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2. The name of the corporation is changed to {if Nouvelle dénomination sociale de fa société (sl v a lieu):
applicable):
¥ /A
3. Date of incorporationfamaigamation: Date de la constitution ou de la fusion;
1996/07/01
{Year, Month, Day)
{annsge, mois, jour}

4. The articles of the corporation are amended as Les statuts de la société sont modifiss de la fagon

foliows: suivants.

(1) A new clags of Shares, the First Preferred Shares, igsuable in series
by the directors, ils hereby created.

{2} Article 7 of the Articles of Amalgamation is hereby deleted in its
entirety and 1s replaced with the following:

"The authorized capital of the Corporation shall consist of an
unlimited number of common shares, an uniimited number of redesmable,
retractablie Class "A" special shares and an unlimited number of Firast
Preferred Shareg issuable in gevies by the dirsctors.”

{3) The Pirst Preferred Shares of the Corporation will carry and be
gsubject, as & vlass, to the rights, privileges, priorities,
limitations, conditions and restrictions hereinafter set forrh:
aj} The directors of the Corporabion may at any time and frem
time to time jssue the First Preferred Shares in one (1} or more

NYE & DURMAR series, each series to consist of such number of shares as may hefore
poonmdEon issuance thereof be determined by the directors.
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b} The directors of the Corporation may (subject as hereinafter
provided} from time to time fix before issuance the designabion,
rights, rvestrictions, conditions and limitations to attach to the
First Preferred Shares of each such series including, without limiting
the generality cof the foregsing, the rate of preferential dividends,
the dates of payment thereof, redemption price (if any) and the terms
and conditiong of redemption, and purchase and conversion rights (if
any) or other provisions attaching to the First Preferred Shares of
any such series, the whole subiject to the filing of articles of
amendment confirming the designation, preferences, rights, conditions,
restyictions, limitations and prohibitions attaching to anvy such
series of the First Preferred Shares.

o} The holders of First Preferred Shares shall be enritled ro
receive from the amounts which the Corporation mav set aside for the
payment of dividends, as and when deciared by the directors, a Fixed,
cumuiative and preferential dividend to accorue asz the directors of the
Corporation may fix by resolution, such dividends to accrue from the
dates fixed by the directors or in default of such dates from the date
of issue of the shares, and to be payable, ag and when so declared, by
gquarterly payments on the first days of January, BRpril, July and
Gectober of each year, except where otherwise determined by the
directors.

dj When any fixed cumulative dividends or amount pavable on a
return of capital are not paid in full, the First Preferved Shares of
all series shall participate rateably in respect of such dividends
including accumulations, 1if any, in accordance with sums which would
be payable on the First Preferred Shares if all such dividends were
declared and paid in full, and on any return of capital in accordance
with the sums which would be payable on such return of capital if all
sums s0 payable were paild in full.

e} The First Preferred Shares shall be entitled to preference
over the common shares of the Corporation and over any other shares of
the Corporation ranking junicr to the Pirst Preferred Shares with
respect to payment of dividends and return of capitral and in the
distribution of assets in the event of liguidaticn, dissolution or
wind-up of the Corporation whether veoluntary or inveluntary and may
also be glven such other preferences over "he common shares of the
Corporation and any other sharves of the Corporation ranking juniocr to
the First Preferred Shares as may be determined by the directors of
the Corporation as to the respective series authorized to be issued.

£) The First Preferred Shares of each series shall rank on a
parity with the First Preferrved Shares of every other series with
respect to priority in payment of dividends, return of capital and in
the distribution of assets in the event of liguidation, dissclution or
wind-up of the Corporaticn whether voluntary or inmveluntary.
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g} No dividends shall at any time be declared or paid on or set
apart for payment on any shares of the Corporation ranking junior to
the First Preferred Shares unless all dividends up to and including
the dividend payable for the last completed pericd for which such
dividends shall be payable on each series of First Preferred Shares
then issued and outstanding shall have been declared and paid or ser
apart for payment at the date of such declaration or payment or
setting apart for payment on such shares of the Corpeoration ranking
Jjunicr to the First Preferred Shares nor shall the Corporation call
for redemption or redeem or purchase for cancellation or reduce or
otherwise pay off any of the First Preferred Shares {less than the
total amount then ocutstanding) or any shares of the Corporation
ranking junior to the First Preferred Shares unless all dividends up
to and including the dividend payable for the last completed period
for which such dividends shall be pavable on each series of *he First
Preferred Shares then issued and outstanding shall have been declared
and paid or set apart for payment at the date of such call for
redemption, purchase, reduction or other payment.

hj First Preferred Shares of any series may be purchased for
cancellation or made subiect to redemption by the Corporation pursuant
to the provisicns of the Business Corporations BAct (Catario) at such
time and at such places and upon such other terms and conditions as
may be specified in the preferences, rights, conditions, restrictions,
limitations and prohibitions attaching to the First Preferred Shares
of such series as set forth in the resclution of the board of
directors of the Corporation.

1} The holders of the First Preferred Shares szhall not, as such,
be entitled as of right to subscribe for cr purchase or receive any
part of any issue of shares, bonds, debentures or other sescurities of
the Corporation now or hereafter authorized,

i3 No class of shares may be created ranking as to capital or
dividends prior to the First Preferred Shares without the approval of
the holders of the First Preferred Shares given as hereinafrer
specified.

&} The provisions of clauses al to 1) hereof inclusive, the
provision of this clause and the provisions of clause 1) hereof may he
repealed, altered, modified, amended or amplified by articies of
amendmant bput only with the approval of the holders of the Pirst
Preferred Shares given as hereinafter specified in additicn to anv

other approval reguired by the Business Corporations Act {Ontario!.

2y}
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i The approval of holders of the First Preferred Shares ag
to any and all matters rveferred to herein may be given by
resolution passed or by-law sanctioned at a meeting of holders
of First Preferred Shares duly called and held upon at least
twenty-one (21} days notice at which the holders of at least a
majority of the outstanding First Preferred shares are present
or represented by proxy and carried by the affirmative vote of
the holders of not less than two-thirds (2/3) of the First
Preferred Shares represented and veting at any such meetbing casgt
on & poll, in addition to such other votes (inciuding the vote
of other classes of shareholders) as may be required by the
Business Corporations Act {Ontario! or by an instrument in
writing signed by the holders of not less than two-thirds (2/3)
of the First Preferred Shares. If at any such meeting the
holders of a majority of the cutstanding First Preferred Shares
are not present or repregented by proxy within half an hour
after the time appointed for the meeting, then the meeting shall
be adjcurned to such date being not less than twenty-one (21}
days later and to such time and place as may be appcinted by the
chairman and at least fifteen {15! days written notice shall be
given cof such adjourned meeting but it shall not be necessary in
such notice to specify the purpose for which the meeting was
originaliy called. At such adiourned meeting the holders of
First Preferred Shares present or repregsented by proxy may
transact the business for which the meeting was originally
convened and a resolution passed thereat by the affirmative
votes of the holders of not less than two-thirds (2/3) of the
First Preferred Shares represented and voting at such adiourned
meeting cast on a poll shall constitute the approval of the
holders of First Preferred Shares referred to abova., The
formalities to be observed with respect to the giving of notice
of any such meeting or adjourned meeting and the conducr thereof
shall be those from time to time prescribed in the by-laws of
the Corporation with respect to meetings of shareholders. On
every poll taken at every such meeting or adjcurned meeting,
every holder of First Preferred Shares shall be entitled to one
{1} vote in respect of each First Preferred Share held.
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5. The amendment has been duly authorized as required
by Sections 168 & 170 (as applicable) of the Business
Carporations Act.

8. The resolution authorizing the amendment was

approved by the shareholders/directors (as applica-
ble} of the corporation on

La modification a ¢ diment autorisée conformément aux
atticles 168 et 170 (selon le cas) de la Loi sur les sociéies
par actions.

Les actionnaires ou les adminisirateurs (selon le cas) de

fa société ont approuvé la résolufion autorisant la
modification le

ig98/12/21
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{Year, Month, Day)

{année, mois, jour

These arficles are signed in duplicate.

ByiPar:

Les présents status sont signés en double exemplaire.

ZTEST ELECTRONICS INC.

. (Name of Corporation)
{Dénomination sociate de la soclte}

/ 1

/ )

f D, DIRECTOR
§i nateE) {Description of Office)
ggSigrnaE{rng {Fonction]



