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Certificate of Incorporation
Certificat de constitution

This is to certify that Ceci certifie que

INTERCITY BROADCASTING NETWORK INC.

Ontario Corporation No. Numeéro matricule de la personne morale en
Ontario
002215918
is a corporation incorporated, est une société constituée aux termes
under the laws of the Province of Ontario. des lois de la province de I'Ontario.
These articles of incorporation Les présents statuts constitutifs
are effective on entrent en vigueur le

AUGUST 26 AOUT, 20009

Director/Directrice
Business Corporations Act/Loi sur les sociétés par actions
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BUSI NESS CORPORATI ONS ACT

FORMULE NUMERO 1

LO SUR LES COMPAGNI ES

ARTI CLES OF | NCORPCRATI ON
STATUTS CONSTI TUTI FS

The nane of the corporation is:

I NTERCI TY BROADCASTI NG NETWORK | NC.

The address of the registered office is:

2428 I SLI NGTON AVENUE

Dénom nati on soci al e de | a conpagni e:

Adresse du si ége soci al :

Suite 218

(Street & Number, or R R MNunber & if Milti-Ofice Building give Room No.)

(Rue et nunéro, ou nunéro de la RR et, s'il

TORONTC
CANADA
(Nane of Municipality or Post Ofice)

(Nomde la nmunicipalité ou du bureau de poste)

Nunber (or m ni mum and maxi mum
nunber) of directors is:

M ni mum 1
The first director(s) is/are:

First nane, initials and surnane
Prénom initiales et nomde famlle

Address for service, giving Street & No.
or RR No., Minicipality and Postal Code

FI TZROY A
GORDON

2901 BAYVI EW AVENUE  Suite 91129

TORONTO ONTARI O
CANADA MK 2Y6

s'agit édifice a bureau, nunméro du bureau)

ONTARI C
VDB X8

(Postal Code/ Code postal)

Nonbre (ou nonbres m ni nal et naxinal)
d’ admi ni strateurs:

Maxi mum 15
Prem er(s) adm nistrateur(s):

Resi dent Canadi an State Yes or No
Rési dent Canadi en Qui / Non

Domcile élu, y conpris la rue et le

numéro, le numéro de la RR, ou le nom
de la nunicipalité et | e code postal

YES
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4, The first director(s) is/are:

First nane, initials and surnane
Prénom initiales et nomde fanlle

Address for service, giving Street & No.
or RR No., Municipality and Postal Code

* DELFORD L.
BLYTHE

11 W NCOTT DRI VE Suite 1511

TORONTO ONTARI O
CANADA MBR2R9

*  ANTHONY F.
HAMBLI N

35 BYWOOD DRI VE

TORONTO ONTARI O
CANADA MBA 1ML

*  SHARON- JOY A
LUCK

5 MCCALLUM DRI VE

RI CHMOND HI LL ONTARI O
CANADA L4C 7T3

Prem er(s) adm nistrateur(s):

Resi dent Canadi an State Yes or No
Rési dent Canadi en Qui / Non

Domicile élu, y conpris larue et le
nunéro, le numéro de la RR, ou le nom
de la nunicipalité et |e code posta

YES

YES

YES
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5. Restrictions, if any,
corporation nay exercise
Limtes, s'il y alieu
NONE

on business the corporation may carry on or on powers the

i nposées aux activités commercial es ou aux pouvoirs de | a conpagnie.

6. The classes and any maxi mum nunber of shares that the corporation is authorized
to issue

Catégories et nonbre maxi nal

autorisée a énettre

s'il y alieu, d actions que |a conpagnie est

The corporation is authorized to issue:

an

an

an

an

unlimted
unlimted
unlimted
unlimted

nunber

number

number

nunber

of

of

of

of

Conmon Shar es;
Cl ass A Special Shares;
Cl ass B Speci al Shares;

Cl ass C Special Shares.
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

The said Class A Special Shares shall have attached thereto the foll ow ng:

1. The holders of the Class A Special Shares shall be entitled to receive
in each fiscal year out of the noney avail able for dividends,

non- curul ati ve dividends on the capital for the time being paid thereon
payabl e when end at such times and in such ampbunts and at such places in
Canada as the Board of Directors may fromtime to tine determ ne. The

di vidends on the Class A Special Shares are non- cunulative and if in any
fiscal year the Board of Directors in its discretion does not declare the
di vidends or any part thereof on a Class A Special Share then the rights of
the hol ders thereof to such dividends or to any greater dividend than the
di vidends actually declared for such fiscal year shall be forever

exti ngui shed;

2. The holders of the Class A Special Shares shall be entitled to one vote
for each Class A Special Share held by them at all sharehol ders' neetings;

3. In the event of liquidation, dissolution or w nding-up of the
corporation or other distribution of assets of the corporation anbng its
sharehol ders for the purpose of winding-up its affairs, all of the property
and assets of the corporation available for distribution to the hol ders of
the Class A Special Shares shall be paid or distributed equally share for
share to the holders of the Class A Special Shares w thout preference or

di stinction;

4. The corporation may redeemon thirty (30) day's notice in witing to the
respective holder thereof, nmailed to their respective addresses, the whole
or any part of the Class A Special Shares outstanding on paynent of the
anount paid up thereon plus all dividends declared thereon and unpai d;

5. Upon the date and the place specified in the said notice to call the
hol ders of the Class A Special Shares so called shall present for payment
and surrender to the corporation the certificate or certificates therefor
and upon failure to do so shall not thereafter be entitled as such hol ders
to any right whatsoever, except the right to such paynent on presentation
and surrender of the proper certificate or certificates therefor as
aforesaid; on failure to surrender any certificate for the Class A Speci al
Shares for paynent pursuant to such call, the corporation may, if deened
expedi ent, deposit the anpunt payabl e thereon upon redenption into a
chartered bank, as specified in the notice, to the credit of the holders
thereof, and thereupon the said Class A Special Shares covered by such
deposit shall be redeened.
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

Ri ghts, privileges, restrictions and conditions attached to Cl ass B Speci al
Shar es:

1. The holders of the Class B Special Shares shall be entitled to receive
in each fiscal year out of the noney avail able for dividends,
non-cumul ati ve dividends on the capital for the time being paid thereon
payabl e when end at such tinmes and in such ambunts and at such places in
Canada as the Board of Directors may fromtinme to tine determ ne. The

di vidends on the Cl ass B Special Shares are non-cunulative and if in any
fiscal year the Board of Directors in its discretion does not declare the
di vidends or any part thereof on a Class B Special Share then the rights of
the hol ders thereof to such dividends or to any greater dividend than the
di vidends actually declared for such fiscal year shall be forever

exti ngui shed;

2. The holders of the Class B Special Shares shall not, as such have any
voting rights for the election of directors or for any such purpose nor
shall they be entitled to attend sharehol ders' neetings; holders of the

Cl ass B Special Shares shall, however, be entitled to notice of nmeetings of
sharehol ders called for the purpose of authorizing the dissolution of the
corporation or the sale of its undertakings or a substantial part thereof;

3. In the event of liquidation, dissolution or w nding-up of the
corporation or other distribution of assets of the corporation anpbng its
sharehol ders for the purpose of winding-up its affairs, all of the property
and assets of the corporation available for distribution to the hol ders of
the Class B Special Shares shall be paid or distributed equally share for
share to the holders of the Class B Special Shares wi thout preference or

di stinction;

4. The corporation may redeemon thirty (30) day's notice in witing to the
respective holder thereof, nmailed to their respective addresses, the whole
or any part of the Class B Special Shares outstanding on payment of the
anount paid up thereon plus all dividends declared thereon and unpai d;

5. Upon the date and the place specified in the said notice to call the
hol ders of the Class B Special Shares so called shall present for paynent
and surrender to the corporation the certificate or certificates therefor
and upon failure to do so shall not thereafter be entitled as such hol ders
to any right whatsoever, except the right to such paynment on presentation
and surrender of the proper certificate or certificates therefor as
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

aforesaid; on failure to surrender any certificate for the Class B Speci al
Shares for paynent pursuant to such call, the corporation may, if deened
expedi ent, deposit the anpunt payabl e thereon upon redenption into a
chartered bank, as specified in the notice, to the credit of the holders
thereof, and thereupon the said Class B Special Shares covered by such
deposit shall be redeened.

6. Except as above set forth the holders of the Class B Special Shares
shall not be entitled to participate to any further extent in the profits
or assets of the corporation available for distribution to sharehol ders.

Ri ghts, privileges, restrictions and conditions attached to Cl ass C Speci al
Shar es:

1. The holders of the Class C Special Shares shall in the discretion of the
directors in each year carry the right to fixed non-cunul ative dividends at
the rate to be prescribed by the directors at the tinme of issue;

2. The holders of the Class C Special Shares shall not, as such have any
voting rights for the election of directors or for any such purpose nor
shall they be entitled to attend sharehol ders' neetings; holders of the

Cl ass C Special Shares shall, however, be entitled to notice of meetings of
sharehol ders called for the purpose of authorizing the dissolution of the
corporation or the sale of its undertakings or a substantial part thereof;

3. In the event of liquidation, dissolution or w nding-up of the
corporation or other distribution of assets of the corporation anbng its
sharehol ders for the purpose of winding-up its affairs, all of the property
and assets of the corporation available for distribution to the hol ders of
the Class C Special Shares shall be paid or distributed equally share for
share to the holders of the Class C Special Shares wi thout preference or

di stinction;

4. The corporation may redeemon thirty (30) day's notice in witing to the
respective holder thereof, nmailed to their respective addresses, the whole
or any part of the Class C Special Shares outstanding on paynent of the
anount paid up thereon plus all dividends declared thereon and unpai d;

5. Upon the date and the place specified in the said notice to call the
hol ders of the Class C Special Shares so called shall present for paynent
and surrender to the corporation the certificate or certificates therefor
and upon failure to do so shall not thereafter be entitled as such hol ders
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

to any right whatsoever, except the right to such paynment on presentation
and surrender of the proper certificate or certificates therefor as
aforesaid; on failure to surrender any certificate for the Class C Speci al
Shares for paynent pursuant to such call, the corporation may, if deened
expedi ent, deposit the anpunt payabl e thereon upon redenption into a
chartered bank, as specified in the notice, to the credit of the hol ders
thereof, and thereupon the said Class C Special Shares covered by such
deposit shall be redeened.

6. Except as above set forth the holders of the Class C Special Shares
shall not be entitled to participate to any further extent in the profits
or assets of the corporation available for distribution to sharehol ders.

The said Common Shares shall have attached thereto the follow ng rights,
privileges, restrictions and conditions:

1. The holders of the Conmon Shares shall be entitled to receive in each
fiscal year cunulative dividends fromthe capital available for
distribution of dividends payable when and at such tine and in such anmounts
as the Board of Directors may fromtine to tine deternine

2. The hol ders of the Common Shares shall be entitled to one (1) vote for
each Conmmon Share held by themat all neetings of sharehol ders;

3. In the event of dissolution, |iquidation, or the w nding-up of the
corporation, all the property and assets of the corporation which are
available for distribution to the holders of the Conmon Shares shall be
distributed rateably anong the holders of the Commobn Shares held by each
shar ehol der when conpared to the total nunber of issued and outstanding
Conmon Shar es.
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8. The issue, transfer or ownership of shares is/is not restricted and the restrictions (if any)
are as follows:
L’ émi ssion, le transfert ou la propriété d actions est/n est pas restreinte. Les
restrictions, s'il y a lieu, sont |es suivantes

No share of the corporation shall be transferred wthout:

ei ther the express consent of the Board of Directors evidenced by a
resolution passed at a neeting of directors by the affirmative vote of not
less than a majority of the directors or by instruments in witing signed
by all the directors;

or the express consent of the shareholders of the corporation expressed by
a resolution passed at a neeting of the holders of such shares or by an

i nstrument or instruments in witing signed by the holders of all of the
shar es.
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9. Oher provisions, (if any, are):
Autres dispositions, s'il y a lieu:

1. that any invitation to the public to subscribe for any shares or
securities of the corporation is hereby prohibited.

2. that the number of shareholders of the corporation, exclusive of persons
who are in the enployment of the corporation and excl usive of persons who,
havi ng been fornerly in the enploynent of the corporation, were, while in
that enploynment, and have continued after term nation of that enploynent,
to be sharehol ders of the corporation, is linmted to not nore than fifty
(50), two (2) or nore person who are the joint registered owners of one (1)
or nore shares being counted as one (1) sharehol ders.

3. that the corporation may be dissolved or wound up with the consent of
50% of the sharehol ders of the corporation.

4. the corporation may use the French | anguage equivalent of its name in
the Province of Quebec or any other Province that requires the name of the
corporation to be the French | anguage.
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10.

The nanes and addresses of the incorporators are
Nom et adresse des fondateurs

First nanme, initials and | ast nane Prénom initiale et nomde
or corporate name fam |l e ou dénom nation social e

Ful | address for service or address of registered office or of principal place of business
giving street & No. or RR No., nunicipality and postal code

Domcile élu, adresse du siége social au adresse de |’ établissenment principal, y conpris
larue et le numéro, le nunéro de la RR, le nomde la nunicipalité et |e code postal

FI TZROY A. GORDON
2901 BAYVI EW AVENUE Suite 91129

TORONTO ONTARI O
CANADA M2K 2Y6

DELFORD L. BLYTHE
11 WNCOTT DRI VE Suite 1511

TORONTO ONTARI O
CANADA MBR2R9

ANTHONY F. HAMBLI N
35 BYWOOD DRI VE

TORONTO ONTARI O
CANADA MDA 1ML

SHARON- JOY A. LUCK
5 MCCALLUM DRI VE

RI CHMOND HI LL ONTARI O
CANADA L4C 7T3



