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PAUL MASTRONARDI : | JEAN HECKSTROTH
o : CLERK OF COURES
Plaintif¥, - Case No. 2017 CV 0144
VS Judge Pepple
LUIS CHIBANTE, et al., I
Defendants,

SUPPLEMENTAL SUBMISSION OF JEM-D INTERNATIONAL (MICHIGAN), INC,
IN SUP M NUMBER 48

Pursuant to the Court's order of October 1, 2018, the Court ordered Jem-D International
(Michigan), Inc. to produce the following with respect to JD Marketing (Leamington) Inc.
(Canada); Golden Jem Produce Inc. (Canada); and El Rosal Holdings S.A. de C.V. (Mexico); “a
copy of the instruments of formation of said entity, together with the names and addresses of all
persons who have or may have any interest in such entity, including without limitation, in
incorporator(s), the settloris), the trustee(s), and to what extent if any, and further to supplement
what equity, if any, said persons and entities contributed to the Claimant, if any.” The following
information is attached:

1. Articles of Incorporation for El Rosal Holdings S.A. de C.V. The owners of the

entity are as follows:

| Name Address
Roberto Saldafia Castillo Cemro de Zinaparo No 410, Fracc. Jardines del
Cerro Grande, La Piedad
Michoacan

Luis Manuel Saldafia Aguilar | Av, Padre Hidalgo Ne, 259, Santa Ana, Peco., Gio.

José Juan Saldana Aguilar Calle Privada No, 14, Club Raqueta.

Armando Saldafa Aguilar Av. Padre Hidalgo No. 410, Santa Ana, Pco., Gto.

| Casto Saldafia Aguilar | € Paseo del Arroyo 33007, Col Colinas de Sn




Javier CP 45110,
Guadalajara, Jalisco

Eduardo Saldafia Apuilar Col Lomas de San Javier 45110, ﬁumiﬂtajara_:
| Jalisco

2 Articles of Incorporation for JIY Marketing (Leamington) Inc. (Canada), The

owner of the entity is as follows:

| Name Address
Jim DiMenna 1 Buona Vista Drive
Kingsville, Ontario
Canada NOY 4C3

3. Articles of Incorporation for Golden Jem Produce Ine. (Canada). The owner of

the entity is as follows:

Mame Address

Jamie Mastronardi 1549Albuna Townline
Leamington, Ontario
Canada NBH 4G7

nblt {H‘E‘]UM] '
Nub M nia LLLG
146 E. Spring Street

St. Marys, Ohio 45885

(P} 419-394-744]

(F) 419-394-T694
knoble@nmmlawvers.com
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Marion H. ,lttle: T. | 7*}]1'-
Matthew 5 Eelger[

ZEIGER, TIGGES & LTTTLE LLP
3500 Huntington Center

41 South High Street

Columbus, Ohio 43213

(614) 365-990

(614) 365-7900

littled@!itohio. com
zeipermialitohio_com

Attorneys for Plaintiff, Paal Mastronardi
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mlmﬂhuﬂuﬁmrﬂ;mmymdmmnmvm
Sdbentz y une de @ Loy Genersl de Sodedades Mercertiles v regingn respodtn de ks
Gorvisarics cisposiciones de esta @iobus sobee caucdn, retrbucitn dé sdminktrader o
ﬂﬁ!ﬁlﬂammmwddﬂmwm:mmwm
L) Que et ITeguiares &0 ia dminisiracdn y detos daberin mengonar lss denundss en |
B Informes a 1 asambles v formiutar acerca de olizs fas considaraciongs v proposicones
L2 estire pertinentes. Cundo por cusiquke ciusa faltord |a totakidsd oo (os comiserias,
&l Administradon o el Consejo en & camo, daberdn convocar, en of Wnming de tres dias, &

asambiea general pare que esta haga la desigracidn comespondiente:- Las scdanistas que |




— o —

esnianen en mindda & hacerse la elecddn de covmisarias, tendrin derecho 2 diesionar wn
camisrk ouandn sepmserien por o menas, &) wenbicing por cento del eaoie] st ——
CAPTTULO QUINTS

ASAMBLEAS
VIGESIMA PRIMERA.- L2 asambiea genarl de aoforistas et of drsrn supremo de 1z
sociedad, pOdra acandas v revoesr todas b operadonss v Botos de dets i g resaludones
feran compddes por B personas que =8 designe v a3 falm de designacida, por &
Ahdrmirisrader Unico o el Conssis de Adminisrecidn, & traw de u presidents,
VIGESIMA SEGUMDA- Habrd asambless: generies ordirarias v extrasrdiedas. Las
prinsdrns & neunicin, por (o MEnes Una vez 8l &R0 dentra de s CLRETD mesEs SgUiees &
‘& dausur del eferdicio sodsl- B Administrador nice, & Corssjo de Admintracen o &l
Presiderie de dicha Consaf, convoarin a asambiea uend o estimen comanients, para

asmarin ebligaces & hacens para la celebradién de ta ordinada anual que haya de conocer
gl inforrmeciin financlern o cuands |0 pidsn los comisrics 0 SCOoNiEES Que
répresenten por lo mancs & trerdn ¥ e por clente del capital sodal oo petickin dal
lbuler de ung S0l 2cHdn segle o dispuests por los artioylos 164 certe ochents v cuatio
¥ 185 cishits oehertta y dnca da b Ly Gevéral de Sodedades Mercanties ,

1a corvocstons Sard epedida por B auterdsd judicdsl en o cams provisn e las
dispasiziones antaiormentes sefsiacas.
VIGESTMA TERCERA - L= conuncators para las scambloas debard cantener erden del
din v 52 desigrised of dugar, dia v heed &0 Qi debe edebrarse o asamblea: 1nd susorts per

# Administradar Unico, por of Precidents o Sacratarn del Consojo da Adeiristresidn o4
g1 @25, poF 08 poiEenns o e auborddad judicled corespandionte Bn (55 Sasos er que
stz o aquelles puadsn axpedida corfarmne a3 fa Ley; se publicard en el pariddice sficial del
Esado en gue wengs su demicilo |8 sodecad o en un periddien g2 smpls crostsddn on
dicho damidlc,” debiendo madiar por Ja mencs, ounce diss enire @@ facha de |a
publicacifii y ¢ dia sefialado para 5u cRlEbECHN.- Durans toda este tempn asterd a
dspusiciin de los aionistEs, en fa oficinas da la sodedad,  infarme & que & refiens o
srundado generel ofl anfodo dento selents ¥ das de le Ley Genersl de Sodecades
Hercunbies, cusnde sz trate de 2 asamblea ordinara arusl que Faya de conater g
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Las restludoms wmades fuera de asnblea, @ln sin corvodabordia fl onden del dia,
industes fuera del domicila 500, por iniciata de Cusiguer axcrista, verhaimerts, por
bediifona, mﬁneﬁﬂrﬂni:mnmu.mduruﬁ mechy g ComuUNiCcACn; por unanimidad
de loF accionistas que represenien b wotidad de las acciones, tendsn, pare tadosios
ﬂm%hnﬁmﬂﬂmqmﬂhhmmmmﬂumﬁﬁ.

MWMHWWWMMmﬂmmmHMHme

de Administracidn o el Administredor Unico, en su s, o &l pocsnEts que lumu.-ms
resohitiones determinen, quien recabersd 1a firma autagrafe de cada scoiorista enisendos
ejempiares de la redaccian qus hags dis las Munummmmd'mg;ﬁﬁ:m

quE s& emitki Y3 Vo, s
U vz que el Fresidents d Consgo da Acinisradin o o Administrador s, en sy
@50, T 8 RoC0NSEE cesiphadn, redha todos las ejermplanes del texin de las resaludiones
dobidamenie Tirmaces, &n ot seEmplar crtfiad gue firmarcn fodos e sedorisss,
u@mwwmrwmwmmmmﬂnﬂﬁamm
poseicrmente b tansoibich en o Do de atEs de ssambiea firmdndolo sl entra las
resCiaciones tomadas no $= designa delegady par ajecuiarias o formealizaras, o hard =

mnmanmuammﬁnummmﬂnmm;Mam .
VIGESIMA CUARTA.- La asamblsa ganeral ordinaria s= ocupard de los asuntas incluidos
efi Is grden del dia ¥ oz ks ewmarados en el arbicubs cierto ocherta v ung de 32 Ley
Gengral de Sodededes Mercanties, acordanda la proporckin, forma ¥ $poda def reparta de
Lidigadas, La asambles adradodinaria 52 reunisd en codiquier tempe pem bR de s
mwmﬁmwﬂﬂhhﬂmmrﬂyﬂﬂthﬁduwt

VIGESIMA QUINTA.- Pars tomar parts en las  msambless, ke ecdonistes o
guines representen sus dereches, deberiin depositar R acciones en las oficings de ls
Secadad o en Mguna institucdn de credite a mas tardar o vispere def'dln en gue deba
ceichrarse B asamblea- B cortifisads de dapdsits comproband el derecho que represends
mda conaumente- Las actionistas podrin haterse representar, por mendataris, ya sea.

U DEMBEMEDCAN o Mo & |8 Ssodeded por simple tarta poder.
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VIGESIMA SEXTA.- Presidicd 13 asamdles el Adminktrador Unico o en s casn, &
Fragidente del Consaie de Administracin y @ folts de ono y ofte, o acsonidtd o
enandatarto da ACCONEIR fue designe B asamblen,- Fungird toma Secretarn, of & misms
conselo y B falts de éte, B parsans que designe o presdenss quien nomarerd
igualmeris, ung o MEs Escutadones que Fommen ¥ Bularcen B ik de psistanois,——
VIGESTMA SEPTIMA.- En las assmbiess &5 volaoones Sarin Scondmicas, @ no 58r qus
BCCRniES  gud - represenien |3 mayana de |Bs apclones ConCUTENDES, pldan sar

nomirgthas por chtuls o secremms
VIGESTHA DCTAVA - Instaiads lsgalmente |a asamblea y no fuere postia resuiver oo
lea @munbos comprendides & Ie erden de din, podrl pusperclerse v continuarse en ko @
hioles sguierdes, sin recesided de nueva  cormvoobora,
VIGESTMA NOVEMA.- Las resahudiones de & Asambies tomadas &0 o5 beTmins de et
RECrture, ablgen o todes ke sedfonistas adn 2 i ausentss, como 2 los disklentes, saho
MM#MW per los artindecs del desdentos wno o dasdentos
ﬂ&lawmlﬂwﬂmﬁm

Lag resaludones da b assenbles secin defintihvas, quadendo sutcrizadn o Adsidstradar

-ﬁmmuacmﬂmkﬁmmﬁdn.mmmadlwpmmymm

gestiones nacasariss para la ofecucidn e tales acuerios,
TRIGESIMA.- En las-asarmbidas d accionistss cads accide daed derecho 5 o1 votow- B
s s de vorscibn stpednl de s minonas 48 levantan st de ke sedorists que L
formen, susita-por los escrutsdeces, haddndoss comdber en & ads ko cdmiputos
TSV —

TRIGESIMA_PRIMERA- Fare qua una asambles ordrseln citeds par primens
camamtots 5 onsiden: legimenty nstalada, deberd estar raprasentads en dla, por fo
merssd, & citssnis por cients del Capltal Sociad v sus ressluciones serin wilidss siands
s tomen por miorl e vouos presentes. Fri las asambinas xtresedinars reunidas an
virtud de pimer corvoCAtOa, ceberdn ester ropresentadas e saEnE v snee per
dento del cepitel sodal y S5 resoludones = tomarin por & volo frvorabie de las

FoOon us representen por o menas, e dnouenia por dentn del capitz! sncil,
TREGESIMA SEGUNDA.- En las asambless ordinaras reunidas en virlud de ssounda v

ridw
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i ; convpcEmria, hoamRl quonam oeiguem que sed o pormeno ge s accio
v eprosrass, En las asambleas ermordierias en virud de sepunda y
wonvocaurla, les dedsiones se tomerin por o voto favorabie O accones Que
MERrESERRER, POr B menos, o oniueria uwuantndei::iurla_lﬂ;:ul.

TRIGESTMA TERCERA- Serin villdas &5 resciucanes de asambleas en que estén
mmmmmaummmmmmmlammm@{am Il

haya precedide o N0 5 haya publicado convoozkora previs, conforme jo gie pr;.-.r&re [
| Ley General de Sociedades Mermnties, en sy atiads cents ochents y acho.-—-

Ewmhmuummmuﬁmmmmmmmm&m " ||
o |o% periddioos =n gue s hublers pubicado B comecatara, I-illil:adauﬁmua,,?m: |
ummmalummwmmmuWNMM
dinta roventa ¥ CUBT de |a Ley Ganersl de Socledades Mercartiies
TRIGESIMA OUINTA- Las acts o las Assmbleas Cererales de*Accitristns =

mienlanin en oo libro respectivo.- Se agregaman a s actas oE dooumentos giss justifiguen

TUE |35 Cormecaionad s& hideran en oS Yrminos que esta Loy estabinog,
CLandd por cualjuier crounstancts na puders aseriarse 8l adta de una asamdeE
rginaria en el Boro respecive, 8 promeolirars ante Notara.- Las actas de las Asambleas
Ewtraordirarias e5 obligatoda s protocofizaciin ante Nofars & instriadcn en o Registrn
flibce de Comerda. -
TRIGESIMA SEXTA.~ Los =jerddos socaies sern de un afi, cuﬁam;ﬁmnﬁmde
ererp @ treinta v uod d digdembre de cade aRo con excepdiGn del primers gque serl 2

partir de la firma de 2 csoinrg ¥ lemingrd 8l weiE ¥y ung de @ckembre del a6 das I;

il dign F

CAPETULD SEXT,

e ETERCECIOS SOCLALES, INFORMACION FINANCIERA, ———

UTILITPADES -

PERDIDAS:
TRIGESTMA SEPTIMA.- A termiar cads sjerdcio sscisl, s fomand un balance penerl
de los megodos wcinles, debiedo s sometidn este balance & la esemblen crdineds




|

2ol do acvianists, Respecto 3 esto, se deberd bservar y cumpllr con toda o relative 2
la infaemacidn frandien que previenen los artiodos Cendd setanta v des, Senlo setenta y
tres, dento setents ¢ siete de |8 Ley Genernl de Sodedades Mercansies y demds apfhicalils
dé b Lin del Impuesto Soore la Renta y LS binpes gus sean compatentes del s ——-—
TRIGESTMA QCTAMA - Las utilidades Souidas que 5o obterdsn sruslments, ura ves
dedudidas s cantidades necesanas pars amoctizaddn, depreciaddn, Tmpuesto Sobee is
Rerts y remuraradanes da Idminstradens y cormbsanios, s rapartid come Sigue; ———
&) e separerd of dnco por Canto pars |8 farmaden de la resenn lggal, hasta qua alesnce
2 quinta peme G capital soclat;
o) S& separed o poroontle que dasrde s asmbles pars fa formacGn ¢ Incerveto del
fande da reitvvercitng

£} Se separanin 5 Cantidacis necesariss nara formar los fondns 48 rassrvs espechal parm
oo fines que scuerds (3 asamides;
) e deparerd la particpeckin an &S utilidedes gue la Ley conceda 3 ks trabaiadores en
s témmings de lus posidones en vigar,

€) &l remanerte st gestinard & pagar & las accionistss S dhidences, cortra la enrega
del cupln respectve de |35 aocanes o 8 MOl O COMpRODETDS que arerde |a
ssamblea.
TRIGESTMA NOVEMA.- Las pércidas, 5 las hublere serin absorbidas por o8 Bocianistes
eri propercidn #l rdmers e sus acionss ¥ hasta el limite del valar de efias, La asamles

oo condece @l Balance que las hublene amciado, acurdard |8 forma &0 gus debe cubricea
la pérdida v & resushie g debe rentegranse ce los acclanistas, S8 ReceSHER urarlmided
dig vetne. Enoteds cxso oo sg poded hacer & repartdin de wifidades mientes no sea
reintegrada I pdedida sufrida en ejerddns anerions.
CUADBAGESTMA - Los accionistas fundscores de esta socieasd ¥ oh ese carboter, no
mmpﬁdﬂiﬂﬁhﬂﬂ%mlu utiidades.

- CAPTITULD SEPTIMG

DISOLCTON - LIGUIDACTON
Wu'mguwpﬁmﬂwﬁu las ausns

sprecadas en 3 ey Genesl de Sodedades Mercanties v 52 ceberd ool con las
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| asamnblea general de 2CCoNFRES MOMDRE UG O MEs hquid adores. Lot

CUADRAGESIMA TERCERA- B fquitacor o los Touidadores, sshva fo que acuerde u\\

assmblea cug o5 nomire, tendsn ks TaculRdes que ooncede (@ Ley Gereral de

sociedaces Mercanties, debieroo sujstare en | lquitacn o I que acusrde 1 asambias

N1 105 ROMBFe 0 2n sy defaan & S prestripdanes de esa Ley.

L- SUSCRIPCION DE CAPITAL:

PRIMERA.- mmmmnnmmum'pmanenm :Illmn-rhn _:
de: las acdones represeatativas del cepltal seciil, en la farma siguiente: -—'---:—.F:-

el
i

CLAUSULAS TRANSTTORIAS F B

= ....-.,_,'T__,... -

o

5
ol

——r——
£

ACCIONISTA ACCIONES IMPORTE
ROBERTO SALDARA CASTILLO 25 § 25,000.00
LULS MANLIEL SALDWAA AGLITLAR 5 § 500000
JOSE JUAN SALDERA AGUILAR 5 ‘& 500000
CASTO SALDRAA AGUILAR 5 $  5000.00
ECUARDD SALDATA AGUILAR, 5 $ 500000
ARMANDD SALDARA AGLILAR, L4 $ 500000
TOTAL —y

50 $ 50,000.00

IL- ADMINISTRACION Y NOMBRAMIENTD DE FUNCIONARIOS:——
SEGUNDA - Los Comparecsies, mrann.#m &n Asambles -Ordinara  de Acdonistas,
resusheen &0 los Emnings de'ia céusula Dédma Tecer, que haste muen sournda de &
saumbles, |a representadon y edministraddn de = sockedad estd 2 argo de I:HHEEID
DE ADMINISTRACIGN, cuisres tendrin les facultades que establecen los esahuins
socales tenigndose Bou por reproducdos par todos Mos efecioslegaks como § s
inGermsen @ W letrm recayendo exbe nombrambenio en las siguisnbes  pergones;
Prisiderns- 5 LUl Manoe! Saldafla Asular.- Secoatanic.- Sr, P.ubaﬁsmdaﬁa Castilla-
‘Tescrery.- S Josd Juan Seideha Aguiaer.- Voml.- S Roberto Saldafa Vilheahor,

TERCERA.~ Iguaimente, |05 accionisizs cortinuands en asarmiles ordnaris y par meyon

=10=




e VORDS, DTN MMV  NomEran como COMISARIO da 13 SOGecas 3 saiar
SALVADOR ALVAREZ MADRIGAL:

CUARTA.~ La asnmblea &9 este achd acuerdan nombrar por wraEnonkded & lot sefores
LUIS MANUEL SALDARA AGUILAR Y ROBERTD SALDASIA CASTILLO oome
Rapresenants Legeles c= |n sociedad a fos cuplks =& les otongen RS sgusErces
facutmdes:

ajy~ uUn mumumrmvmmu.mmmmm
genertles y espedales que de scwerdo oon da loy requieran podes o déusis esoeclal en
ks tdrmings o6 pderafo primero cel artoue 2554 def CADDSO CIVIL FEDERAL v sus
tomelithvos én todos fos efdiged chiles wvigertes en 2 repdbTos medicem -
Clance ol poder se eferdie en todo tpo do juidos o cordreversias fudidzies, o apoderads
Eendrd bodos ios pockess o cliutules specales a que 5o refiers o ardticuls 2587 ded cidign
il cHBde ¥ fm ocomeabhes en 18 orepublics medoang, mercisnérdose de mararn
EnUrCistiva ¥ no Imitativa 3 de seticllar v sbeohver posidonss, desiree del fuicks de
AMEAr, presents cerundas  quersllas en matera aiming, cborges & perdén v darse
par reparaca dil dafin, trardior, recusae v necir pegod, euceobo gue no padrl Pace:
cagidn da blenes en faema aretuits 8 narméine da L2 sockdad.

Los  apodersdos peckd  nombear - proceaderss  judicises v dutortaduos para of
nﬂtﬂﬁmaﬁmpﬂd’hmmramﬁdmumﬂmmmm
dlligenclas judiciales en Juickes promavidos por o en canira de ‘s mandarss,

Pare que los apuderados EMERWEngEn en Juicks o rEamies  sdministrathies ante
autoridades fiscedes fedessles o poder §2 Ol0rga con fundamsento en o gue depore sl
aroulo 15 del codinn fiscai de |8 federaritn, macsa
Pars gus los spoderados TnErvencen &n jucks o bdmites adminkrathes ante
Buteridedes fiscales del estado de Micheasin, o poder 5¢ alorga oo FuRcEmets & (o
dispuesia per ol Brticulo 2407 del oddige ovi el eado de Michoasn,
P que lo3 apodemdos inMerengan en juidts 0 vamibes adminEretives ante
Eteridades munidpales del esmdo do Michopcin, el poder s¢ coorga Con fundaments en
o qua dispone el ariodod40? del cidign ool del sstads de Michoackn, — e
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munidpigs:
b).- Un PODER GENERAL PARA ACTOS DE ADMINISTRACION, en los tirmines del

péralo segundo del aniode 2554 del Cédign Chwil Federal :.rmmmmiﬁ@}en i
repiblics mexicana, corfriéndele todas s feodiades genemles v unhsq%lguftm'!f'-'

pulaizasin expess para resfizar o oamplr oen |H5miﬂﬂ-ﬂﬂ+ :

Los apoderados guedan aulirizades pam reafzar, @ nombre. de Ia:nd-nﬂq- nnh&“j
Ingituto Medoano del Sequrs Seoal, Insiinusn del Fornda Nacipnal © nhmm

na;a ﬁa
trebajadores, modfcadones de saaria, sclEradones v demds aclos mkmrﬁ-.w‘ir u-:

las Trabajadones (INFOMAVIT) todo tipe e tramibes comd S50, diso de sita

-
,_L'HF\.II

mummﬂw“apmhm

fs misma, o apoderado podrd representar & 14 socedad en fode ‘TR de At ¥
gesianes anie s Autoridedes Fscales Dien sean Federniss, Exateles o Munkdpals
pudierdd presenier avisos, altes, Dajes,  FolCRar dewohacones de impussios o deredws
y en 5 @50 recbidcs o auterzar @ empleados de ke sededad para gus o3 redbe,———
ch- Un PODER GENERAL PARA PLEETOS ¥ CODRANIAS EN MATERIA LABORAL,
empiic en sus facutades paro imiaco en cuanto & su ojets, om todas s feouladss v
cdusulas que ce acuerdo con la ey requieran poder o ddusuls especial en fos Smminos
del pdralo pimers del articuls 2554 del Cadige Chvil Feders! y sus commalatives en todos
Ips cddigns civies vigentes =n |8 repulGcn maxicann,
Cuarda ol peder s gjerdte en btodo Hpo de juites o conrovessls kbomles, los

poderados tendrin todos los poderes o diusulss espedales o que s reflere o atiula
2507 del Sodigo Shil ctado ¥ 5uF comeltheas e la republica medicars, manciordndose
di mangra cnuncative iy ro it la de arlodar ‘_.rhbﬂ.-ﬁ* m dasistirse
del juidn de  ampars, presentar denundas v quersllss an matein erimingl, shmpne gus
s derien de reliciones o conkrates de Yrabéje, olorghd e perdén y darsa por reparads
del dufie, bRrsig, recusar v recbl phged, SXERMS QU No podrd hacer cesion de bienes

e formra grotuis 8 nombre & la socledad.

- ;T-




LOS ARGCErB00S DOOMEN NOMUFR PErsonas SUMMZACas Dars i nOHCErians, ~—-——
Los apocoerados uudﬂ-in irtereenir an juicies o trdmites administrsthes ants autu-'iu:iade:
udmmrmamnamh.mwwmdum“mmwﬁeﬁdpm“m;
Bl poder corferce 0 el Indsa anterior, os ampiisime en amnts a fapdtdes, pem sopadial
mmamnh&ﬁqﬁquummmmﬂaﬂmdﬂwluapmﬂnn
quisnes o sustimn én todo tpe de Juides o tedmites de cardoner |aborsL
d).- PODER GEMERAL PARA ACTOS DE ADMINISTRACION EN MATERIA
LABORAL, corforme ' pars ks efectos o ios articules 11, 48, 47, 134, fractidn 160
bervers, 529 833 Hﬁam!pm.ﬂmwﬂ,vmmmmaﬂ.ﬂ,mv
884 da b LEY FEDERAL DEL TRARAID en vigor, confirenda & representaciha petonat an
Inst&ninn:mmindnndqc&:ﬁmLabumHgmmwmumﬂf
ejertitadn ante cuslguier autordad, teniends todas la fecutades v abibucne da o
mrandatans judichl an ke terminas seffaladds én esta esgrityma, mendondndoss an forms

Enuncistive mes na Amitatha comparetar ante ke funtzs de concilecn ¥ arokraje, ya
sean &g lomles & Federales, tervends la representaddn logal pars fos efectos de fos
immmm,mmahismﬂmdeuwmm‘,mﬁadmmabﬂwv
BT podickmas: ‘BOUdiF 8 la sudisnciy 5 que se refiera el articulo BY3, &0 sus tres
fases, o condiladin, demanda v ecepdones, afedmienta ¥ Bdmision de prusbas:
mymwmﬂmmb:ﬂurmwmﬂmiqswuliurlum
REINE JUriens NECESINGS pErE sleroer ko podenss gus sl sariiEeER

Hmwrmmzmummmmmmnﬁuu
faoutades,
Asi también 5& s otorgan a los sefiores LUTS MANUEL SALDARA AGUTLAR ¥
ROBERTO SALDAMA CASTILLD, los sigaientes poderes para que achben &n
=]~ Un PODER GENERAL PARA ACTOS DE DOMINIO, do acserde con &l pémrafo
Teroern def it artioude 2554 del Codign Chvil Peceral ¥ 5US corelEthias vigentes an teds
fa sapailice mesticana, confirdridole todas lus fandtadas de duefio,
.- PODER PARA OTORGAR O SUSCRIBIR TETULOS DE CREDITO e los términes
dﬂa‘ﬂuﬂ.mdn_hmEHHNﬂtThlmPﬂumdﬂmmmmr&m
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eayy o Bmieie, podrs suscibin, svelar, endosar, recie pages, p

de créding,
iy

QUINTA.- En gste acto & m&mmhwmuﬂh— 0

SALVADOR ALVAREZ MADRIGAL: e

e
aj) Un PODER GENERAL PARA PLEITDS ¥ ODODRAMNEAS, con bodas hs ﬂmnjtndtiéf
-\.l - o

gmlﬂquwmmlawWMwmﬂﬂnwﬁwmm‘
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Lochers las podenss o clousules espediades @ que se refiens o mlulﬁ?ﬂﬂw-ﬂﬂ

Citadn ¥ S5 comeianves en @ repubiice mexicana, Menclonandose oo manera eandative |
¥ Mo lmiatha ko de artiodsr ¥ absoher Posiciones, desstise del Juido de spans, |
presentar genuncixs ¥ guerslas en Materlal ciminal, oorger o perdén v derse por
reparsda @ dafio, tensigln, Resary redbir pagos, exc=pta que no-podra hacer casidn de

bignes gn forma grabutm & nombre de la sodedad.

B apockrecy podrd nombrer proczdores judideies ¢ attorizados pere ofr. Notificeciones
25 mBmo podren subrizar @ personds ficas paré que ntervengan En diligencias
judiciales an juiKios promgvides por o en oot co la mandante.- Pare gue o 2podenaco
iMer<ergan BN REcins o tamites administrativos ante futoridacdes. fiscales federnles o

poder s¢ oforgz con fundamentn en lo que Bispena & arficulo 1% dd:qﬁﬂgﬂ facal de la i
federadon.

Para que el apoderade Intervenga en juides o tramites adrivistratives ants Ao ridades
fiscafes del estads de Mickasain, o poder sa ctorga con Fundarrentoo & o dispuesto con
gl prtiode 2407 del clddigo chvil del estadn de Michsacsn.

Para que o apoderatlo [ntersirgan en juidos o teenies acministraties ants Artoridades
kil dal estadn de Michoagdm, &l poder 58 otorga con Furdamentn en looque
dispans & arteculc 2407 dal eddige il gal estado da Michoacdin, -
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pdmals sgoundo dil arficula 2934 del Codigo Owi Fedeml v sus concoedarces en la

repuinfica meséoona. Umitdndess los acos de admirieraddn pies que o spoderacs pueda
inicaments endosar tiuies de créditn par su cobra, recbir pagos ¥ pagar,

Bl apaderaco queda autorizade para realissr, & nambre de fa sodedad, arie © nstituto
Hexicane def Segura Social, Ingtinge Gd Fondp Mechess de 18 Vivends perm los
Trabajadores (INFONAVIT) todo tips de trdmites coma som, Avisd de akm v baja oo
frabajadoies, medificstiones-de slaris, adaradones v derndis Afhos administradhvor v de
Feprisentacicn que SEN NecRsArins O cofrverienies e La sodedad.
Asimisme, & spoderads pocrd reprasentzr 3 b gocedad &0 todd Hpo de Tramites v
gadtiones ante i Autaridades Recales bisn Gesn Federasles, Eststales o tunkipalss
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mﬁhﬁt.mmmqﬁm de afm 3 |2 socdedad avie of Registro Fadesal ds
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ls Secretaria de Hedenda v Crddito Piblico,

19, FL ROTARTO, CERTIFICO ¥ BOY FE
L= Gue o mijuide los compansdentes Henen capadidad legsl para I (elabmdidn de st
Bote ¥ gQue me cerdarg de s Reetidad conforene 2l orglacidn del apdrdice de asta
esCHNTE Son la lgTra SAS

- Que la Secreteda de Refadonss ederionss obonga permise pard corstibui &t
Eccledad, = aml agrego &l Apgndlos de erbs eseribira con g -lebm “BY v o8 gua, en
[eralmanke dice:

Al margen ipquerde DIRECCICH GEMNERAL DE ASUMTOS JURIDICDS.- DIRECCION OF
PERMISOS ARTICULD 77 COMSTITUCIONAL - - DELEGACION BE LA SRE. PEANISO
1602500, EPEDIENTE 20101602348- FOLID 100FIFAGLO0L- AL MARGEN
DERECHD un sally oon & Esouds Madanal gue dion: “Ectades Unidos Mesdcanos®. - Fuera
del salln~ SECRETARLE DE RELACIONES EXTERIORES. - SRE -

De cordormidad con bo dispusstn por les Brtisules 27, frecdte 1de i Constiuciin Polltica
de las Estadas Unidos Hﬁmm:ﬂ.mﬁnﬂﬂ&HL&ﬂfﬂﬂfﬂmwnmﬂw
Publica Federal, 15 de la Ley de Inversidn Eranjers v 13, 14 y 18 cel Reghments de i
Loy de Inverdon Ewtraniers v d&f Registro Madonsd da Inversiones ‘Exiraniorss, ¥ &0
atedin  a s sofictud presendnda por & (R} 5 (@) DULCE PABIGLA VALDEZ

AGUTLAR, con fundements &n lo dispuesto per el ariods 46 fracdcn 1 Indso a) del
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fieglamentn Tntefiar e la Sacreteefa de Refadones Bterioms an woor, S0 concads o
pRTTED pars constiir uns SA DE OV bajo [ sigeiente denominadin: BLROSAL
HOLDIMG. :

Ete parmito, guedard condickinadn & gue én lge sstatutos de la sodedad que se
constinya, @2 inderte [a diusdy de axdusifn de edranferos o & sonvenia previstc en la
fracdiin [ del Ardods 27 Constituconal, de conformidad con o que estabiecsn los ariiouos
15 de la Loy de Tnversiin Extranjers y 14 del Reglamento dé la Lay de Imversido
Eranjers ¥ od Eﬂﬂkfn Madonal de Irmertiores Bxtranferas. Cabe sefalar qua &
pressrte permiss 5 E0NgE s perfuics de b dltsessto par o artiouln 91 de [ Ley de
Frog@iedad Industrial..

Este parmiss guedsrd sin' efecios st dentro da Ins noverte dize hébiles siguisntes 3 12
fecha da stoegarmirdan del mismo, los interesacos N0 a0uden 3 oUNGAr srie fadatardn
pltlies o instrumento comepencianie & B oorgtitudon de que s e, de cordormidsd
oen ko astablecido por &l articula 17 del Reglaments de ke Ley e Irversidn Sedranjera y
del Registio Mationsl da lrversionss Bdtrariens;
Admisma, el imemesad deberd der aviso del S0 da l derominaddn gue B Butoria

medisrte ef presente pamiso & I Seceterla de Relaciones Bxtertres dertra de los sels
reses sigulertes 3 b epedicids del mismo, de conformidad con |0 cispueste por &
artieuie 10 del Reglamento de ia Ley de Invarsidn Bdtrarers v del Regisno Nagianal de
Inversiengs Extranjaras.

Marela, Mich. a 37 da Jufio da J000.- EL DELEGADG.- Una firma Disginig.- LIC. MALCO
CIBRAN GONZALE? MACEDO.- Artafirna.- B sella de stortzar®.

INE.- Thes par s genecales, los compargcioniaes manifestanen sar:

ROBERTO SALDARA CASTILLO, Madimno, csiginaris de Le Piedad de Cowadas,
Michascin, luger donde nadd & dia discsite do Marzo de mil scveckesins -setents v
nuove, fasado, con domidils an 1o ealla Care die Zeapana nirmers cobtrodentes deex,
Colnnia Jardfines del Carra Grande, Ls Pledsd Michoacin, de sta dodad, ampresans,—
LIS MANUEL -SALDARA AGUTLAR, Medcans, Driginerie o8 L3 Faded de Coesclss
Michoacdn, lager donde nagd el diz 30 treink de Saptiembne cx 1055 i povedisdod
cincuerta v rueve, msado, con domiciln en ln cale Privada e los Ofvos Mo, 3-4,
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Michescdn, lugar dondg nadd ef dfa 10 disz da Junlo da 1951, mil novecienbos sesants v

T

] imd, cezade, ¢on domidlio en b calle Priveda Club Raquets Na. 14, catarss. Sclorin
| Sondis ol Corve Granch cl et kAol snpeera: b

s i

ARMANDO SALDANA AGUILAR, Maxicano, ofginario de Le Peded de’ Covades -

Michasecan, lugor dodde nadd el dis 24 weintioustro de Mayo de 1985, mil rrmn:dm
I sesenta v odren, mssdn, con domicilo en Priveds de los Slhas- Ha, 43, u-dnn.irﬁur'\h

Cotonia Sonta FE, de e=52 cludaé, cmpresari, ;' 5
CASTE SALDANA AGUILAR, Mexfcans, criginare da La Fledad de Cavedss Hmurﬁn.. -55:5
fugar dende rachl o dis 23 wintinds de Mo de 1968, mi mﬁaﬂm@;ﬂdﬁ A
casadt, oo damidlio en f2 calle Passo dal Aroyo No. 3300, tres mi trescientos Cass Mo,
3300, tres mil tresclentas, Froctonamiente Cofiras de San Jovier, Guadaiahn, Jallico, de
paso por exte cludad, empresario,
EDUARDD SALDANA AGUILAR, Medcano, crigingtio de La- Medad de Cavedas

Michoscin, lugar donde nadd ef dis 15 quince die Enero de 55972, mil rgvecianios salensa
¥ tes casady, con domidic en fa clle Passo del Aroyn Mo, 3300, tnes il Eresdenios,
Caga Mg, 23, veiniirss Frecdonamierts Colinas de San M,.Mm Jak=ce, d=

pas: por esta chuidad, empresario.

V.= Que bo relackinado e Inserto, concuerda fiedmesrhe con s arginal gue tove a la viga y
B GisE Ml Aarrla) ‘
V.= Quo LEIDA esta asritura 3 o comparecientos, expicads su valor y fuerza, oo b |
advertencia de @i registo y de gue pueden lwm-h:m,mmmEMruﬂ

morformes v fiTaen commige &n mi ofido posice of din de su fecke, mitmo marmenks
8N que I3 autorizg,- DOY FE.= Seip Firmas Degiies. LIC. JUAMN MANUEL BAET AREVALD,

EAEEI nq:i-_"""u

BAAT-S11227,- Antefiena.- El sello de Autortzar—

AFTICULD DOS MIL CUATROCIENTOS SIETE DEL COOIGO CIVIL PARA EL ESTADO DE
MICHORCAR Y QUE ES CORRELATTVC DEL ARTIOULD DOS MIL QUINIENTDS CINCUENTA
¥ CULTRO DEL CODIGE0 CIVIL FEDERAL.
“ARTICULD 1715~ En todos los poderes generales pera pleitos v cnbranses, bEstasa

| .




(U2 52 Oiga que s2 olomge con todas las Goukades gendraks v ks especaiss que
requieran chiusue especinl conforme a @ Ley, pars que == ertiendan conferidos sin
Ii"ni:udﬁnu'gl.rm..
En bé poderds genernles pard Biministrar blenes, bastand expreser cus se dan con esa
cardctar, pars qus el apoderadn terga tode dase de faouitades adminEratives,
En lox podores garerales, para ajercer actis de domink, bestzrd que @ den con ese
cardcter park que-d apoderndn tenga toda dase de Les Meculteses de dusfio, teres an b
reiathe 3 Ing bienss, come para hacer toda dese de castiones, 3 F de defenderiog, ————
Cusndn sa qeieren imitar en Ins tros coses actes mendorades, las fecultades de lop
Bpoderadas, se cordnnerin LS Imitadones, o log podéres serdn sspedales,

Mo coefante, b dispuesto an este Afticuls slempre sorin espedales v expresos, ks
Bodenss que 5o den Pare cantraer matrimonio, (e SMOrtarss, para reconacer v Sdoptar
Fifos ¥ para recooer del Archive Genersl de Notarks, o testamentas oligrafos, ———
Lo Notarins insertaran este articulo en los testimankes de kg poderes que ctorguan y en

k= cetifcacianes oe fas cartas podar,
ES PRIMER TESTIMONIO QUE SE SACO DE SU REGISTRD PARA ENTREGARSE & L0S
MIEMBROS DE LA SOCIEDAD DENOMTNADA “EL ROSAL HOLDING® SOCIEDAD
ANONIMA DE CAPITAL VARIABLE, PARS LOS USDS LEGALES CUE LES COMVENGAN.-
HABIENDOSE AGREGADO AL LEGATD NUMERD DOCE MIL NOVECIENTOS OHCE, DEL
APENDICE DE MI PROTOCOLD EL COMPROBANTE PREINSERTO MARCADO ODN LA LETRA
"A%, ¥ "B".- ESTA CONFRONTADD, CORREGIDO, COPLADO EN FRENSA ¥ VA EN DOCE
FOJAS UTILES.- LA PIEDAD DE CAMADAS, MICHOACEN, AG0STO CUATRO DEL ARG
D05 MIL DIEZ.- DY FE.
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The Corporation 1s aythorired to issue an ynlimited number of one
class of shares designated as common chares and an unlimited number
of a second class of shares designated as special shares.
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o Birsciers, s prafermtiol e il it o ol widiend i deg|ared by tha Beard of Directars. if in oy
Fimexl yosr the Seard of firectors in its discretion shall nat duclare sy dividend 18 respect [0 The
waid spacial i-r-hel-,-runihnrlﬁd the holders of the said spacisl shares B8 ®
siyiund i respest of Such year shall e forsver axtingslshed.

F 5 llir-ui-fhpﬂlnrhn_lqlﬂ_nﬁr-lfﬂllu-p'ﬂinm“lrmh
ﬂruﬂlm-d--mfhmﬂllrmdlﬂi not heve declored o dividend fn respact of the
_:.ill. mhares,

L B m—wﬂnqhﬂtmnﬂunﬂ-thhtﬂ np.;'-l-hnmﬂlninu-
Mrnmﬂﬂ-'ﬂﬂmmﬂq from time tu Uhee st the Lowst price, at which,
in tha spinien of the Birectery, sald sharns wra shbeinable.

S thwwﬂimﬂnqtlnlmﬂ-:nlhrﬂnlnrndthl-:illm-ﬂ
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o o srests speeinl sharea rorking llpﬂlw-rmlplwﬂﬂ the specisdl sheres sy b glven
by at Lomat tr-thirds of the vates emt at & eeting of the halders of the mpmeinl sheres iy called
for tha DUFDOAE, rhfn-llﬂuhum.i:inq-nhﬁnuh-lnﬂnhﬂnm
it iy or pci ot meeting in U sondact phareal chill b Thoin from tise te ties prescribed in The
q—t—ﬂﬁwiﬁﬂlr—l o msatings of the shargholders. on wvery poll teken o oWy
puch mestirg -r-l,i-n-l-ltlu-—-runlrﬂ spmcinl share ghall be eritied to ome vete 1
renpect of wach spacisl sty Baid,
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ARTICLES OF INCORPORATION
Foem 1 STATUTS CONSTITUTIFS
Burnas
ke 1. Tha name of the cerperation is: Bdnemination sociaie o i socin:
diJLiple /N] TJTETHT TPIRTOD [UTCIE] JIIN[E] 1 11
Formuia |
Las' g a3
socalrds par |
ACDGTE |:
2. The address of Ihe ragistered offica; Adrazzs o silge SociEl
389 SEACLIFF DRIVE WEST
{Strast & Mumbes or AR Mumber & if Malli-Otffca Building ghee Floam Ma.)
(Fue 8t pumdro, ou numére oo 18 AR, 6L 57 5'agit o'un doifice § busauy, nume du bursaL)
LEAMINGTON, CNTARID HIEFHI*IEIHE
Mame of Municipality or Post Ofice) {Postal Coda)
(Mo o fa manicioaiid ou ow Bumsay de posio) {Code posial]
3. Mumbet jor minimum and maximum aumber) of  Mombre oy nomBres minvmal e maimal
dirgcios bs; cradminisranees
MININI® OF THREE AND & MAXIMUM OF FIVE
4, Tha firsl directonis) s ame: Pravians) adminsrmaneurs) Roaident
Cansdizn
. Stata
Firgt nasme, inialy ard sumame Fesidence addmss, gving Stneat & Mo, er FLA. Na., Yag or Ma
Fréaam, intizhes of Asm de familla Municipality ard Postal CGode Résidan
Adrasse personnalle, y compeiz e e af ke numidr, B canachan
NUTTED O i AR, be nam e la manicipaind & e code DuiMan
postal
LINDD MASTRONARDE 389 SERCLIFF DRIVE WEST YES
LEAMINGTON, ONTARIO N8E 4C9
LOUIS CHIBANTE 387 SEACLIFF DRIVE WEST ¥es
LEAMINGTON, ONTARIO M8H UCH
JAMIE MASTRONARDI 1540 ALBUNA TOWNLINE ROAD YES
LEAMINGTON, ONTARID NEH &G7
O¥E & DUIRHAW
PO 1 RS
EL ™
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5. Resinctions, ¥ ary, on business The corparation may Limdes, 517y @ Vou, imposdes aur sctiids commarziaies
ATy O OF On powars ne COpOCation may eeanciEa o BUE Beuieies oe ln sockihl

NONE

&, The chasses and ary maximisr ruribes of shares that Catdgories ot novmbne maxima), 5V y @ feu, o'actons gue
e soporatien &5 authodzed 1o ssue: f sociid ssf auioosde 4 dmatin.

The Corporation is authorized to issue an unlimited number of comman shares, an

unlimited number of Class A Special shares and an unlimited number of Class B Special
shares,

b
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7. Rights, privileges, raslrictions and conditicns i mwh  Oroas privildgos, resticiions of conaltions. 3V v & haw
aftaching 10 each class ol shares and direciom rafachds & chague gatdgore actond & poLvoT obs
muthority with respsct s any class of shares which admnisirateury ralally 4 chague catdgons d'actions gul
frdy be issund in sefes: Pt Aire SMiEe o sdre

7.1 COMMON SHARES

The rights, privileges, resirictions and conditions attaching to the Camman Sharas of the
Corporation are as follows:

(i} Each holder of Common Shares shall be entitied to receive notice of and to attend
all meetings of the Shareholders of the Corperation, and at all such meetings shall be
entitled to one (1) vote in respect of each Commaon Share held by such holder,

(i)  The holders of Common Shares shall be entitlied o receive dividends if and when
declared by the Directors, subject to the preference and pricrity fo any payment of
dividends set out with respsct to the Spacial Shares herein;

{iif)  Inthe aven! of any liquidation, dissolution or winding up of the Corporation or other
distribution of the assets of the Corperation among its Shareholders for the purpose of
winding up its affairs, the holders of Common Shares shall be entitled, subject 10 the
rights of holders of the shares of any class ranking prior to the Common Shares, 1o
receive the remaining property or assets of the Corporation,

7.2 CLASS A SPECIAL SHARES
7.2.1 - lssuance

The Class A Spacial Shares shall be issued from time to time in the discretion of the
Board of Directors at their fair market value as determined by the Board of Directors at
the time of issue (which shall hereinafier be referred 1o as "the lssued Amount”),

7.2.2 - Dividands

The holders of the Class A Special Shares shall in sach year in the discretion of the
Directors, but always in preference and priority to any payment of dividends on the Class
B Speclal Shares and the Common Shares for such year, be entitled, out of any or all of
the profits or surplus available for dividends, 1o non-cumulative dividends in such amount
as the Directors may from time to time datermine, not to exceed in any particular year
15% of the Issued Amount of the said Class A Special Shares; if in any year, after
providing for the full dividends on the Class A Special Shares, there shall be made any
profits or surplus available for dividends, such profits or surplus or any pan thereof may,
in the discretion of the Direciors, be applied to dividends on the Comman Shares.

A
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7.2.3 - Prigrity

The Class A Spacial Shares shall rank, bath &s regards to dividends and repayment of
capital, in priorty to all ather shares of the Corporation bul shall not confer any further
rights to participate in profils or assats.

7.2.4 - Redemption

The Corporation may, upon giving notice as hareinafler provided, redeam the whole or
any par of the Class A Special Shares on payment, in respect of each share 1o be
redaemed, the Issued Amount theraon for each Special Share 10 be redeemead, togather
with all dividends declared tharean and unpaid, Mot less than 30 days notice in writing
of such redemption shall be given by mailing such notice o the registered holders of the
shares to be redeemed, specifying the date and place or places of redemption. If notice
of redemption ba gwven by the Corporation in the manner aforesaid and an amount
sufficiant 1o redeem the shares be deposited with any Trust Company or Chartered Bank
in Canada, as spacified in the notice on or batere the date fixed for redemption, dividends
on the Special Shares 1o be redeemed shall cease after the dale so fixed for redemption,
and the holders thereof thereafter shall have no rights against the Corporation in respect
thereof except upon the surrender of cenificales for such shares, 1o receive payment
therefore out of the monies 2o depositad.

7.2.5 - Relraction

A hoiders of Class A Special Sharas shall be entitled, at any time or times, o require the
Corporation to redeam all or any of tha Class A Special Shares regmstered in the name
of such holder on tha books of the Corporation by teéndering to the Corporation at its head
office a Share Certificate representing the Class A Special Shares which the registered
holders desires to have the Corporation redeem together with a request in writing

specifying.

] that the regislered holder desires to have the Class A Special Shares
represented by such cerificate redeemed by the Corporation; and

{ii} the business day (in this paragraph referred 10 as the "redemption date”) an
which the holder desires to have the Corporatian radeemn such Class A
Special Shares. Such request in writing shall specify a redemption datg
which shall be nol less than 50 days afer the day upen which the request
in writing is given to the Corporation. Upon receipt of a Share Cedificats
representing the Class A Spacial Shares which the registered holder desires
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te have the Corporation redeem fogether with such a request the
Corporafion shall en the redemption date redeem such Special Shares by
paying to such registered holder the Issued Amount of the Class A Special
Shares to be redeemed, together with all dividends declared thereon and
unpaid. Such payments gshall be made by cheque payable at par at any
granch of the Corporation's bankers for the time being in Canada. The said
Class A Specilal Shares shall be redeemed on the redemption date and
from and after the redemption date such Special Shares shall cease to be
entitled to dividends and the holder thereof shall not be entitled to exercise
any of the rights of the holders of such Class A Special Shares in respact
thereof unless payment of the redemption value of the Class A Special
Shares to be redeemed is not made on the redemption date, in which event
the rights of the holders of the said Class A Special Shares shall remain
unaffected.

7.2.6 - Liquidation or dissolution

In the event of the liguidation, dissclution or winding up of the Corporation, whether
voluntary or imsoluniary, the holders of the Class A Special Shares shall be entitlad o
receive, before any distribution of any part of the assets of the Corporation ameng the
halders of the Common Shares, the Issued Amount of the Class A Special Shares
legether with ali dividends declared thereon and unpaid; the holders of Common Shares
shall be entitled to receive the remaining assels of the Corporation.

7.2.7 - Voling

The holders of the Class A Special Shares shall not be entitled to vote at any meetings
of the Shareholders of the Corporation but shall be entitled to notice of mestings of
Shareholders called for the purpose of autherizing the dissolution of the Corporatien or
the sale of its undentaking or a substantial part thereof,

7.2.8 - Amendmant of Articles

An authorization o amend the articles of the Corporation to delete or vary any
prefarence, right, condition, resiriction, limitation or prohibition attached 1o the Class A
Special Shares or 1o create special shares ranking in prigrity 1o or on a parity with tha
Class A Special Shares, in addition to the authorization by a Special Resalution, must be
given by at least 2/3rds of the votes cast at a meeting of the holdars of the Class A
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Special Shares and by at least 2/3+ds of the votes cast at a meeting of the holdars of the
Common Shares, duly called for that purpose.

7.3 CLASS B SPECIAL SHARES

7.3.1 - Issuance

The Class B Special Sharas shall be issued from lime to time in the discrotion of the
Board of Directors at their fair market value as determined by the Board of Direclors at
the time of issue (which shall hereinafter be referred to as "the Class B Issued Amount™).

7.3.2 - Dividends

The holders of the Class B Spacial Shares shall, in each year in the discretion of the
Directors, but always in preference and prierity to any payment of dividends on the
Common Shares for such year, but subject 1o the priority of the Class A Special Shares
be entitled, out of any or all of the profits or surplus available for dividends, to non-
cumuiative dividends in such amount as the Directors may from time to time determina,
not to excead In any particular year 108 of the Issued Amount of the said Class B
Spacial Shares; if in any year, after providing for the full dividends on the Class B
Special Shares, there shall be made any profits or surplus available for dividends, such
profits or surplus or any pan therecf may, in the discretion of the Directors, be applied to
dividends on the Common Sharaes,

7.3.3 - Priority

The Class B Special Shares shall rank, both as regards 1o dividends and repayment of
capital, in priority to all other sharas of the Corporation excapt the Class A Special Shares
but shall not confer any further rights 1o panicipate in profits or assets.

7.3.4 - Redemption

The Ceorparation may. upon giving notice as hareinatter provided, redeem the whole or
any pan of the Class B Special Shares an payment, in rezpect of each share to be
redeemed, of the Class B Issued Amount thereon for each Special Share fo be
redeemed, logether with all dividends declared thareon and unpaid. Mot less than 30
days notice in writing of such redemplion shall be given by mailing such notice 1o the
ragisterad holders of the shares to be redeamed, specifying the date and place or places
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of redemption. If notice of redemption be given by the Corporation in the mannsr
aforesaid and an amount sufficient to redeem the shares be deposited with any Trus!
Company or Chartered Bank in Canada, as specified in the notice on or belore the date
fixed for redemption, dividends on the Special Shares fo be redeemed shall cease after
the date =o fixed for redemption, and the holders thereof thereatler shall have no rights
against the Corporation in respect theraol except upon the surrender of cerificates for
such shares, to receive paymeant therefora out of the monies 50 deposited

7.3.5 - Retraction

A holders of Class B Special Shares shall be entitled, at any time or imes, 1o require the
Corporation to redeem afl or any of the Class B Special Shares registarad in the nama
of such helder on the books of the Corporation by tendering to the Corparation at its head
office a Share Cerificate rapresanting the Class B Special Shares which the registered
holders desires to have the Corperation redeem together with a reguest in writing

specifying:

i) that the registered holder desires to have the Class B Special Shares
rapresanted by such centificate redesmed by the Corporation; and

fii  the business day (in this paragraph referred to as the "redemption date”) cn
which the hclder desires to have the Corporation redeem such Class B
Special Shares. Such request in writing shall specify a redemption date
which ghall be not less than 50 days atter the day upon which the request
In writing Iz given to the Corporation, Upeon receipt of a Share Cedificale
representing the Class B Special Shares which the registered holder desires
to have the Corporation redeem together with such a reguest the
Corporation shall on the redemplion date redeem such Special Sharas by
paying to such registered holder the Class B Issued Amount of the Class
B Special Shares to be redeemed, together with all dividends declared
thereon and unpaid. Such payments shall be made by cheque payable al
par at any branch of the Corporafion’s bankers for the time being in
Canada. The said Class B Special Shares shall be redeemed on the
redemption date and from and after the rademption date such Special
Shares shall cease 10 be entitled to dividends and the holder theraof shall
not be entitled to exercise any of the rights of the helders of such Class B
Special Shares in respect thereof unless payment of the redemplion value
of the Class B Special Shares to be redeemed is not made on the
redemption date, in which event the rights of the holders of the said Class
B Special Shares shall remain unaffectad.
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7.3.6 - Liquidatian or digsalution

In the event of the liquidation, dissclution or winding up of the Corporation, whether
voluntary or involuniary, the holders of the Class B Spacial Shares shall ba entitied 1o
recaiva, before any distrbution of any part of the assets of the Corporation among the
holdars of the Commen Shares, the Class B Issued Amount of the Class B Specal
Shares together with all dividends declared thereon and unpaid, but subject always to the
priority of the Class A Special Shares; the holders of Common Sharaes shall be entitled
o receive the remaining assets of the Corporation.

7.3.7 - Veting

Each holder of a Class B Special Share shall be entitied to receive notice of and attend
all meetings of the Shareholders of the Corporation, and at all such meetings shall be
entitied to one vota in respect of each Class B Special Share held by such holder.

7.3.8 - Amendment of Articlas

An authorization to amend the articles of the Corporation to delete or vary any
preference, right, condition, restriction, limitation or prohibition attached to the Class B
Special Shares or to create special shares ranking in pricrity to or on a parity with the
Class B Special Shares, in addition to the authorizafion by a Special Resclution, must be
given by at least 2/3rds of the votes cast at a mesting of the holders of the Class B
Special Shares and by at least 2/3rds of the votes cast at a meeting of the holders of the
Commaon Shares, duly called for that purpose.
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B. The issve, transfor or cwnarship of shares inls nol  Lmizsion, b0 transhet ou M Sroprdis o Bctions ssti Bst
rastrictad and the restrctions (il ary} am s ollows: pas restreinf, Les resticiioms s p & few, sont s
ELivaniag

The right to transfer shares of the Corporation shall be restricted in that, except in the
case of a transfer ol shares from a deceased shareholder to his or her personal
ropresentative, no shares shall be transferred without either:-

(a} the previous consent of the Directors of the Corporation expressed by a resolution
passed unanimously by the Board of Directors or by an instrument or instruments in
writing signed by all the Directors.

(b} the previous consent of all the holders of any sharas having voting rights for the time
being outslanding expressed by a resolution passed unanimously by the shareholders or
by an instrument or instrumeants in writing signed by all the shareholders having voting

rights.

d
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8. Oiher pravisians, i any, ang: Autres dispositions, 5% y @ bew

{a) The Corporation shall have the power to purchase any of its issued common shares;

() the number of shareholders of the Corporation, exclusive of persons who are in the
employment of the Corporation and exclusive of persons who, having been formarly in
the employment of the Corportion, werg, while in that employment, and have continuad
after the termination of that employment to be, sharehalders of the Corporation, Is hereby
limited to fitty, two or more perons who are the joint registered owners of one or more
shares being counted as one shareholder; and

{c} The Corporation is hereby prohibited from making any invitation to the public to
subscribe for any securities of tha Corporation.
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. The names and adgresses of the Incoporaioes ane
First nama, iniliais and sumame or coporala nama
Frdnpm, nilge & nom ge famile ou cdnominalon
SO

Nam ar adrasse das fadafeurs

Full residencs addiess or addvess of registered offico o
of principal placa of business giving sireet & Mo or AR
Ma., mupicipality and posial coda

Adropse persoamels au comoll, acvesis o sdpe ool
U AdvESEe g Mda BIE Al DAnciDe, ¥ comons i rue of
e numdvo, i nemdéne cde @ 88, I nom a8 i
muricipaltd of B scol posfal

QLINDD MASTROWARDI

LOUIS GHIBANTE

cAMIE MASTROMARD

These ardicles are sgned in duplcale.

389 SEACLIFF DRIVE MEST
LEAMINGTON, ONTARIO NSH 4C9

387 SEACLIFF DRIVE WEST
LEAMINGTON, ONTARIO N8H &C9

1543 ALBUNA TOWNLINE ROAD
LEAMINGTON, ONTARIO NEBH AGY

Leg GrESEnis SEmuTs Son! SAnds Bn dochie sidvmolaie

| Signatures af incomporalon
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OLTNDD MASTHONARDI

MIE MESTRONARDI



