contemplated hereby; 

(ii) certified copies of special resolutions duly passed at a meeting of the shareholders of 
Aumo adopting and approving this Agreement and the consummation of the 
transactions contemplated hereby. 

(c) The representations and warranties of AUJDo contained in Section 7.01 shall be true and correct 
in all matCIUI respeclS OD the Effective Date with the same effect as though such 
representations and warranties ~ been made at and as of such date, and, OD the Effective 
Date RTO shall have received certificates dated the Effec:&<e Date signed by 2 officers of 
Aumo to that effect and to the effect that the condition set forth in paragraph 11.0l(a) hereof 
bas been fully performed. 

ARTICLE 12 

CONDmONS TO OBLIGATIONS OF AUMO 

12.01 The obligations of Aumo to conswrunate the transactions contemplaied hereby are subject to 
the satisfaction, on or before the Effective Dat.e of the following conditions, any of which may be waived by 
AUJDo: 

(a) RTO shall have fully observed and performed all of its covenants and obligations to be 
observed or performed by it on or before the Effec:&<e Date. 

(b) RTO shall have furnished Aumo with; 
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(c) 

(i) 

(ii) 

certified copies of resolutions duly passed by the board of directors of RTO adopting 
and approving this Agreement, the Amalgamation and the consummation of the 
transactions contemplated hereby; and 

cettified copies of special resolutions duly passed at a meeting of the shareholders of 
RTO adop1ing and approving this Agreement and the consummat ion of the 
transactions contemplated hereby. 

The representations and warranties of RTO contained in Section 6.01 shall be true and correct 
in all material respects on the Effective Date with the same effect as though such 
representations and warranties had been made at and as of such dale and, on lhc Effective 
Date, Aumo sho.11 have received cerlificates dated the Effective Date signed by 2 officers of 
RTO lo dull effect and to the effea that the condition set forth in paragraph 12.0 l(a) hereof 
bas been fully performed. 

ARTICLE 13 

GENERAL 

13.01 Rceigrar and Transfer AgeO(. The registrar and transfer agent for the Amalco Common Shares 
shall be Equiry Transfer Services Inc. at its principal office in Toronto, Ontario. 

13.02 ~. All notices, requests, demands or other communications which by the terms hereof are 
permiued to be given by any parry hereto to the other shall be given in writing by personal delivery or registered 
mail, postage prepaid, addressed to such other party or delivered to such other party as follows: 

(a) to RTO at: 

(b) to Aumo at: 

15501 Stony Plain Road 
Edmonton, Alberta 
T5P 3Z1 

Attention: Gordon J . Reykdal 

c/o Suite 307 
67 Richmond Street West 
Toronto, Ont.ario 
~"H 1Z5 

Attention: John D. Maclsaac 

or at such other addresses and to such other person that may be given by either of them to the other in writing 
from time to lime and such notices, requests, demands or other communications shall be deemed to have been 
received when delivered or, if mailed, on the 5th business day following the day of the mailing thereof, provided 
that if regular mail service is interru.pted by strikes or other irregularities, such notices, requests, demands or 
other communications shall be delivered personally. 

13.03 Segjon Headjnp. The di'ision of this Agreement into sections is for convcruence of reference 
only and shall not effect the interpretation or consLruction of this Agreement. 

13.04 Goyemjog l,aw. This Agreement sball be governed by and construed in accordance with the 
laws of the Province of Ontario and the laws of Canada applicable therein. 

13.05 Gender. All words and personal pronouns relating thereto shall be read and construed as the 
number and gender of the party or parties referred to in each case require and the verb shall be consLrued as 
agree ing with the required word and pronoun. 
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13.06 ~. For the purposes of this Agreement, "person' includes any individu~. partnership, 
company, corporation, unincorporated association, person, government or governmental agency, authority or 
entity howsoever designated or constituted. 

13.o? Further Assurances. The parties hereto shall sign such funher and other documents and do 
such further aets or things as may be necessary or desir:tblc in order to give full effect to this Agreement and 
C\'Cty pan hereof. 

13.08 A!Dendmepl. This Agreement may not be amended or modified except by \\Tillen instrument 
signed by each of the parties hereto. 

13.09 C.Quntcmarts. This Agreement may be executed in counterparts, each of which so executed shall 
be deemed to be an original and such counterparts together shall constitute one and the same document. 

13.10 Time of Ew;ncc. Time shall be of the essence of this Agreement and every part hereof and 
no extension nor variation of this Agreement shall operate as a waiver of this provision. 

13.11 Eptire Agrecmept. This Agreement constitutes the entire agreement between the parties bereto 
with respect to the subject mailer hereof and the execution of this Agreement bas not been induced by nor do 
any of the parties hereto rely upon or regard as material, any representatiODS or warranties whatsoever not 
incorporated herein and made a part hereof. 

13.12 Enurcment. This Agreement shall eoure to the benefit of and be binding upon the parties 
hereto and each of their respcciive successors and permillcd assigns. 

13.13 Assignment. No party hereto may assign this Agreement or any part thereof without the prior 
written consent of the other party. 
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I " . -. . .. ~. 
IN WITNESS WHEREOF the par1ics bcrclo have executed these presents as and from the day 

and year first above written. 

AUMO EXPLORAA:: INC.~ 
PER: F ! / <1 

'-....__....--/ 

S2 
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